
 

 

 

PLAYROLL TERMS AND CONDITIONS OF BUSINESS 

1. DEFINITIONS: 

1.1 “Agreement” has the meaning given to it in clause 2.1. 

1.2 “Anti-Corruption Laws” has the meaning given to it in clause 8.1. 

1.3 “Claim” refers to any and all third party claims, demands, suits, proceedings, or causes of actions. 

1.4 “Client” is a person that contracts with Playroll for the purpose of the Services and includes all of 

the Client’s subsidiaries and affiliates. 

1.5 “Confidential Information” means all confidential information (however recorded or preserved) 

disclosed by a Party or its representatives to another Party or its representatives whether before or 

after the acceptance of these Terms in connection with the Agreement, including but not limited to: 

1.5.1 any information that would be regarded as confidential by a reasonable business person 

(such as non-public and/or commercially sensitive information) relating to: 

1.5.1.1 the business, affairs, customers, clients, employees, suppliers, plans, 

intentions, or market opportunities of the disclosing party; and 

1.5.1.2 the operations, processes, product information, know-how, designs, trade 

secrets, intellectual property or software of the disclosing party; and 

1.5.2 any information developed by the Parties in the course of carrying out the Agreement. 

1.6 “Data Protection Legislation” shall mean: 

1.6.1 to the extent the UK GDPR applies, the law of the United Kingdom or of a part of the 

United Kingdom which relates to the protection of personal data; 

1.6.2 to the extent the EU GDPR applies, the law of the European Union or any member 

state of the European Union to which the party is subject, which relates to the 

protection of personal data; and/or 

1.6.3 any laws applicable in any country in which Client is based or into which the Client 

will transfer personally identifying information in connection with this Agreement. 

1.7 “Employer’s Expenses” any expenses incurred by Playroll and/or its nominated Playroll Partner 

in its capacity as employer of record for a Secondee, including required taxes, benefits, social 

welfare and other contributions.  

1.8 “EU GDPR” means the General Data Protection Regulation ((EU) 2016/679). 

1.9 “Incident” has the meaning given to it in clause 7.9. 

1.10 “Liabilities” refer to damages, liabilities, payments, costs and expenses, including reasonable legal 

fees.  

1.11 “Monthly Charge” means the total amount payable to the Secondee plus the Employer’s Expenses 

and the Playroll Fees. 

1.12 “Payment Services” means the provision by or on behalf of Playroll (whether directly or via its 

nominated Playroll Partner) of payment services in respect of Secondees, including the payment of 

Secondee’s salaries, wages, bonuses, commissions, invoices, stipends, benefits, and other earnings.  

1.13 “Personal Data” has the meaning given to it in the Data Protection Legislation. 

1.14 “Platform” means the online platform Playroll uses to manage the Services. 

1.15 “Playroll” means Playroll Limited, an entity registered in England and Wales, along with 

Playroll’s subsidiaries and affiliates. 

1.16 “Playroll Fees” means the fixed monthly fee payable by the Client for access to Playroll’s 

Platform, software and performance of the Services.  



 

 

 

1.17 “Playroll Partner” is any person/legal person that Playroll contracts with or otherwise engages to 

assist with or perform the Services or any part of the Services. 

1.18 “Secondee” is an employee of Playroll or its nominated Playroll Partner (as applicable) placed 

with a Client. 

1.19 “Secondee Engagement Costs” means the monthly charges payable by the Client for provision 

by Playroll of the Services as set out in any Master Services Agreement and/or Secondee 

Engagement Addendum.: 

1.20 “Secondee Services” has the meaning given to it in clause 3.1. 

1.21 “Services” shall mean global payroll, employment, Secondee management, and other related 

services, and which may include Payment Services and/or Secondee Services (as may be 

applicable). 

1.22 “Supervisory Authority” means: 

(a) an independent public authority which is established pursuant to UK GDPR;  

(b) an independent public authority which is established pursuant to EU GDPR; and/or  

(c) any similar regulatory authority responsible for the enforcement of the Data Protection 

Legislation. 

1.23 “UK GDPR” has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of 

the Data Protection Act 2018. 

 

2. BACKGROUND/INTRODUCTION 

2.1 These Terms and Conditions (“Terms”), the Data Processing Agreement (“DPA”) and Master 

Services Agreement(s) (“MSA”) as well as any concluded addendums thereto (collectively the 

“Agreement”), form the complete and legally binding agreement between the relevant Client and 

Playroll (each a “Party” and together the “Parties”).  

2.2 Playroll reserves the right to make changes to these Terms from time to time. Playroll will update 

them at playroll.com/termsandconditions-msa and outline the changes in an email which will be 

sent to the email address provided by the relevant Client via the Platform. It is important that Clients 

review the Terms whenever modified.   

2.3 By: (i) clicking the applicable button to indicate acceptance of the Terms, or (ii) accessing or using 

any Services via the Platform, each Client accepts and agrees to be bound by, the Terms. 

3. PLAYROLL’S SERVICES 

3.1 Playroll will, via the Platform and in accordance with the Terms, hire, or arrange for its nominated 

Playroll Partner to hire, suitable Secondees (provided/selected by the Client) in the country where 

they reside to perform the relevant work/services for Clients (the “Secondee Services”). Neither 

Playroll, nor Playroll’s nominated Playroll Partner, shall be responsible for the Secondee’s 

negligence, errors, and/or omissions.  

3.2 Playroll reserves the right to cancel any Secondee Services managed on the Platform for reasons, 

including but not limited to the Client’s violation of these Terms, failure to pay invoices, suspicious 

behaviour, fraud, harassment, unfair, deceptive, or illegal acts or practices, and at the direction of 

any regulatory authority. In the event of such violation/s and/or cancellation/s, Playroll reserves the 

right to dismiss the Secondee and the Client agrees that it shall be liable for any Claims arising out 

of such dismissal. 

