The Good Eating Company Limited
and
                                                                                             [insert name of Client] 
Dated
[insert date of Agreement]
_______________________

AGREEMENT FOR THE PROVISION OF CATERING SERVICES
_______________________
THIS AGREEMENT is dated 






202[ ]
BETWEEN:

(1) 
The Good Eating Company Limited, whose registered office is at 1 Southampton Row, London, WC1B 5HA, (the ‘Caterer”); and:

(2) 
[        ] whose registered office is at [                      ].                        (the ‘Client’)
Agreed terms

1. Interpretation

1.1 In this Agreement:
   Actual Income means all income, receipts and fees received from the café/bar at the “Premises” as shown by the Catering Account. 

 Ad Hoc Costs means one off discrete cost outside of the Catering Account such as the provision of hospitality or the cost of replacing Light Equipment, the cost of which will be borne by the Client, having first been agreed with the Client  in advance of it being incurred.
Agreement: means this Agreement for the provision of a Catering Service to the Client at the specified premises. 
Applicable Laws:  means the laws of England and Wales and any other laws or regulations whether national or local) which apply to the provision of the Catering Services
Capex means the items to be purchased and used by the Caterer in the performance of its obligations under this Agreement designated by us as Capex Items for the purposes of this Agreement. 

Catering Account means a statement setting out the income and annual cost of catering for the Agreement, agreed by the Client, consistent with the Catering Budget. 
Catering Budget means an excel spreadsheet setting out the planned income and annual cost of Catering for the Agreement, agreed by the Client, a copy of which is annexed to this agreement as Schedule 3.
Caterer Operating Equipment: any equipment, property, or material owned by the Caterer and used by the Caterer in the operation of the Catering Services. 
Catering Services means the services to be provided by the Caterer under this Agreement as set out in Schedule 1
Change Request means a written request by either party to change the nature and/or times of the Services.

Charges and Fees mean the amounts payable to the Caterer by the Client in respect of the Catering Service.

Commencement Date: means [                         ] (or other such date to be agreed between the parties).
                Premises: means the café and the bar run by the Caterer at the Property.                                          
Employees mean employees of the Caterer employed by the Caterer for the provision of the Catering Services.

Food and Drink mean the items provided for resale by the Caterer.   

Force Majeure Event: any cause affecting the performance by a party of its obligations under this agreement arising from acts, events, omissions or non-events beyond that party’s reasonable control, such causes to include, but not limited to; strikes and lockout; acts of God; riots; acts of or threats of war; atomic or nuclear events; an outbreak of disease -; acts of terrorism; fire; flood; storm, earthquake and any disaster; extreme weather conditions, interruption or failure of any utility service or any other similar causes, but excluding any industrial dispute relating to the  Caterer  or its Employees.
Initial Term: the period of [              ] ( [ ]) Year[s] from the Commencement Date

Installed Equipment means any equipment, systems, cabling or facilities provided by the Client and used directly or indirectly in the supply of the Catering Services
Intellectual Property Rights or IPR: means all patents, copyright and related rights, trademarks, trade names, brand names, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database right, moral rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world. Materials:  means all specifications, details, technical information, financial information, schedules or other documents or recorded information whatsoever, whether stored electronically or otherwise, prepared or produced by the Caterer in relation to the Catering Services, which if they relate to the Caterer shall be Caterer Materials and otherwise if they relate to the operation of the café or bar at the  Premises shall be Client Materials.
Light Equipment: means all furniture, kitchen equipment and effects at the Premises, and utilised in the provision of the Catering Services including all crockery and utensils
‘Management Fee’ means the fee the Caterer charges for supplying the Catering Services to the Client Comprising of: (i) a fixed annual fee at the rate of £[      ] and (ii) an annual variable fee equal to [   ] % of Total Sales.
Patronage means the number of people who purchase Food and Drink from the Premises.            
Premises: means the café and the bar run by the Caterer at the Property
Property: means the [                        ].
Prior Caterer means any firm, business or undertaking engaged in the provision of the Catering services at the Premises like the Catering Services immediately prior to the Commencement Date.
Prior Employees means any employees of the Client or a Prior Caterer that transfer to the Client on the Commencement Date by virtue of the provisions of TUPE.
Total Sales means all sales taken at the Café and in respect of the Catering Service.
Tariff means the amount changed by the Caterer for the sale of food and drink.
TUPE means the Transfer of Undertakings (Protection of Employment Regulations) 2006
Variable Costs means those cost reimbursable charges and fees set out in Schedule 2 of this Agreement. 
Working Day(s): means [                   ].
Working Hour(s): means [                   ]
Year means a period of 12 consecutive months.
1.2 Headings in this Agreement shall not affect their interpretation. 

1.3 The schedules form part of the Agreement. 
1.4 A reference to writing or written includes e-mail but not faxes. 

2. Commencement and term
2.1 In consideration of the Fees, the Caterer shall provide the Catering Services to the Client on and exclusive basis and on the terms of this Agreement.
2.2 Subject to the provisions of clause 8, the Catering Services shall be provided from the Commencement Date, for the Initial Term, and thereafter the Catering Services shall continue to be supplied unless the Agreement is terminated by either party giving to the other not less than three months' notice in writing
3. Caterer's obligations

3.1 The Caterer shall provide the Catering Services with reasonable skill care and diligence, and in accordance with this Agreement; and all reasonable instructions issued to it by the Client.

3.2
The Caterer shall use reasonable skill, care and diligence to see that it, its Employees and its Sub-contractors comply with: -

(a) 
all their respective duties and obligations under and pursuant to any directly applicable provision of any Applicable Laws
(b)
any codes of practice, guidance notes and recommendations for the time being in force and approved by the Health and Safety Commission or published by the Health and Safety Executive.
(c) 
any rules and regulations issued by the Client to the Caterer governing the performance of the Catering Services at the Premises.