3.3 Playroll will provide (or procure the provision via its nominated Playroll Partner) Payment 

Services, including reasonable expenses and reimbursements based on the amount/s reported and/or 

approved by the Client subject to any applicable local/in-country expense policies or regulations. 

http://www.playroll.com/termsandconditions


 

 

 

The Secondee will be provided with a payslip for each pay period. Playroll or its nominated Playroll 

Partner (as applicable) will process the Employer’s Expenses (where applicable) and remit these 

sums under its account as the employer of record. Playroll and/or its nominated Playroll Partner (as 

applicable) reserve the right to suspend Payment Services in the event that the Client fails to pay 

the applicable Monthly Charges. The Client will be liable for any Claims arising from non-payment 

of Secondees Salary(ies) where the Client has failed to pay the Monthly Charges in accordance 

with the terms in the Agreement. 

4. CLIENT OBLIGATIONS 

4.1 Playroll is responsible for the logistics of cross border employment, but the Client is responsible 

for taking care of and supporting the Secondee on a daily basis. 

4.2 Client is responsible for recruiting Client’s proposed Secondee(s) and for ensuring they are both 

qualified and eligible to work legally in the country in which they are to be engaged. 

4.3 If Client knows or suspect the Secondee has any employment concerns or risks and/or if the Client 

has any concerns regarding the Secondee, Client will  notify Playroll immediately and not take any 

action. The Parties will work together to resolve such matters. The Client may not and will not 

unilaterally agree to, or make, any changes or perform any action in connection with the Secondee’s 

employment status or terms and conditions at all.  

4.4 Under the Agreement Client is liable for all incurred termination costs, including payment of any 

required notice, holiday pay, severance pay, and any other termination payments required by law 

or negotiated between Client and the Secondee. This obligation extends to any successful Claims 

for compensation, reinstatement and/or reemployment of a Secondee by any employment tribunal, 

court or otherwise. 

4.5 Client agrees to submit and approve payroll, timeously and with complete accuracy, as outlined in 

the Agreement. Additionally, Client agrees to notify Playroll in advance information that will affect 

payroll within the timeframes as set out on the Platform. Any late payment penalties incurred by 

Playroll due to Client’s delay in submitting or approving payroll will be the responsibility of Client 

to pay. The Client warrants that payroll information submitted to Playroll will not knowingly 

violate any applicable laws, rules, or regulations. 

5. CONFIDENTIAL INFORMATION 

5.1 The provisions of this clause shall not apply to any Confidential Information that: 

5.1.1 is or becomes generally available to the public (other than as a result of its disclosure 

by the receiving Party or its representatives in breach of this clause); 

5.1.2 was available to the receiving Party on a non-confidential basis before disclosure by 

the disclosing Party; 

5.1.3 was, is or becomes available to the receiving Party on a non-confidential basis from a 

person who, to the receiving Party's knowledge, is not bound by a confidentiality 

agreement with the disclosing Party or otherwise prohibited from disclosing the 

information to the receiving Party;  

5.1.4 the relevant Parties agree in writing is not confidential or may be disclosed; or 

5.1.5 is developed by or for the receiving Party independently of the information disclosed 

by the disclosing party. 

 

5.2 Each Party shall keep the other Party's Confidential Information confidential and shall not:  

5.2.1 use such Confidential Information except for the purpose of exercising or performing 

its rights and obligations under or in connection with this Playroll Agreement 

(“Permitted Purpose”); or 



 

 

 

5.2.2 disclose such Confidential Information in whole or in part to any third party, except as 

expressly permitted by this clause.  

5.3 A Party may disclose the other Party's Confidential Information to those of its representatives who 

need to know such Confidential Information for the Permitted Purpose (including Playroll’s 

nominated Playroll Partners or third-party providers), provided that: 

5.3.1 it informs such representatives of the confidential nature of the Confidential 

Information before disclosure; and 

5.3.2 it procures that its representatives shall comply with obligations set out in this clause,  

and at all times, it is liable for the failure of any representatives to comply with the obligations.  

5.4 A Party may disclose Confidential Information to the extent required by law, any governmental or 

other regulatory authority or by a court or other competent authority. To the extent legally 

permitted, it shall give the other Party as much notice of such disclosure as possible and will take 

into account reasonable and lawful requests the other Party in relation to the content of such 

disclosure.  

5.5 A Party may, where it has reasonable grounds to believe that the other Party is involved in activity 

that may constitute a criminal offence under the Bribery Act 2010, disclose Confidential 

Information to the Serious Fraud Office without notice to the other Party. 

5.6 The provisions of this clause shall survive for a period of three years from termination or expiry of 

this Agreement and Each party reserves all rights in its Confidential Information. 

6. INTELLECTUAL PROPERTY 

6.1 The Parties agree that intellectual property created by Secondees during the term of the engagement 

with Client are works made for hire and are owned exclusively by Client.   

6.2 Client understands and agrees that any proprietary information Secondee may receive will not be 

attributable to Playroll, or its nominated Playroll Partner (as applicable), and that neither Playroll 

nor its nominated Playroll Partner (as applicable) will be held liable for its disclosure. 

6.3 Each Client agrees that Playroll will own all right, title, and interest in Playroll intellectual property. 

To the extent that Playroll may need to use any Client’s intellectual property to provide the 

Services, Playroll understands and agrees that the relevant Client owns all right, title, and interest 

in its intellectual property. 

7. DATA PRIVACY AND PROCESSING AGREEMENT 

7.1 The terms within this clause 7 shall be strictly construed in accordance with the Data Protection 

Legislation. Any defined terms will have the meaning prescribed in the Data Protection Legislation. 

7.2 In the event of a conflict between these Terms and the DPA, the DPA shall take precedence. 

7.3 In order to provide the Services, Playroll requires control and processing of Personal Data and 

sensitive Personal Data. The Parties are separate and independent Controllers with respect to 

Personal Data provided by Secondees. Each Party is solely responsible for its compliance with 

applicable Data Protection Legislation and related obligations. 

7.4 Secondee employment agreements and payslips are considered Personal Data. Playroll will share 

these documents with Client to the extent allowable by law. Playroll will retain this information 

only as long as legally required. 



 

 

 

7.5 If Playroll receives Personal Data from a Client to process, Playroll will process that Personal Data 

only as instructed or initiated by that Client through the Platform, as necessary to provide the 

Services and prevent or address technical problems with the Platform or violations of the 

Agreement, or as required by applicable law. Playroll will limit the sharing, storage, retention and 

use of Personal Data to the extent necessary to perform and implement the Services. 

7.6 Each Client authorises Playroll to use third parties to process Personal Data, and additionally, each 

Client authorises the third parties to engage sub processors to process Personal Data. Playroll’s use 

of any specific third party or sub-processor to process Personal Data must be in compliance with 

applicable Data Protection Legislation and must be governed by a contract between Playroll and 

the third party (and their sub-processors) that requires comparable protections to these Terms. 

Playroll will provide, upon written request, a (reasonably redacted) copy of Playroll’s agreements 

with third parties that process the relevant Client’s (respective) Personal Data.. A Client may 

terminate its agreement in accordance with the Terms should it not be satisfied with any appointed 

third-party/sub-processor. 

7.7 Playroll data is warehoused in the UK. If Playroll or Playroll third parties are required to transfer 

Personal Data out of the European Economic Area to provide the Services, Playroll will ensure a 

similar degree of protection is afforded to it by ensuring at least one of the following safeguards is 

implemented:  

7.7.1 Playroll may use specific contract clauses approved by the European Commission 

which give Personal Data the same protection it has in Europe; and/or 

7.7.2 when transferring Personal Data to the United States or elsewhere, Playroll may 

transfer data to third parties or sub-processors, if they provide evidence of similar 

protections to those afforded to Personal Data in the European Union. 

  

7.8 Playroll has implemented appropriate technical and organisational measures to protect Personal 

Data in its possession against unauthorised or unlawful processing and against accidental loss, 

destruction, damage, alteration, or disclosure. Playroll’s personnel will be appropriately trained and 

bound by confidentiality obligations with respect to Personal Data. Each Party will promptly notify 

the other if it is no longer able to abide by the rights and obligations attached to the Personal Data, 

and to cease using that data or otherwise to take appropriate steps to remediate. 

7.9 In the case of any potential or actual losses of Personal Data (“Incident”), the affected Party or 

Parties will notify each other as soon as possible and no later than within forty-eight (48) hours. 

The Parties agree to help each other in an expeditious and compliant manner. 

7.10 Both Parties agree to provide reasonable assistance to each other related to any requests from 

individuals exercising their rights in Personal Data granted to them under applicable Data 

Protection Legislation.  

8. COMPLIANCE 

8.1 Playroll requires compliance with all applicable anti-bribery, trade, trafficking, and anti-money 

laundering laws. The Parties will each comply and be responsible for with applicable Anti-

Corruption Laws, which may include but are not limited to the US Foreign Corrupt Practices Act 

(“FCPA”), the UK Bribery Act (the “UK Act”) and all other applicable anti-corruption and anti-

bribery laws (collectively, the “Anti-Corruption Laws”). 

8.2 While a Secondee is placed in Client’s workforce, Client agrees to comply with applicable 

workplace and privacy laws and regulations. 

8.3 The Parties will not knowingly do anything that would cause the other Party to be in violation of 

any relevant laws and will immediately notify the other of any real/suspected violation.  

 



 

 

 

9. EQUIPMENT  

9.1 Playroll or its nominated Playroll Partner (as applicable) may, on request, provide certain 

equipment to Secondees on behalf of a Client. Client will bear all risk associated such provision. 

Client waives any Claim for any damages or loss resulting from the use or provision of the such 

equipment. 

10. FEES 

10.1 The Playroll Fees are payable monthly and vary depending on services and country. The Playroll 

Fees shall commence on the Start Date as defined the Secondee Engagement Addendum.  

10.2 Client shall also pay the Secondee Engagement Costs. All amounts payable will be detailed on each 

Secondee Engagement Addendum and relevant invoice. Playroll Fees will not be prorated for 

partial month payments. Playroll Fees will remain applicable during any period of temporary leave 

or absence irrespective of whether such leave is paid or unpaid. 

10.3 In the event of any conflict between any costs/fees Secondee Engagement Addendum and the MSA 

and/or the Terms the Secondee Engagement Addendum will prevail. 

11. SECONDEE DEPOSIT 

11.1 Client will pay a deposit as reflected in each Secondee Engagement Addendum.  

11.2 Any deposit amount not used for the provision of Services will be returned to Client after all matters 

and/or Claims related to the Secondee have been fully and finally resolved/determined or within 

two (2) months of the Secondee’s last working day, whichever occurs later. 

11.3 Where Playroll draws from any deposit for the provision of the Services (eg. as a result of short-

payment by the Client), the Client will top the deposit up back to the required amount within five 

(5) days.  

12. INVOICING AND PAYMENT 

12.1 Client will pay all Playroll invoices promptly within 5 (five) business days of delivery, in the 

currency agreed/specified in the applicable Secondee Engagement Addendum. The exchange rate 

used will be stated in the invoice. A charge of up to 3% will be placed on all amounts which are 

subject to conversion.  Should any such fluctuations exceed 3% (per billing event), no additional 

amounts will be charged to the Client. 

12.2 Client is responsible for paying any insufficient funds fees, overdraft fees, wire transfer fees or 

other bank fees associated with Client’s bank incurred in connection with Client’s transfers or 

payments, including any payment provider transaction fees, taxes, and any other third-party 

charges. 

12.3 If Client disputes any invoice, it will notify Playroll in writing within three (3) days of delivery of 

the invoice. The Parties will negotiate in good faith to promptly resolve the dispute. 