3.3
The Caterer will provide and be responsible for the provision of staff to perform the Catering Service sand will ensure that the staff engaged in the provision of the Catering Service are trained so as to ensure compliance with the operational requirements of all Applicable Laws.
3.4
The Client may request that the Caterer remove or appoint additional Employees for the provision of the Services, if this is in the parties reasonable opinion necessary for proper performance of the Services, provided that the Client will allow the Caterer a reasonable period of time to comply with any such requests in a manner which enables the Caterer to comply with their obligations to an Employee under employment legislation. 
3.5 The Caterer shall maintain insurance cover in respect of; Employer’s liability of £5M; Public liability of £5M; and Professional indemnity cover of £1M and will at the reasonable request of the Client provide the Client with copies of the policies and details of the extent of the cover on request.
4. Client's obligations 

4.1 The Client shall:

(a) Equip the Premises with the appropriate Installed Equipment, owning and making the Installed Equipment purchased by the Caterer for the Client available to the Caterer to ensure that the Caterer can provide the Services.
(b) appoint the Caterer as the sole and exclusive supplier of catering services and Catering Services like the Catering Services at the Property.
(c) not appoint any other person, company, firm, or business to provide Catering Services of a similar nature to the Catering Services to the client at the Property.
(d) co-operate with the Caterer in all matters relating to the Services.
(e) provide the Caterer, its agents, sub-contractors, consultants and Employees, in a timely manner and at no charge, with access to the Property and Premises, office accommodation, data and other facilities as required by the Caterer to ensure the Catering Services can be provided;

(f) be responsible (at its own cost) for repairing and maintaining the Premises, including identifying, monitoring, removing and disposing of any rubbish and hazardous materials from the Premises.
(g) provide office accommodation (including furniture, computers and photocopying services) as may reasonably be required by the Caterer to perform the Catering Services together with the free use of such supplies of electricity, gas and water that there may be at the Premises and the free use of any telephone, email, and wifi Catering Services at the Premises. The Caterer shall have due regard to the economic and efficient use of such Catering Services provided by the Client.
(h) provide the Caterer free of charge with such serviced kitchen, food storage, preparation and serving areas, dining areas, and all necessary equipment, including freezers, refrigerators, chillers, furniture, kitchen utensils, crockery, cutlery glassware and table appointments, as may be reasonably required to perform the Services;
(i) arrange for all cleaning outside of the main catering areas. This will include all seating areas within the restaurant and café but not within the kitchen or behind the bar. Vending areas will also be cleaned by the Client’s cleaners.
(j) inform the Caterer of all health and safety rules and regulations and any other reasonable security requirements that apply at the Premises or the Property.
(k) ensure that all the Client's Equipment is in good working order and suitable for the purposes for which it is used in relation to the Services and conforms to all relevant United Kingdom standards or requirements.
(l) replace any of the Client’s Equipment which in the reasonable opinion for the Caterer needs replacement to allow the Caterer to perform the Services. 
(m) Always keep the Client’s Equipment insured, so that the Caterer does not and cannot accept any responsibility for any loss or damage caused to the Caterer’s Equipment during its ordinary and normal use. 

(n) obtain and maintain all necessary licences and consents and comply with all relevant legislation in relation to the Services, and the use of the Client's Equipment, in all cases before the date on which the Catering Services are to start.
(o) maintain insurance of the Premises.
(p) ensure that the Caterer is provided with all relevant Health and Safety information in respect of the Premises (including details of any health and safety inspections and environmental reports carried out prior to the Commencement Date) prior the Commencement Date and for the duration of this Agreement in sufficient detail so as to enable the Caterer to comply with its own obligations in respect of Health and Safety Legislation; and
(q) ensure that, during its dealings with the Caterer and the Caterer’s Employees, neither it, nor any of its employees, agents or officers subject any of the Employees to any form of discrimination as prescribed in the Equality Act 2010.
(r) pay and indemnify the Caterer from all liability for uniform business rates in respect of the Property or Premises 
(s) not require the Caterer or its employees or sub-contractors to do anything which is unlawful or which the Caterer considers to be unsafe.
(t) agree that title to and ownership of the Capex Items shall remain with the Caterer.  If the Agreement is terminated prior to the expiry of the Initial Term, title to and ownership of the Capex Items shall pass to the Client after payment in full of the undepreciated Capex Items amount. 

(u) Permit the transfer of any leases to a third party if the Caterer is required to do so.
4.2 If the Caterer's performance of its obligations under the Agreement is prevented or delayed by any act or omission of the Client, its agents, sub-contractors, consultants or employees, the Caterer shall not be liable for any costs, charges or losses sustained or incurred by the Client arising directly or indirectly from such prevention or delay.
4.3 The Caterer operates purchasing arrangements through which it may derive financial and other benefits in support of its business of providing Catering Services competitively. All Fees and budgets are calculated on the basis that the Caterer retains such benefits (however derived) and shall have no obligation to disclose or account to the Client for such benefits.
4.4 The Client shall be liable to pay to the Caterer, on demand, all reasonable costs, charges or losses sustained or incurred by the Caterer (including, without limitation, any direct, indirect or consequential losses, loss of profit and loss of reputation, loss or damage to property and those arising from injury to or death of any person and loss of opportunity to deploy resources elsewhere) arising directly or indirectly from the Client's fraud, negligence, failure to perform or delay in the performance of any of its obligations under the Agreement, subject to the Caterer confirming such costs, charges and losses to the Client in writing.

5. Confidentiality
5.1 In this clause “ Confidential Information” means any information, however conveyed or presented, that relates (i) to the terms and conditions of this Agreement  and (ii) to the business, affairs, operations, processes, budgets, pricing policies, product information, strategies, developments, trade secrets, know-how, personnel and suppliers of the disclosing party, together with all information derived by the receiving party from any such information and any other information clearly designated by a party as being confidential to it (whether or not it is marked "confidential"), or which ought reasonably be considered to be confidential.

5.2 Except to the extent set out in this clause 5 or where disclosure is expressly permitted elsewhere in this agreement, each party shall:

(a) treat the other party's Confidential Information as confidential; and

(b) not disclose the other party's Confidential Information to any other person without the owner's prior written consent. 