Notwithstanding, Client’s failure to pay at least undisputed amounts, when due, constitutes a 

breach. Without affecting Playroll’s other rights or remedies, interest on unpaid undisputed 

balances at the rate of three per cent (3%) of the outstanding balance per month, or at the maximum 

rate permitted by law, whichever is lower, may be charged. 

12.4 At all times, each Party shall be solely responsible for paying its own applicable sales taxes (if any) 

and to self-account and self-report for such taxes, as necessary. 

 

 



 

 

 

13. TAXES 

13.1 To the extent that services to the Client constitute a supply of staff for VAT purposes and, on the 

understanding that the Client is not established in the UK for VAT purposes, the Client will be 

liable to account for VAT under the reverse charge on the Secondee Engagement Costs and Playroll 

Fees and on any Deposit in its jurisdiction of establishment. 

13.2 The Client acknowledges that the Secondee may be working under its direction and if any penalties 

and/or liability for any corporate or other taxes arises out of any actions or omissions by the 

Secondee or the Client, the Client will comply with all local tax requirements, and pay any such 

taxes and indemnifies Playroll against such taxes and any and all costs or expenses resulting 

therefrom. 

14. PLAYROLL THIRD PARTY PROVIDERS. 

14.1 Playroll may cede its rights and delegate its obligations under the Agreement to any Playroll Partner 

of its choosing. Playroll will remain responsible for the performance of Playroll Partners. The 

Client agrees not to work directly with any Playroll Partner(s) assigned to that Client’s account 

during the Term of this Agreement and for one year after the termination of this Agreement without 

prior written consent of Playroll. 

15. RECORDS 

15.1 Client maintains full responsibility for updating, maintaining and verifying the on-going accuracy 

of all Platform information. If Client fails to provide, timeous, accurate and complete information, 

Playroll has the right to collect additional amounts from Client, change the Services provided and/or 

the fees charged, and/or upon thirty (30) days’ notice, terminate any active MSA and/or Secondee 

Engagement Addendum. 

16. PLAYROLL PLATFORM 

16.1 The Services are offered through the Platform to which Playroll grants Client a limited, non-

transferable, royalty-free licenses to use in accordance with these Terms. In order to access the 

Services, internet access and a valid email address are required for every Client and Secondee. 

16.2 Playroll will use information provided by the Client, including personal information, in connection 

with providing the Services. This usage may include sharing information between Platforms owned 

or licensed by the Playroll, as well as third party providers. Client consents to this transfer of data, 

subject to applicable law, Playroll’s Website Terms of Use, Playroll’s Privacy Policy, and DPA. 

16.3 Information provided via the Playroll website or Platform is solely intended for informational 

purposes and must not be interpreted as professional legal or tax advice.  

16.4 To the fullest extent permitted under applicable law, the Platform, and content are provided “as is,” 

without warranty of any kind made by Playroll. 

17. CHANGES  

17.1 Certain changes may require adjustments to the terms and cost of the Secondee under the applicable 

MSA and/or Secondee Engagement Addendum. 

17.2 Playroll reserves the right to make reasonable changes to the products and Services offered, the 
manner in which they are delivered. The Client agrees that where Playroll has notified the Client 

of any changes continued use of the Platform after thirty (30) days will be deemed as Client’s 

acceptance of any changed terms. 

 



 

 

 

18. TERMINATION 

18.1 Client may terminate Client’s MSA(s) or any Secondee Engagement Addendum/s, pursuant to 

these Terms at any time, on ninety (90) days’ written notice and Playroll may terminate on thirty 

(30) days’ written notice. 

18.2 The Client’s obligations to pay any amounts due under the Agreement, any liability arising on the 

part of the Client in respect of any indemnification under the Agreement, pursuing obligations and 

remedies contained under the Agreement, as well as Playroll's related rights and remedies for any 

non-payment, will survive the termination of the Agreement, any MSA and/or any Secondee 

Engagement Addendum. 

18.3 In the event that a Party breaches the Agreement, the affected Party may terminate the Agreement 

(or MSA or Secondee Engagement Addendum), following written notice to the other party and 45 

(forty-five) days’ to cure the breach, or 15 (fifteen) days in the event of a material breach. provided 

that the breach can be cured. Such termination shall be without prejudice to any other 

rights/remedies under this Agreement or in law. 

19. WARRANTY 

19.1 Each Party hereby represents and warrants: 

19.1.1 that it is duly organised, validly existing and in good standing under the laws of its 

jurisdiction of incorporation or organisation; and 

19.1.2 that the Agreement, when executed and delivered, will constitute a valid and binding 

obligation of such Party and will be enforceable against such Party in accordance with 

its terms. 

19.2 Playroll further represents and warrants that the Services it provides will be performed and operate 

in a professional and workmanlike manner at a standard comparable with others in the industry. 

19.3 Client further represents and warrants that it will not task or otherwise involve the Secondee in any 

illegal activity during their engagement, and that the Client will comply with all applicable laws 

relating to the Services and the Agreement. 

20. DISCLAIMERS 

20.1 Playroll makes no warranties about Secondee’s eligibility to work, or fitness for any particular job 

duties. Playroll is not responsible for the actions, errors, or omissions of any Secondee placed in 

Client’s workforce pursuant to these Terms or any damages resulting from such Secondee’s actions, 

errors, or omissions. Furthermore, Client agrees and acknowledges that Client is ultimately and 

wholly responsible for protecting any intellectual property to which Secondee has access. Client 

will hold Playroll harmless for any theft or misappropriation of intellectual property by Secondee. 

Furthermore, Playroll makes no warranties regarding the enforceability of any non-solicitation, 

restraints of trade and/or confidentiality agreements concluded with any Secondee(s). 

20.2 Playroll contracts to be the sole employer of Secondee however, Client understands and agrees that 

whether or not a government agency, other regulator, or judicial body ultimately determines Client 

to be Secondee’s employer, despite this Agreement, is beyond Playroll’s control. Client agrees to 

hold Playroll harmless in such event. If that occurs, Playroll will assist in making any required 

changes to the employment relationship which are required as a result of any such determination. 