5.3 Clause 8.2 shall not apply to the extent that:

(a) such information was in the possession of the party making the disclosure, without obligation of confidentiality, prior to its disclosure; or 

(b) such information was obtained from a third party without obligation of confidentiality; or

(c) such information was already in the public domain at the time of disclosure otherwise than through a breach of this agreement; or 

(d) the party is required to disclose such information to any regulatory authority or as part of any judicial proceedings.

5.4 The Caterer may only disclose Confidential Information of the Client to the Employees who are involved in the provision of the Catering Services and who need to know the information. The Caterer shall ensure that such Employees are aware of, and comply with, these confidentiality obligations.

5.5 The Caterer shall not and shall use its reasonable endeavours to procure that the Employees do not, use any of the Client’s Confidential Information received otherwise than for the purposes of this agreement.
6. Intellectual property rights

6.1 Neither party shall acquire any right, title or interest in or to the IPRs of the other party which shall belong to that party. If in the performance of the Catering Services either party uses or is required to use the IPRs of the other the owner of the IPRS licenses all such rights to the other party free of charge and on a non-exclusive, to such extent as is necessary to enable the using party to make reasonable use of or to perform its obligations under this Agreement. If the Agreement terminates for any reason, this licence shall automatically terminate. 

6.2 Where either party acquires, by operation of law, title to IPRs of the other, such IPRs shall be assigned by it to the other party on the request of the other party, whenever that request is made.

6.3 Each party shall, at all times during and after the Initial Term, indemnify the other (the Indemnified Party) against all losses, damages, costs or expenses and other liabilities (including legal fees) incurred by, awarded against or agreed to be paid by the Indemnified Party arising from any claim of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any IPRs used to provide or perform the Catering Services(an IPR Claim) except to the extent that such liabilities have resulted directly from the Indemnified Party's failure to properly observe its obligations under this agreement.

6.4 The Indemnified Party shall:

(a) notify the other (the Indemnifying Party) in writing of any IPR Claim.
(b) allow the Indemnifying Party to conduct all negotiations and proceedings and provide the Indemnifying Party with such reasonable assistance as is required by the Indemnifying Party, each at the Indemnifying Party’s cost, regarding the IPR Claim; and

(c) not, without prior consultation with the Indemnifying Party, make any admission relating to the IPR Claim or attempt to settle it, provided that the Indemnifying Party considers and defends any IPR Claim diligently, using competent counsel and in such a way as not to bring the reputation of the Indemnifying Party into disrepute.
7. Limitation of liability

7.1 Neither party limits its liability for:

(a) death or personal injury caused by its negligence, or that of its employees, agents, or sub-contractors; or

(b) fraud by it or its employees; or

(c) any other act or omission, liability for which may not be limited under Applicable Law.

7.2 Subject to clauses 7.1, 7.3 and 7.4 neither party shall be liable to the other party for:

(a) any indirect, consequential, or special loss or damage; or

(b) any loss of profits (whether direct or indirect), business opportunities, revenue, loss of anticipated savings or loss of margin (whether direct or indirect) or damage to goodwill. 

7.3 Subject to clauses 7.1 and 7.2 each party’s total liability in Agreement, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise arising in connection with the performance, or contemplated performance, of the Agreement (and including any liability for property damage) shall be limited to 100% of the value of the Charges payable by Client to the Caterer in that Year - 
7.4 The parties expressly agree that if any limitation or provision contained or expressly referred to in this clause 7 is held to be invalid under any applicable statute or rule of law, it shall, to that extent, be deemed omitted. If any party becomes liable for loss or damage which would otherwise have been excluded, that liability shall be subject to the other limitations and provisions set out in this clause 7.

7.5 Nothing in this agreement shall be taken as in any way reducing or affecting a general duty to mitigate loss suffered by a party.

7.6 Each party warrants and represents to the other that:

(a) it has full capacity and authority to enter and to perform this Agreement.
(b) this agreement is executed by a duly authorised representative of that party.
(c) there are no actions, suits or proceedings or regulatory investigations pending or, to that party's knowledge, threatened against or affecting that party before any court or administrative body or arbitration tribunal that might affect the ability of that party to meet and carry out its obligations under this agreement;

(d) once duly executed, this agreement will constitute its legal, valid, and binding obligations.

7.7 Nothing in this clause 7 shall limit or exclude the liability of the parties for fraud or fraudulent misrepresentation.

8. Termination

8.1 The Caterer's appointment under this Agreement may be terminated in the following circumstances: -
(a) 
by either party with immediate effect if the other is in material breach of any of its material obligations under this Agreement and, if the breach is capable of remedy, the other party has failed to remedy such breach within 15 Working Days of receipt of notice to do so;

(b)
by either party with immediate effect, if the other makes any composition or arrangement with its creditors, or has a proposal for a voluntary arrangement or a composition of debts or scheme of arrangement approved in accordance with the Insolvency Act 1986, or has an application made under the Insolvency Act 1986 for the appointment of an administrator or has a winding-up order made, or (except for the purposes of amalgamation or reconstruction), a resolution for voluntary winding-up passed, where a receiver or manager of its business or undertaking is duly appointed or has an administrative receiver, as defined in the Insolvency Act 1986 appointed, or possession is taken by or on behalf of any creditor of any property that is the subject of a charge;
(c) 
by either party giving the other 15 Working Days' written notice if prevented from performing its obligations under this Agreement due to Force Majeure in accordance with Clause 9;

(d)
by either party giving the other 3-months’ prior notice at any time and for any reason whatsoever.
(e)       by the Caterer giving 3 months’ notice to the Client in the event that any of the assumptions and Client dependencies set out in Schedule 8 prove to be incorrect or are not achieved by the Client.

(f)           for any breach of exclusivity by the Client.
8.2 On termination of the Agreement for any reason: 

(a) the Client shall immediately pay to the Caterer all of the Caterer's outstanding unpaid invoices and interest and, in respect of Catering Services supplied but for which no invoice has been submitted, the Caterer may submit an invoice, which shall be payable immediately on receipt;

(b) the Client shall, within a reasonable time, return all the Caterer’s Materials. If the Client fails to do so, then the Caterer may enter the Client's premises and take possession of them. Until they have been returned or repossessed, the Client shall be solely responsible for their safe keeping.
(c) The Cater shall, within a reasonable time return all the Client’s Materials in its possession belonging to the Client; and

(d) the accrued rights and liabilities of the parties as at termination and the continuation of any provision expressly stated to survive or implicitly surviving termination, shall not be affected.

8.3 Where either party is terminating this Agreement for a material default it may rely on a single material default or on several defaults or repeated defaults that taken together constitute a material default.
9. Force majeure

Neither party shall have any liability to the other under the Agreement if it is prevented from, or delayed in performing, its obligations under the Agreement or from carrying on its business by any Force Majeure Event.

9.1 If either party is delayed or prevented from performing its obligations under this Agreement by a Force Majeure Event, such party shall:

(a) give notice in writing of such delay or prevention to the other party as soon as reasonably possible, stating the commencement date and extent of such delay or prevention, the cause thereof and its estimated duration.
(b) use all reasonable endeavours to mitigate the effects of such delay or prevention on the performance of its obligations under this Agreement; and

(c) resume performance of its obligations as soon as reasonably possible after the removal of the cause of the delay or prevention.

9.2 As soon as practicable following the affected party's notification, the parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the continued performance of this Agreement including, if circumstances so require, the termination of this Agreement.

9.3 The affected party shall notify the other party as soon as practicable after the Force Majeure Event ceases or no longer causes the affected party to be unable to comply with its obligations under this Agreement. Following such notification, this Agreement shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event unless agreed otherwise by the parties.

10. Notices

10.1
The Client's and the Caterer's addresses for service are set below. Any notice required to be given by a party shall be in writing addressed to the Client or Caterer as appropriate and service shall be affected either personally when service shall be deemed effective on delivery, or by first class recorded delivery post when service shall be deemed effective on the day after posting.

Client’s Address for Service: GAM (UK) Limited, 20 King Street, London, SW1Y 6QY. Attn: TBC.
Caterer’s Address for Service: The Good Eating Company Limited, 1 Southampton Row, London, WC1B 5HA. Attn: Mr Carlos Mistry.
11. Transfer of Undertakings
11.1 The Client shall confirm that, as far as its aware, all information required to be given to the Caterer by the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended or replaced from time to time (the “TUPE Regulations”) by the Client or other people (including your professional advisers), organisations or companies in connection with this Agreement is complete, accurate and not misleading in any way.

11.2 The Client will indemnify the Caterer against all claims, costs, losses, liabilities, or expenses:

(a) that may transfer to the Caterer under the TUPE Regulations for anything you or any other person, organisation or company has done or failed to do before the Service Commencement Date) (or such other date on which the Caterer become the employer of the persons that transfer to us under the TUPE Regulations); 

the Caterer suffer because of you or any other person failing to meet its responsibilities under the TUPE Regulations including all employment or dismissal costs incurred by the Caterer; and

(b) the Caterer suffers if the TUPE Regulations do not apply when this Agreement ends due to an event outside our control (including but not limited to holiday pay, redundancy and notice payments whether these are paid by law, as part of a contract or otherwise).

11.3 The Caterer will indemnify the Client against all claims that may transfer to the Client under the TUPE Regulations when this Agreement ends for anything that the Caterer has done or failed to do during the Term of the Agreement. This clause does not apply where our actions were caused by the Client or any other person’s failure to comply with its legal obligations.

11.4 The Caterer will not have to provide any Catering Services if the people who transfer to the Caterer under the TUPE Regulations on the Service Commencement Date (or such other date on which we become the employer of the persons that transfer to the Caterer under the TUPE Regulations) are not qualified to carry out those Catering Services once transferred and  the Client will indemnify the Caterer against all costs, losses, liabilities or expenses we suffer as a result of not being able to provide the Catering Services(including terminating the employment of the people who transfer the Caterer. 
11.5 If the Caterer needs fewer employees during the Term because of anything the Client does or agrees to, the Client will pay the Caterer all costs associated with ending the relevant person’s employment (including, but not limited to, redundancy, payment instead of notice and holiday pay). The Client will also indemnify the Caterer against any costs, losses, liabilities or expenses (including reasonable legal fees and any costs or awards set by an employment tribunal or court) that it may be responsible for as a result of fewer employees being needed.

12. Change Requests
12.1 Either party may, without invalidating this Agreement, request an addition to or omission from or other change in the Catering Services or the order or period or the Working Hours in which the Catering Services are to be provided by issuing to the other party a Change Request. 

12.2 Once a Change Request has been issued, then the receiving party shall target issuing to the issuing party a response to the Change Request within five Working Days of the date of the Change Request. The Change Request shall include:  a reasonable estimate of:
12.2.1 the increase or reduction in work and costs which it believes would occur as a result of the change set out in the Change Request together with a reasonably detailed breakdown of the manner in which such estimate was calculated and any other implications associated with the Change Request; and 

12.2.2 if such change cannot reasonably be implemented immediately, the time which it reasonably requires to implement such change. 
12.3 If the issuing party  accepts the proposed change in the Change Request it shall arrange for the Change Request to be signed and approved by its  Representative and an authorised representative of the receiving party  On the approval of both parties, the Change Request is then incorporated into this Agreement shall then implement the proposed change in accordance with the Change Request and any change in the Fees shall be made accordingly.
13. Miscellaneous