20.3 Playroll does not provide tax, legal or accounting advice. If Client has questions after reviewing 

the contracts and forms generated by and through the Playroll Platform, the country profile pages, 

and any other information provided by Playroll, it should consult Client’s own tax, legal or 

accounting advisors prior to using those documents, or paying an invoice. 



 

 

 

21. LIMITED LIABILITY 

21.1 To the extent permitted by law, in no event, will either Party be liable to the other for special, 

indirect, incidental, punitive, or exemplary losses, damages, or expenses (including, without 

limitation, Claims for lost business profits or revenue, loss, interruption, or unavailability of data, 

interruption of business operations, or the cost of the procurement of substitute goods or Services, 

Client’s use or inability to use the Platform or any interruption of such use), even if the Client has 

been advised of the possibility of such damages and regardless of the cause of action (whether in 

contract, tort, breach of warranty or otherwise). 

21.2 To the extent permitted by law, except for the indemnity obligations outlined in the Agreement and 

Liabilities arising as a result of bodily injury or death or damage to tangible property for which 

Playroll is legally liable, in no event, or series of connected events, will Playroll’s total liability in 

connection with any Secondee Engagement Addendum exceed the Playroll Fees paid by the Client 

in the immediately preceding 12 month period, under that Secondee Engagement Addendum. 

22. GOVERNING LAW AND JURISDICTION 

22.1 The Agreement, and any dispute or Claim (including non-contractual disputes or claims) arising 

out of or in connection with it or its subject matter or formation, shall be governed by and construed 

in accordance with the law of England and Wales. 

22.2 Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction 

to settle any dispute or Claim (including non-contractual disputes or claims) arising out of or in 

connection with the Contract or its subject matter or formation. 

23. MISCELLANEOUS 

23.1 Neither Party shall issue or release any announcement, statement, press release or other publicity 

or marketing materials relating to this Agreement or otherwise use each other’s trademarks, service 

marks, trade names, logos, domain names or other indicia of source, affiliation or sponsorship, in 

each case, without the prior written consent of the other Party. 

23.2 These Terms, and any amendments thereto, by whatever means accepted, shall be treated in all 

manner and respects as an original contract and shall be considered to have the same binding legal 

effect as if it were an original signed version thereof, delivered in person. Neither Party shall argue 

that a contract was not formed hereunder based on either:  

23.2.1 the use of electronic means to indicate acceptance of these Terms;  

23.2.2 the fact that any signature or acceptance of this Agreement was transmitted or 

communicated through electronic means; and  

23.2.3 each Party forever waives any related defence. 

23.3 Except where explicitly provided, the Terms do not create or constitute a partnership or joint 

venture or make either Party an agent of the other. 

23.4 No failure or delay by a Party to exercise any right or remedy provided under the Agreement or by 

law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the 

further exercise of that or any other right or remedy. No single or partial exercise of such right or 

remedy shall prevent or restrict the further exercise of that or any other right or remedy. 

23.5 Except where explicitly provided, neither Party may assign rights and obligations Agreement, by 

operation of law or otherwise, without the other Party’s prior written consent, which will not be 

unreasonably withheld. Any attempt to assign or transfer this Agreement, without such consent, 

will be null and void unless ratified by the other Party. 



 

 

 

23.6 Neither Party shall be in breach of the Agreement nor liable for a delay or failure to perform its 

obligations under the Agreement as a result of a Force Majeure Event. An affected Party shall be 

entitled to a reasonable extension of the time for performing such obligations. If the period of delay 

or non-performance continues for two (2) weeks, the Party not affected may terminate the 

Agreement on five (5) days' prior written notice. The Client’s obligations regarding Secondee’s 

employment/termination thereof will however survive such termination. 

23.7 The Agreement forms the entire agreement between the Parties and replaces all prior 

understandings, communications, and agreements, oral or written, regarding this subject matter. 

Any of the Terms, may only be modified as otherwise provided herein. To the extent any conflict 

or ambiguity between these Terms and a MSA arises, the Parties agree that these Terms shall 

prevail (unless specifically stated in the MSA or in these Terms). 

23.8 If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, 

it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the 

Agreement. If any provision of the Agreement is deemed deleted under this clause the Parties shall 

negotiate in good faith to agree a replacement provision that, to the greatest extent possible, 

achieves the intended commercial result of the original provision. 

23.9 Notices under these Terms and any MSA can be provided to: 

23.9.1 legal@playroll.com; and/or 

23.9.2 2nd Floor Omni House, 252 Belsize Road, London, United Kingdom, NW6 4BT. 
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	1.5.1.2 the operations, processes, product information, know-how, designs, trade secrets, intellectual property or software of the disclosing party; and

	1.5.2 any information developed by the Parties in the course of carrying out the Agreement.

	1.6 “Data Protection Legislation” shall mean:
	1.6.1 to the extent the UK GDPR applies, the law of the United Kingdom or of a part of the United Kingdom which relates to the protection of personal data;
	1.6.2 to the extent the EU GDPR applies, the law of the European Union or any member state of the European Union to which the party is subject, which relates to the protection of personal data; and/or
	1.6.3 any laws applicable in any country in which Client is based or into which the Client will transfer personally identifying information in connection with this Agreement.