13.1 Either Party may request a variation to the Catering Services or the provision of additional services, however, any such change will not be valid unless it is in writing and signed by authorised representatives of both parties. Once the change is so agreed, any additional Catering Services or varied Catering Services shall be deemed to be “Services” for the purposes of interpreting this Agreement. 
13.2 If a variation to this Agreement leads to an increase in the number of persons involved in providing the Catering Service sand a transfer of such persons from the Client or another person to the Caterer under the TUPE Regulations, clause 11 will apply in respect of those persons from the date of the increase, not the Service Commencement Date.
13.3 If there is any increase in the costs the Caterer incurs in providing the Catering Services due to any change in any applicable law and/or a change in the interpretation of applicable law, then the Client will pay such costs to the Caterer within 30 days of a written notice from the Caterer specifying that such costs are payable, but the Caterer will try to mitigate such cost increases and the Client agrees to work with the Caterer to try to mitigate such cost increases.  
13.4 If the Caterer needs fewer employees during the Term because of anything the Client does or agrees to, the Client will pay the Caterer all costs associated with ending the relevant person’s employment (including, but not limited to, redundancy, payment instead of notice and holiday pay). The Client will also indemnify the Caterer against any costs, losses, liabilities or expenses (including reasonable legal fees and any costs or awards set by an employment tribunal or court) that it may be responsible for as a result of fewer employees being needed.
13.5 A waiver of any right under the Agreement is only effective if it is in writing and it applies only to the circumstances for which it is given. No failure or delay by a party in exercising any right or remedy under the Agreement or by law shall constitute a waiver of that (or any other) right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that (or any other) right or remedy.

13.6 Unless specifically provided otherwise, rights arising under the Agreement are cumulative and do not exclude rights provided by law.

13.7 The Agreement constitutes the whole Agreement between the parties and supersedes all previous Agreements between the parties relating to its subject matter. Each party acknowledges that, in entering into the Agreement, it has not relied on, and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) (other than for breach of contract. Nothing in this clause shall limit or exclude any liability for fraud.

13.8 The Client shall not, without the prior written consent of the Caterer, assign, transfer, charge, mortgage, sub-contract, or deal in any other manner with all or any of its rights or obligations under the Agreement.

13.9 The Caterer may at any time assign, transfer, sub-contract, or deal in any other manner with all or any of its rights under the Agreement and may sub-contract or delegate in any manner any or all of its obligations under the Agreement to any third party or agent.
13.10 Nothing in the Agreement is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between any of the parties, nor constitute any party the agent of another party for any purpose. No party shall have authority to act as agent for, or to bind, the other party in any way.
13.11 Nothing in the Agreement should be construed as granting or create a lease or licence in the Property or Premises or any part thereof. 

13.12 A person who is not a party to the Agreement shall not have any rights under or in connection with it.

13.13 The 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, whose courts shall have the exclusive jurisdiction to settle any dispute or claim that arises out of, or in connection with, the Agreement or its subject matter or formation.
Signed by for and on behalf of the Caterer by:

Lynsey O’Keefe: 


Print Name: 
Signed by for and on behalf of the Client by:

Director: 


Print Name:
                                                  Schedule 1- The Services

[The Catering Services are provided on a “Cost Plus”, managed and subsidised basis – I.e. the Client pays the Caterer an agreed management fee, and then also subsidises the cost of providing the Catering Services by paying for all actual equipment, labour, food, sundries and other costs, with any profit reducing the amount of subsidy.

The Catering Services are general Catering Service sat the Premises, and will include:
1. The day to day running and administration of the catering facilities at the Premises, and the provision of Catering Services during the Working Hours on Working Days. 

2. Arranging, administering, and managing all Catering Services at the Premises [excluding the provision and maintenance of vending machines].

3. Undertaking all clerical and accounting functions, which are required for the provision of the Services.

4. Purchase and own (and invoice the Client as appropriate) all materials and supplies (including food and beverages) as may be required to perform the Catering Services in keeping with any purchasing procedures to be agreed with the Client.
5. Promptly notifying the client of any claims or insurance claims to be made by or against the Client, and where requested by the Client, assist in providing information to enable the Client to in respect of such claims.

6. Providing monthly reports to the Client to demonstrate that the Catering Services are being operated and managed as required by the Caterer. 

7. Providing operating budget estimates for consideration and approval by the Client. Draw to the attention of the Client any circumstances, which require such budget estimates to be adjusted.

8. Providing a primary emergency call-out contact telephone number.

9. Holding monthly meetings with the client’s representatives (and to include a quarterly financial review of the operations and of the prevailing price points).

10. Procuring and providing, at the expense of the Client all the Equipment necessary for the provision of the Services.
Schedule 2 - Fees
1. Fees and Charges 
1.1 The Charges shall include the following:
All Food and Drinks provided by the Caterer for the provision of the Catering Services will be defined as food and Drink Items.  The costs of individual Food and Drink items will be Cost Variable.  The Caterer will agree an annual budget 3 months prior to the anniversary of this Agreement for these items that shall be tracked and monitored within the Monthly Catering Account as detailed in Schedule 3. 
1.2 Variable Costs which shall be as incurred by the Caterer shall be set out in an annual budget which will be agreed with the Client and tracked against this budget within the  Monthly Catering Account on a monthly basis (“Variable Costs”).

· Catering Labour

· IT  

· Recruitment
· Transport
· Deep Clean

· Uniforms

· Laundry

· Cleaning

· Till Maintenance
· Disposables

· Marketing 

· PDQ transaction Charge

·  Health and safety Audit

1.3 The Management Fee will be split into two parts: a) A fixed management fee for the Catering  Services that shall be applied to the Agreement (“Fixed Management Fee”) and; b) a Variable Management Fee based on 9 % of total sales (“Variable Management Fee”).
1.4 Revenue that the Caterer will generate from the sale of Food and Drink Items in accordance  with the agreed Tariff and which shall be applied to the Monthly Trading Account in order to subsidise the Variable  Costs associated with the delivery of the Catering Services (“Sales Revenue”) 

1.5 The Caterer shall always have sovereignty of Tariff
1.6 The Caterer operates purchasing arrangements through which the Caterer may derive financial and other benefits in support of the Caterer’s business of providing the Services competitively. All Charges and Budgets are calculated on the basis that GEC retains such benefits (however derived) and shall have no obligation to disclose or account to Client for such benefits
1.7 Variable Costs
The following Charges are variable and dependent on the Clients requirements.  The Caterer will include the in the list the Variable Costs within the budget and they will be tracked monthly.  Any variations to these budgets must be discussed and agreed with the Client The principles under which the Caterer will apply these Charges are detailed below:

	
	Year 1 Variable Costs
	Included

	Catering Labour 
	£               


	Includes all labour to staff the Premises and provide the agreed Catering Services 

Provision for London Living Wage is included in Year 1 budget costs and subject to uplift in Year 2

Labour includes all holiday and sickness cover.
Includes relevant Training

	Recruitment 
	 £
	Charged on consumption.

	IT Equipment – Laptop/printers/EPOS systems
	£
	The cost covers the cost of the IT equipment and tills.

	Commercial Kitchen -deep clean

	£
	 Required deep clean 

	         Uniforms
	£
	Each team member will wear a uniform agreed by the Client.  This sum includes uniform allowance for the number of staff required to provide the Service   



	Laundry 
	£
	Covers the cost of laundering all aprons, t-towels and oven cloths.

	Cleaning 
	£
	 Cleaning, sanitizer, clothes, dishwasher chemicals etc. 

	Annual Maintenance 
	£ charged on pre agreed costs 
	Covers the cost of the till maintenance and App. 

	Disposables
	£
	Disposables will be used to a minimum.  Any disposables used will be bio-degradable and 100% compostable.  

	Sundries 
	£
	Consumption basis

	Marketing
	£
	The Caterer has allowed for a marketing budget to cover the cost of all promotions, artwork and support from their Marketing Team. The Client will only pay on cost incurred.

	PDQ Transaction Costs
	£
	Based on a % of Gross Sales (transaction costs for using debit / credit cards)

	Health and Safety Audit
	£
	The sum covering the cost of audits conducted by the Caterers Health & Safety preferred specialist subcontractor partner Navitas Limited (registered number: 06948484, registered address: 2 Ryde Avenue, Stockport, Cheshire, SK4 4ES).

	Transportation Costs 
	£
	

	Free issue (tea and coffee points)
	£
	Based on 3% of pre covid -19 patronage 

	Free issue (fresh fruit 
	£
	Based on 3% of pre-covid-19 Patronage

	Total Variable Cost Budget
	£
	Variable cost to be set out in the Annual Budget.

	GOP percentage 
	%
	Variable against predicted daily trading. 

	Total Variable Cost 
	£
	For first Year


1.8 Management Fee
The Management Fee is fixed for Year 1 of the Agreement.   If there is a significant increase in the Catering Services that the Caterer is required to provide then the Caterer can request a review of the Management Fee by the Client, and any changes shall be agreed between the parties. 

	
	Year 1 Fixed 
	Included

	Fixed Management Fee - 
	          £    per Year.
	This Fee is fixed for the provision of the Catering Services.

	Variable Management Fee
	% of Sales.
	This Fee is variable based on the level of Sales Revenue at %.


1.9 Revenue

The Caterer  is required to offer Food and Drink for sale in accordance with the agreed Tariff, any such Food and Drink shall be sold to the Patrons of the Premises and Sales Revenue generated shall be used to offset the cost of providing the Catering Services. For the first Year it is anticipated that Sales Revenue of £ [     ] be generated by the Caterer.
1.10 Licencing
The Caterer must ensure that it holds the relevant licenses required to supply and serve alcohol 
1.11 Patronage 

 The default patronage of the Premises is set at [    ] 
 If the patronage of the Premises decreases or increases  by more than 20 % from this default Patronage figure or if there are major scope changes (e.g. introducing free meals, enhanced free issues or extended opening hours) that affect the default commercial proposition, (a “Material Adjustment”) then the Caterer  and the Client will agree a proportionate adjustment to the subsidy for the  Premises The fixed Management Fee will be re-calculated and re-fixed, until such time or if a further Material Adjustment occurs. The Client will provide the Caterer with an accurate site population for the Premises so the level of Default Patronage can be adjusted. The Client will provide the data for the site population for the Premises at the Commencement Date and not less than 30 days prior to the end of each six-month period thereafter.

1.12   Changes in Law 

If there is any increase in the costs we incur in providing the Services due to any change in applicable law and/or a change in the interpretation of applicable law, then the Client will pay such costs to us within 30 days of a written notice from us specifying that such costs are payable, but the Caterer   will try to mitigate such cost increases and  the Client agrees to work with the Caterer to try to mitigate such cost increases. 
1.13 Policy and Practice Changes
 If the Caterer’s costs and Charges resulting from changes in the Clients policies and practices and service requirements (including changes in the scope of services) then the Client will pay such costs to the Caterer within 30 days of a written notice from us specifying that such costs are payable, but the Caterer   will try to mitigate such cost increases and  the Client agrees to work with the Caterer to try to mitigate such cost increases. 
1.14 Subsidy

 The Client agrees to pay the subsidy as set out in the Monthly Catering Account. The amount of subsidy required from the Client will vary from time to time. However, based on the proposed Sales Revenue and Variable Costs the amount of Subsidy is deemed to be £[     ] for year 1.
1.15 Budget and Indexation
1.15.1 
The Budget for the first Year is set out in this Schedule 3 and the Caterer shall agree with the Client a Budget for each subsequent Year.

1.15.2
No later than 90 days prior to the start of each subsequent Year, the Client shall provide the Background Information to the Caterer to enable the Caterer to prepare a draft Budget. 

1.15.3
Subject to paragraph 1.15.2 the Caterer will provide you with a draft Budget for the relevant Year by the later of the date which is 60 days after receipt of all the Background Information and 60 days before the start of the Year.