	1.7 “Employer’s Expenses” any expenses incurred by Playroll and/or its nominated Playroll Partner in its capacity as employer of record for a Secondee, including required taxes, benefits, social welfare and other contributions.
	1.8 “EU GDPR” means the General Data Protection Regulation ((EU) 2016/679).
	1.9 “Incident” has the meaning given to it in clause 7.9.
	1.10 “Liabilities” refer to damages, liabilities, payments, costs and expenses, including reasonable legal fees.
	1.11 “Monthly Charge” means the total amount payable to the Secondee plus the Employer’s Expenses and the Playroll Fees.
	1.12 “Payment Services” means the provision by or on behalf of Playroll (whether directly or via its nominated Playroll Partner) of payment services in respect of Secondees, including the payment of Secondee’s salaries, wages, bonuses, commissions, in...
	1.13 “Personal Data” has the meaning given to it in the Data Protection Legislation.
	1.14 “Platform” means the online platform Playroll uses to manage the Services.
	1.15 “Playroll” means Playroll Limited, an entity registered in England and Wales, along with Playroll’s subsidiaries and affiliates.
	1.16 “Playroll Fees” means the fixed monthly fee payable by the Client for access to Playroll’s Platform, software and performance of the Services.
	1.17 “Playroll Partner” is any person/legal person that Playroll contracts with or otherwise engages to assist with or perform the Services or any part of the Services.
	1.18 “Secondee” is an employee of Playroll or its nominated Playroll Partner (as applicable) placed with a Client.
	1.19 “Secondee Engagement Costs” means the monthly charges payable by the Client for provision by Playroll of the Services as set out in any Master Services Agreement and/or Secondee Engagement Addendum.:
	1.20 “Secondee Services” has the meaning given to it in clause 3.1.
	1.21 “Services” shall mean global payroll, employment, Secondee management, and other related services, and which may include Payment Services and/or Secondee Services (as may be applicable).
	1.22 “Supervisory Authority” means:
	(a) an independent public authority which is established pursuant to UK GDPR;
	(b) an independent public authority which is established pursuant to EU GDPR; and/or
	(c) any similar regulatory authority responsible for the enforcement of the Data Protection Legislation.
	1.23 “UK GDPR” has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.

	2. BACKGROUND/INTRODUCTION
	2.1 These Terms and Conditions (“Terms”), the Data Processing Agreement (“DPA”) and Master Services Agreement(s) (“MSA”) as well as any concluded addendums thereto (collectively the “Agreement”), form the complete and legally binding agreement between...
	2.2 Playroll reserves the right to make changes to these Terms from time to time. Playroll will update them at playroll.com/termsandconditions-msa and outline the changes in an email which will be sent to the email address provided by the relevant Cli...
	2.3 By: (i) clicking the applicable button to indicate acceptance of the Terms, or (ii) accessing or using any Services via the Platform, each Client accepts and agrees to be bound by, the Terms.

	3. PLAYROLL’S SERVICES
	3.1 Playroll will, via the Platform and in accordance with the Terms, hire, or arrange for its nominated Playroll Partner to hire, suitable Secondees (provided/selected by the Client) in the country where they reside to perform the relevant work/servi...
	3.2 Playroll reserves the right to cancel any Secondee Services managed on the Platform for reasons, including but not limited to the Client’s violation of these Terms, failure to pay invoices, suspicious behaviour, fraud, harassment, unfair, deceptiv...
	3.3 Playroll will provide (or procure the provision via its nominated Playroll Partner) Payment Services, including reasonable expenses and reimbursements based on the amount/s reported and/or approved by the Client subject to any applicable local/in-...

	4. CLIENT OBLIGATIONS
	4.1 Playroll is responsible for the logistics of cross border employment, but the Client is responsible for taking care of and supporting the Secondee on a daily basis.
	4.2 Client is responsible for recruiting Client’s proposed Secondee(s) and for ensuring they are both qualified and eligible to work legally in the country in which they are to be engaged.
	4.3 If Client knows or suspect the Secondee has any employment concerns or risks and/or if the Client has any concerns regarding the Secondee, Client will  notify Playroll immediately and not take any action. The Parties will work together to resolve ...
	4.4 Under the Agreement Client is liable for all incurred termination costs, including payment of any required notice, holiday pay, severance pay, and any other termination payments required by law or negotiated between Client and the Secondee. This o...
	4.5 Client agrees to submit and approve payroll, timeously and with complete accuracy, as outlined in the Agreement. Additionally, Client agrees to notify Playroll in advance information that will affect payroll within the timeframes as set out on the...

	5. CONFIDENTIAL INFORMATION
	5.1 The provisions of this clause shall not apply to any Confidential Information that:
	5.1.1 is or becomes generally available to the public (other than as a result of its disclosure by the receiving Party or its representatives in breach of this clause);
	5.1.2 was available to the receiving Party on a non-confidential basis before disclosure by the disclosing Party;
	5.1.3 was, is or becomes available to the receiving Party on a non-confidential basis from a person who, to the receiving Party's knowledge, is not bound by a confidentiality agreement with the disclosing Party or otherwise prohibited from disclosing ...
	5.1.4 the relevant Parties agree in writing is not confidential or may be disclosed; or
	5.1.5 is developed by or for the receiving Party independently of the information disclosed by the disclosing party.

	5.2 Each Party shall keep the other Party's Confidential Information confidential and shall not:
	5.2.1 use such Confidential Information except for the purpose of exercising or performing its rights and obligations under or in connection with this Playroll Agreement (“Permitted Purpose”); or
	5.2.2 disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this clause.

	5.3 A Party may disclose the other Party's Confidential Information to those of its representatives who need to know such Confidential Information for the Permitted Purpose (including Playroll’s nominated Playroll Partners or third-party providers), p...
	5.3.1 it informs such representatives of the confidential nature of the Confidential Information before disclosure; and
	5.3.2 it procures that its representatives shall comply with obligations set out in this clause,

	and at all times, it is liable for the failure of any representatives to comply with the obligations.
	5.4 A Party may disclose Confidential Information to the extent required by law, any governmental or other regulatory authority or by a court or other competent authority. To the extent legally permitted, it shall give the other Party as much notice o...
	5.5 A Party may, where it has reasonable grounds to believe that the other Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010, disclose Confidential Information to the Serious Fraud Office without notice to...
	5.6 The provisions of this clause shall survive for a period of three years from termination or expiry of this Agreement and Each party reserves all rights in its Confidential Information.

	6. INTELLECTUAL PROPERTY
	6.1 The Parties agree that intellectual property created by Secondees during the term of the engagement with Client are works made for hire and are owned exclusively by Client.
	6.2 Client understands and agrees that any proprietary information Secondee may receive will not be attributable to Playroll, or its nominated Playroll Partner (as applicable), and that neither Playroll nor its nominated Playroll Partner (as applicabl...
	6.3 Each Client agrees that Playroll will own all right, title, and interest in Playroll intellectual property. To the extent that Playroll may need to use any Client’s intellectual property to provide the Services, Playroll understands and agrees tha...

	7. DATA PRIVACY AND PROCESSING AGREEMENT
	7.1 The terms within this clause 7 shall be strictly construed in accordance with the Data Protection Legislation. Any defined terms will have the meaning prescribed in the Data Protection Legislation.
	7.2 In the event of a conflict between these Terms and the DPA, the DPA shall take precedence.
	7.3 In order to provide the Services, Playroll requires control and processing of Personal Data and sensitive Personal Data. The Parties are separate and independent Controllers with respect to Personal Data provided by Secondees. Each Party is solely...
	7.4 Secondee employment agreements and payslips are considered Personal Data. Playroll will share these documents with Client to the extent allowable by law. Playroll will retain this information only as long as legally required.
	7.5 If Playroll receives Personal Data from a Client to process, Playroll will process that Personal Data only as instructed or initiated by that Client through the Platform, as necessary to provide the Services and prevent or address technical proble...
	7.6 Each Client authorises Playroll to use third parties to process Personal Data, and additionally, each Client authorises the third parties to engage sub processors to process Personal Data. Playroll’s use of any specific third party or sub-processo...
	7.7 Playroll data is warehoused in the UK. If Playroll or Playroll third parties are required to transfer Personal Data out of the European Economic Area to provide the Services, Playroll will ensure a similar degree of protection is afforded to it by...
	7.7.1 Playroll may use specific contract clauses approved by the European Commission which give Personal Data the same protection it has in Europe; and/or
	7.7.2 when transferring Personal Data to the United States or elsewhere, Playroll may transfer data to third parties or sub-processors, if they provide evidence of similar protections to those afforded to Personal Data in the European Union.

	7.8 Playroll has implemented appropriate technical and organisational measures to protect Personal Data in its possession against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration, or disclosure. Playroll...
	7.9 In the case of any potential or actual losses of Personal Data (“Incident”), the affected Party or Parties will notify each other as soon as possible and no later than within forty-eight (48) hours. The Parties agree to help each other in an exped...
	7.10 Both Parties agree to provide reasonable assistance to each other related to any requests from individuals exercising their rights in Personal Data granted to them under applicable Data Protection Legislation.

	8. COMPLIANCE
	8.1 Playroll requires compliance with all applicable anti-bribery, trade, trafficking, and anti-money laundering laws. The Parties will each comply and be responsible for with applicable Anti-Corruption Laws, which may include but are not limited to t...
	8.2 While a Secondee is placed in Client’s workforce, Client agrees to comply with applicable workplace and privacy laws and regulations.
	8.3 The Parties will not knowingly do anything that would cause the other Party to be in violation of any relevant laws and will immediately notify the other of any real/suspected violation.

	9. EQUIPMENT
	9.1 Playroll or its nominated Playroll Partner (as applicable) may, on request, provide certain equipment to Secondees on behalf of a Client. Client will bear all risk associated such provision. Client waives any Claim for any damages or loss resultin...

	10. FEES
	10.1 The Playroll Fees are payable monthly and vary depending on services and country. The Playroll Fees shall commence on the Start Date as defined the Secondee Engagement Addendum.
	10.2 Client shall also pay the Secondee Engagement Costs. All amounts payable will be detailed on each Secondee Engagement Addendum and relevant invoice. Playroll Fees will not be prorated for partial month payments. Playroll Fees will remain applicab...
	10.3 In the event of any conflict between any costs/fees Secondee Engagement Addendum and the MSA and/or the Terms the Secondee Engagement Addendum will prevail.

	11. SECONDEE DEPOSIT
	11.1 Client will pay a deposit as reflected in each Secondee Engagement Addendum.
	11.2 Any deposit amount not used for the provision of Services will be returned to Client after all matters and/or Claims related to the Secondee have been fully and finally resolved/determined or within two (2) months of the Secondee’s last working d...
	11.3 Where Playroll draws from any deposit for the provision of the Services (eg. as a result of short-payment by the Client), the Client will top the deposit up back to the required amount within five (5) days.

	12. INVOICING AND PAYMENT
	12.1 Client will pay all Playroll invoices promptly within 5 (five) business days of delivery, in the currency agreed/specified in the applicable Secondee Engagement Addendum. The exchange rate used will be stated in the invoice. A charge of up to 3% ...
	12.2 Client is responsible for paying any insufficient funds fees, overdraft fees, wire transfer fees or other bank fees associated with Client’s bank incurred in connection with Client’s transfers or payments, including any payment provider transacti...
	12.3 If Client disputes any invoice, it will notify Playroll in writing within three (3) days of delivery of the invoice. The Parties will negotiate in good faith to promptly resolve the dispute. Notwithstanding, Client’s failure to pay at least undis...
	12.4 At all times, each Party shall be solely responsible for paying its own applicable sales taxes (if any) and to self-account and self-report for such taxes, as necessary.

	13. TAXES
	13.1 To the extent that services to the Client constitute a supply of staff for VAT purposes and, on the understanding that the Client is not established in the UK for VAT purposes, the Client will be liable to account for VAT under the reverse charge...
	13.2 The Client acknowledges that the Secondee may be working under its direction and if any penalties and/or liability for any corporate or other taxes arises out of any actions or omissions by the Secondee or the Client, the Client will comply with ...

	14. PLAYROLL THIRD PARTY PROVIDERS.
	14.1 Playroll may cede its rights and delegate its obligations under the Agreement to any Playroll Partner of its choosing. Playroll will remain responsible for the performance of Playroll Partners. The Client agrees not to work directly with any Play...

	15. RECORDS
	15.1 Client maintains full responsibility for updating, maintaining and verifying the on-going accuracy of all Platform information. If Client fails to provide, timeous, accurate and complete information, Playroll has the right to collect additional a...

	16. PLAYROLL PLATFORM
	16.1 The Services are offered through the Platform to which Playroll grants Client a limited, non-transferable, royalty-free licenses to use in accordance with these Terms. In order to access the Services, internet access and a valid email address are...
	16.2 Playroll will use information provided by the Client, including personal information, in connection with providing the Services. This usage may include sharing information between Platforms owned or licensed by the Playroll, as well as third part...
	16.3 Information provided via the Playroll website or Platform is solely intended for informational purposes and must not be interpreted as professional legal or tax advice.
	16.4 To the fullest extent permitted under applicable law, the Platform, and content are provided “as is,” without warranty of any kind made by Playroll.

	17. CHANGES
	17.1 Certain changes may require adjustments to the terms and cost of the Secondee under the applicable MSA and/or Secondee Engagement Addendum.
	17.2 Playroll reserves the right to make reasonable changes to the products and Services offered, the manner in which they are delivered. The Client agrees that where Playroll has notified the Client of any changes continued use of the Platform after ...

	18. TERMINATION
	18.1 Client may terminate Client’s MSA(s) or any Secondee Engagement Addendum/s, pursuant to these Terms at any time, on ninety (90) days’ written notice and Playroll may terminate on thirty (30) days’ written notice.
	18.2 The Client’s obligations to pay any amounts due under the Agreement, any liability arising on the part of the Client in respect of any indemnification under the Agreement, pursuing obligations and remedies contained under the Agreement, as well a...
	18.3 In the event that a Party breaches the Agreement, the affected Party may terminate the Agreement (or MSA or Secondee Engagement Addendum), following written notice to the other party and 45 (forty-five) days’ to cure the breach, or 15 (fifteen) d...

	19. WARRANTY
	19.1 Each Party hereby represents and warrants:
	19.1.1 that it is duly organised, validly existing and in good standing under the laws of its jurisdiction of incorporation or organisation; and
	19.1.2 that the Agreement, when executed and delivered, will constitute a valid and binding obligation of such Party and will be enforceable against such Party in accordance with its terms.

	19.2 Playroll further represents and warrants that the Services it provides will be performed and operate in a professional and workmanlike manner at a standard comparable with others in the industry.
	19.3 Client further represents and warrants that it will not task or otherwise involve the Secondee in any illegal activity during their engagement, and that the Client will comply with all applicable laws relating to the Services and the Agreement.

	20. DISCLAIMERS
	20.1 Playroll makes no warranties about Secondee’s eligibility to work, or fitness for any particular job duties. Playroll is not responsible for the actions, errors, or omissions of any Secondee placed in Client’s workforce pursuant to these Terms or...
	20.2 Playroll contracts to be the sole employer of Secondee however, Client understands and agrees that whether or not a government agency, other regulator, or judicial body ultimately determines Client to be Secondee’s employer, despite this Agreemen...
	20.3 Playroll does not provide tax, legal or accounting advice. If Client has questions after reviewing the contracts and forms generated by and through the Playroll Platform, the country profile pages, and any other information provided by Playroll, ...

	21. LIMITED LIABILITY
	21.1 To the extent permitted by law, in no event, will either Party be liable to the other for special, indirect, incidental, punitive, or exemplary losses, damages, or expenses (including, without limitation, Claims for lost business profits or reven...
	21.2 To the extent permitted by law, except for the indemnity obligations outlined in the Agreement and Liabilities arising as a result of bodily injury or death or damage to tangible property for which Playroll is legally liable, in no event, or seri...

	22. GOVERNING LAW AND JURISDICTION
	22.1 The Agreement, and any dispute or Claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by and construed in accordance with the law of England and Wales.
	22.2 Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or Claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject ma...

	23. MISCELLANEOUS
	23.1 Neither Party shall issue or release any announcement, statement, press release or other publicity or marketing materials relating to this Agreement or otherwise use each other’s trademarks, service marks, trade names, logos, domain names or othe...
	23.2 These Terms, and any amendments thereto, by whatever means accepted, shall be treated in all manner and respects as an original contract and shall be considered to have the same binding legal effect as if it were an original signed version thereo...
	23.2.1 the use of electronic means to indicate acceptance of these Terms;
	23.2.2 the fact that any signature or acceptance of this Agreement was transmitted or communicated through electronic means; and
	23.2.3 each Party forever waives any related defence.

	23.3 Except where explicitly provided, the Terms do not create or constitute a partnership or joint venture or make either Party an agent of the other.
	23.4 No failure or delay by a Party to exercise any right or remedy provided under the Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right...
	23.5 Except where explicitly provided, neither Party may assign rights and obligations Agreement, by operation of law or otherwise, without the other Party’s prior written consent, which will not be unreasonably withheld. Any attempt to assign or tran...
	23.6 Neither Party shall be in breach of the Agreement nor liable for a delay or failure to perform its obligations under the Agreement as a result of a Force Majeure Event. An affected Party shall be entitled to a reasonable extension of the time for...
	23.7 The Agreement forms the entire agreement between the Parties and replaces all prior understandings, communications, and agreements, oral or written, regarding this subject matter. Any of the Terms, may only be modified as otherwise provided herei...
	23.8 If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the Agreement. If any provision of the Agre...
	23.9 Notices under these Terms and any MSA can be provided to:
	23.9.1 legal@playroll.com; and/or
	23.9.2 2nd Floor Omni House, 252 Belsize Road, London, United Kingdom, NW6 4BT.