1.15.4 The Caterer and the Client, within a reasonable period of The Caterer providing the draft Budget under paragraph 1.15.3 meet to discuss and shall agree in writing the Budget for the relevant Year. 
1.15.5 The Charges and Fees shall be subject Indexation using the Retail Price Index (“RPI”) as published by HMSO. The date of indexation shall be each annual anniversary of the Agreement. The rate of RPI for the anniversary month of the Agreement shall be automatically applied to the next invoice. The Caterer will advise the Client before the invoice is issued of the rate of RPI which has been applied.
2   Invoicing and Account Summaries
2.1 On 1st of every month the Caterer will prepare and send the Client an invoice described as “Catering Costs Advance Payment” to cover the estimated Variable Costs for the following month – i.e. an invoice for the advance payment for February will be raised on 1st January.
2.2 On or before 15th of every month the Caterer will prepare and send the Client a Catering Account setting out the Actual Income and Reimbursable Costs and Management Fee for the preceding month. and will then:
2.2.1 Issue a further invoice (if the cost of catering for the month is greater than the advance amount referred to in clause 2.3.2 above); or

2.2.2 A credit note (if the cost of catering for the month is less than the advance amount). 
2.3 On or before 15th of every month the Caterer will prepare and send the Client an invoice described “Additional Catering Costs” to cover the Management Fee, and Variable Costs Charge.
2.4 On or before 15th of every month the Caterer will prepare and send The Client a separate invoice described as “Free Issue” to cover any “free Issue” Food and Drink.]
2.5 For the avoidance of doubt additional and separate invoices will be raised on or before 15th of every month to appropriate companies with the Client Group to cover Ad Hoc Costs (to the appropriate company)

3 Payment of Invoices
3.1 Payment shall be made by bank transfer to the bank account of Caterer as stipulated in the relevant invoice. The Client shall pay the amount of each invoice received from Caterer within thirty (30) days of receipt by The Client unless The Client has notified Caterer within such thirty (30) day period that it disputes any particular invoiced item(s), which dispute the Parties shall attempt in good faith to resolve.
3.2 Time for payment shall be of the essence to this Agreement. However, without prejudice to this, or any other rights contained in this Agreement, where any sum due to the Caterer under this Agreement is not paid in within 15 days of the date payment is due under clauses 3 or 4 of this part, the Caterer shall be entitled (without prejudice to any other right or remedy) to suspend performance of his obligations under this Agreement by giving not less than 7 days' notice in writing to The Client of its intention to do so. The right to suspend performance shall cease when The Client makes payment in full of the amount due. Any period during which performance is suspended shall be disregarded in computing for the purposes of any contractual time limit the time taken by the Caterer to complete any of the Services.
3.3 Except in respect of Value Added Tax, any other duties, taxes or charges (whether direct or indirect in nature) which may be imposed on The Client or the Caterer as a result of legislative or other changes in taxation shall be borne by The Client.
3.4 All sums payable to the Caterer under this Agreement shall become due immediately on its termination. This clause is without prejudice to any right to claim for interest under the law, or any such right under the Agreement.
3.5 The Caterer may, without prejudice to any other rights it may have, set off any liability of The Client to the Caterer against any liability of the Caterer to The Client.
3.6 Without prejudice to any other right or remedy that it may have, if The Client fails to pay the Caterer the Fees within five business days of the due date, the Caterer may:

(a) charge interest on such sum from the due date for payment at the annual rate of 6% above the base lending rate from time to time of Lloyds TSB, accruing on a daily basis and being compounded quarterly until payment is made, whether before or after any judgment and the Customer shall pay the interest immediately on demand.; or

(b) claim interest under the Late Payment of Commercial Debts (Interest) Act 1998; and/or

(c) suspend all Catering Services until payment has been made in full.
                                                        Schedule 3– Annual Catering Budget
                                                            Schedule 4 
                                     DATA PROCESSING
1. Definitions.  Capitalised terms used but not defined in this Schedule 7 shall have the meanings given in the Agreement.  For purposes of this Schedule 7, the following terms shall have the meaning assigned to them below. 

1.1. "Controller", "(Sub)Processor", "Data Subject", "Personal Data" and "(Sub)Processing" (and "Process") have the meanings given in Applicable Data Protection Law; and

1.2. "Applicable Data Protection Law" means: (i) prior to 25 May 2018, the Directive 95/46/EC of the European Parliament and the Council on the protection of individuals with regard to the processing of Personal Data and on the free movement of such Personal Data together with any transposition of that Directive into EU member state law to which the Controller is subject, (ii) on and after 25 May 2018, the Regulation 2016/679 of the European Parliament and the Council on the protection of natural persons with regard to the processing of Personal Data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation  or GDPR), and (iii) any law implementing the GDPR or regulating the protection of Personal Data in United Kingdom, as well as any decisions, orders or regulations issued by the competent regulatory authorities that are intended to protect the fundamental rights and freedoms of Data Subjects regarding Personal Data processing in such country.

2. Nature of the relationship. 

2.1. Commencing on the Effective Date, Client appoints Sodexo as Processor of Personal Data of the Data Subjects set out in the Annex attached to this Schedule 6: (i) as necessary to perform Sodexo’s obligations under the Agreement and as more specifically described in the Annex (collectively, ‘Permitted Purpose’), and (ii) strictly in accordance with the documented instructions, unless Sodexo is required by law to act without such instructions. Additionally, this Schedule set outs the categories of Personal Data processed as well as the recipients or category of recipients of such Personal Data.   

2.2. Notwithstanding the generality of Section 2.1, in the event that Sodexo acts as Controller in relation to Personal Data collected for purposes of the Agreement, specifically in order to (i) perform Client relationship management, (ii) carry out risk management, internal audit/controls and legal and regulatory compliance, (iii) make available to Data Subjects concerned, unless objected by them, information and services likely to interest them and/or satisfaction surveys, and (iv) carry out data analytics and statistical analysis to monitor the quality and operational excellence of the services performed by Sodexo under the Agreement, Sodexo shall do so always in compliance with the Applicable Data Protection Law. In particular, GEC shall allow Data Subjects to access, correct, block, modify and/or delete the Personal Data and provide them with information and notification as required under Applicable Data Protection Law.

2.3. Each Party shall comply with the obligations that apply to it under Applicable Data Protection Law. Additionally, (i) the Controller guarantees that the Personal Data that it provides to the Processor was collected in compliance with all applicable law and do not breach the rights of the Data Subjects, and (ii) the Processor will exclusively process the Personal Data on behalf of the Controller and based on the instructions of the Controller, unless otherwise required by applicable law, in which case the Processor will inform the Controller prior to the Processing.

3. International transfers.  The Processor shall not transfer the Personal Data (nor permit the Personal Data to be transferred) outside of the European Economic Area ("EEA") unless it (i) has first notified the Controller and (ii) it takes such measures as are necessary to ensure the transfer is in compliance with Applicable Data Protection Law. The Controller is entitled to refuse the international transfer of on reasonable grounds relating to the protection of the Personal Data, provided that the impact of such decision (e.g. additional charges caused by an alternative solution) will be mutually agreed by the Parties.

4. Confidentiality of processing:  The Processor shall ensure that any person that it authorises to process the Personal Data (including Processor's staff, agents and subcontractors) (an "Authorised Person") is subject to a duty of confidentiality whether contractual or statutory and shall not permit any person to process the Personal Data who is not under such a duty of confidentiality.  The Processor shall ensure that all Authorised Persons process the Personal Data in accordance with the Controller’s instructions and only as necessary for the Permitted Purpose.

5. Subcontracting: 

5.1. The Processor will not subcontract the Processing (in whole or in part) to any third party, without the prior consent of the Controller and under a written contract. The Client specifically agrees and authorises Sodexo to subcontract part of the Processing to the Sub-processors set out in Annex 1 to this Schedule 7: [PLEASE SPECIFY PRE-APPROVED SUBPROCESSORS e.g. Linkbynet, Microsoft, IBM and Salesforce.] 

5.2. The Processor shall inform the Controller of any intended changes concerning the addition or replacement of Sub-processors, thereby giving the Controller the opportunity to reasonably object to such changes and provided that the impact of such objection (e.g. additional charges caused by an alternative solution) will be mutually agreed by the Parties. 

5.3. Where the Processor is authorised to subcontract the Processing (in whole or in part), the Processor shall ensure that the Sub-processor complies with obligations no less onerous than the Processor’s obligations hereunder. In particular, the Sub-processor shall provide sufficient guarantee that it will implement appropriate technical and organisational measures. Such Sub-processing shall not release the Processor from its responsibility under the Agreement.  The Processor shall be held liable for the acts and omissions of any Sub-processor to the same extent as if the acts or omissions were performed by the Processor.

6. Cooperation and Data Subjects' rights.  The Processor shall provide all reasonable and timely assistance (including by appropriate technical and organisational measures) to enable the Controller to respond to: (i) any request from a Data Subject to exercise its rights under Applicable Data Protection Law (including right of access, correction, objection, erasure and data portability), and (ii) any other correspondence, enquiry or complaint received from a Data Subject, regulator or other third party in connection with the processing of the Personal Data.  In the event that any such request, correspondence, enquiry or complaint is made directly to the Processor, the Processor shall promptly inform the Controller.

7. Data Protection Impact Assessment.  If the Processor believes or becomes aware that its Processing of the Personal Data is likely to result in a high risk to the data protection rights and freedoms of Data Subjects, it shall promptly inform and provide the Controller with all such reasonable and timely assistance as the Controller may reasonably require in order to conduct a data protection impact assessment and, if necessary, consult with its relevant data protection authority. 

8. Security.
8.1. The Processor shall implement appropriate technical and organisational security measures [IT IS RECOMMENDED TO IDENTIFY SUCH MEASURES IN ANNEX 1 WORKING WITH  GEC IT SECURITY] to protect the Personal Data from any Security Incident defined as: (i) accidental or unlawful destruction, (ii) accidental loss or alteration, unauthorised disclosure or access, and (iii) any other breach of security. 
8.2. Upon becoming aware of a Security Incident, the Processor shall inform the Controller without undue delay as soon as it has knowledge of the Security Breach relating to the Personal Data, and shall provide all such timely information and cooperation as the Controller may reasonably require in order for the Controller to fulfil its data breach reporting obligations as required by Applicable Data Protection Law. The Processor shall further take all such measures and actions as are necessary to remedy or mitigate the effects of the Security Incident and shall keep the Controller up to date about all developments in connection with the Security Incident.

9. Deletion or return of Data.  Upon termination or expiry of the Agreement, the Processor shall at Controller’s discretion, destroy or return to the Controller all Personal Data in its possession or control, including any Personal Data transferred to Sub-processors.  This requirement shall not apply to the extent that the Processor or its Sub-processors are required to retain some or all the Personal Data by law, in which event the Processor and its Sub-processors shall protect the Personal Data from any further processing except to the extent required by law.

10 Audit: The Processor shall make available to the Controller all information reasonably necessary to demonstrate compliance with Article 28 of GDPR.  In the event of a Security Incident, the Processor shall allow for and contribute to audits, including inspections, conducted by the Controller or its designated third party at Controller’s cost to verify compliance and subject to a confidentiality agreement reasonably approved by the Processor.  For clarity, in no event will the Controller have audit rights in Processor’s shared IT systems without Processor’s approval. 
ANNEX 1 

A. This Annex includes certain details of the Processing of Personal Data as required by Article 28(3) GDPR: 

1. Data Subjects:

2. Purposes of the Processing:

3. Categories of Data:

4. Recipients:

B. The technical and organizational security measures are: 

                                                  Schedule 5– CONTRACT CHANGE REQUEST TEMPLATE
Variations

Unit Name:

	Client Company Name (“Client”):
	
	Date of Request:
	

	Originator:


	
	Agreement Ref No:
	

	Reason For Variation:

	Please specify:

· change to scope of service, hours of service, locations, areas of usage

· new service

· change to / new products

· change in law

· other (please specify)



	Details of Contract Change:

	Please complete details of the variation. 



	Contract Change Start Date:

	

	Contract Change End Date:

	
	

	Fee/Cost Change / Annual value of the variation – provide details below:

	
	


	Any other impact on this Agreement:

	
	


By signing below, GEC and the Client agree to vary the terms of this Agreement as set out in this document.

	GEC Authorised Representative


	Client Authorised Representative

	Name:


	Name:

	Position:


	Position:

	Signature:


	Signature:

	Date:


	Date:


