SCHEDULE 1 - CLIENT ASSIGNMENT SCHEDULE - ISL TALENT – ref.
This Schedule 1 is subject to the main body of the Standard Terms of Business.
Client:
Address:
Contact Name
Client Invoice Address & Contact:
(if different from above)

As above

Nature of Client’s Business:

Content Strategy Consultancy

Contractor:
Consultant Services:

Consultancy

OFF-PAYROLL applicable to Client:

Not applicable (small company exemption)

OFF-PAYROLL status of Assignment:

Not applicable to Client OR Not applicable – umbrella employed OR outside IR35
OR Inside IR35 and PAYE and NICs deductions will be made by the Contractor’s
Umbrella Company.

START DATE:

2022

END DATE:

2022

Mandatory qualifications experience,
training, professional body
authorisations

None specified by Client.

CONTRACTOR OPTED-OUT:

Yes

CHARGE RATE:

£ Per day

INVOICING AND PAYMENT TERMS

Invoices are raised weekly on receipt of authorised timesheets and payable
within 14 days from invoice date.

STANDARD WORKING COMMITMENT:

5 days per week to be mutually agreed between the Client and Consultant.

NOTICE PERIOD:

Should ISL Talent wish to terminate the contract in the first week of the
assignment immediate notice will be given. Thereafter and for the duration of the
assignment, 14 days’ notice must be given in writing to the contact named above.
Should the client wish to terminate the assignment in the first week of the
assignment then immediate notice must be given to Alan Furley
(alan@islTalent.com) at ISL Talent. Thereafter and for the duration of the
assignment should the client wish to terminate the contract 14 days’ notice must
be given in writing to Alan Furley.

Special Notes:

Incite Solutions Ltd (ISL Talent) will only pay invoices from the Consultant upon
receipt of approved timesheets which are authorised by a representative of the
Client for the days worked by the specified Consultant.
The Client will be invoiced on a daily rate basis, unless under 4 hours are worked
in a day, in which case half the daily rate will be charged.
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CLIENT TERMS OF BUSINESS FOR SUPPLY OF CONTRACTOR SERVICES
Introduce or Introduction means the provision of
information to the Client by ISL Talent or the Candidate
which identifies the Candidate and leads to the Client
Engaging the Candidate.

DEFINITIONS AND INTERPRETATION
1.1

In these Terms the following definitions and rules of
interpretation apply:
AWR means the Agency Workers Regulations 2010 (as
amended);

Off-Payroll means amendments to Chapter 8; and
Chapter 10, Part 2 of Income Tax (Earnings and
Pensions) Act 2003;

Candidate means any person or company Introduced to
the Client by ISL Talent for the purpose of an
Engagement whether employed, self-employed or
providing their services through a personal service
company.

Opted-Out means the notice given by Contractor and
Representative in accordance with regulation 32(9) of
the Conduct Regulations; ISL Talent means Incite
Solutions Limited (company registration number
06060472) whose registered office is at Unit 14,
Greenway Farm, Bath Road, Wick, Bristol, BS30 5RL.

Charge means the daily or hourly rate charged to the
Client by ISL Talent which is calculated according to the
number of days or hours (as applicable) worked by the
Candidate
and
comprises
of
the
Candidate’s
remuneration, ISL Talent’s fee, employee National
Insurance contribution and VAT where applicable.
Charges will be specified on the Schedule 1 for each
Assignment.

Personal Data means as set out in, and will be
interpreted in accordance with Data Protection
Legislation;
Personal Data Breach means the accidental or
unlawful destruction, loss, alteration, unauthorised
disclosure of, or access to, Personal Data transmitted,
stored or otherwise Processed in connection with these
Terms or which relates to any Candidate and, where
applicable, to any Representative;

Client means any person, company, firm or corporate
body together with any subsidiary or holding company
as defined in section 1159 of the Companies Act 2006
and any associated company to whom ISL Talent
supplies or Introduces Candidate and/or Contractor.

Process means as set out in, and will be interpreted in
accordance with Data Protection Legislation and
“Processed” and “Processing” will be construed
accordingly;

Conduct Regulations means the Conduct of
Employment Agencies and Employment Businesses
Regulations 2003 (as amended);

Recruitment Services means the search for
Candidates for vacancies that the Client has notified to
ISL Talent and Introduction of them to the Client by ISL
Talent.

Contractor means the company who provide the
Services;
Data Controller means "controller" in accordance with
the General Data Protection Regulation (EU) 2016/679
in respect of processing undertaken on or after 25 May
2018;

Requirement means a request from the Client in any
form for an Introduction by ISL Talent.
Representative
means
employee,
officer
or
representative of the Contractor, specified in Schedule 1
who renders the Services on behalf of the Contractor;

Data Protection Legislation means all applicable laws
and regulations, as amended or updated from time to
time, in the United Kingdom relating to data protection,
the processing of personal data and privacy, including
without limitation,(a) the Data Protection Act 1998; (b)
(with effect from 25 May 2018) the General Data
Protection Regulation (EU) 2016/679; (c) the Privacy
and
Electronic
Communications
(EC
Directive)
Regulations 2003 (as may be amended by the proposed
Regulation on Privacy and Electronic Communications);
and (d) any legislation that replaces or converts into
United Kingdom law the General Data Protection
Regulation (EU) 2016/679, the proposed Regulation on
Privacy and Electronic Communications or any other law
relating to data protection, the processing of personal
data and privacy resulting from the United Kingdom
leaving the European Union;
Engage, Engagement or Engaged means the
employment or engagement of any description
(including as defined by s.13(1) of the Employment
Agencies Act 1973) of a Candidate and/or Contractor
whether under a contract of service or contract for
service or through any other engagement
on a
permanent or temporary basis by or on behalf of the
Client or by any third party to whom the Candidate
and/or Contractor was introduced by the Client (either
with or without ISL Talent’s knowledge or consent).
Engage and Engaged will be construed accordingly.
Expenses mean any agreed expenses to be paid by the
Client to the Candidate.
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Services means the services to be performed by
Representative on behalf of the Contractor pursuant to
these Terms, as described in Schedule 1;
Schedule 1 means the schedule provided by ISL Talent
to the Client confirming the details relating to the
Temporary Assignment;
Temporary Assignment means the period during
which the Contractor provides services agreed between
ISL Talent and the Client where the Contractor is
Engaged and paid by ISL Talent under contracts for
service to carry out work for or on behalf of the Client.
Details for each temporary assignment will be specified
on the Schedule 1.
Terms means the terms set out herein, which comprise
the agreement between ISL Talent and the Client and
will include any Schedule 1 issued pursuant to these
terms of business.
Transfer Fee means 15% of the daily Charge multiplied
by 230 or as otherwise stated in clause 8.
1.2

The headings in these Terms of Business are inserted for
convenience only and shall not affect its construction.

1.3

Unless the context otherwise requires, a reference to
one gender shall include a reference to the other
genders.
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1.4

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

3.4

Where ISL Talent and the Client have agreed that ISL
Talent will supply the Client with the services of a
particular Candidate, ISL Talent will give the Client a
Schedule 1 confirming the name of Contractor and
Representative, the agreed charges, duration of
Assignment, description of the Services, notice periods
and any other relevant details communicated and
agreed between the parties.

3.5

ISL Talent shall use reasonable endeavours to ensure
that the Contractor enters into an agreement which
contains an obligation on the Contractor and
Representative to keep confidential all confidential
information of the Client obtained during Assignment.
For the purposes of this clause 3.5, confidential
information is confidential if it is clearly marked
confidential or if the Client states it is confidential clearly
in writing to Representative.

3.6

ISL Talent shall use reasonable endeavours to ensure
that the Contractor enters into an agreement which
contains an obligation on the Contractor and
Representative to assign directly to the Client,
Contractor’s and Representative’s intellectual property
rights of whatever nature and, if capable of registration,
whether registered or not, in all documents or other
material and data or other information and processes
provided or
created
by
the
Contractor
and
Representative in the provision of the Services.

ACCEPTANCE OF TERMS OF BUSINESS
2.1

These Terms contain the entire agreement between the
parties in relation to the subject matter hereof and,
unless otherwise agreed in writing, these Terms prevail
over any previous terms of business, agreement or any
purchase conditions put forward by the Client.

2.2

For the purposes of these Terms, ISL Talent acts as an
employment business as defined within the Conduct
Regulations.

2.3

Client authorises ISL Talent to act on its behalf in seeking
Candidates and, if Client so requests, will advertise for
Candidates through such methods as are agreed with the
Client.

2.4

Where there is a conflict of provisions between the main
body of these terms of business and Schedule 1, the
Schedule 1 will take precedence.

2.5

The Client shall be deemed to have accepted and agreed
to these Terms of Business when any of the following
events occur:

2.6

the passing of information about a Candidate to the
Client by ISL Talent or
2.6.1

the Client requests ISL Talent Introduces a
Candidate for any position; or

2.6.2

the Client, or a third party acting on the
Client's behalf, requests to interview a
Candidate; or

2.6.3

the Client Introduces a Candidate to any third
party; or

2.6.4

the Client Engages a Candidate in any capacity;
or

2.6.5

OBLIGATIONS OF THE CLIENT
4.1

Candidate begins work for the Client in any
capacity; or

any special skills, experience, training and
qualifications required to provide the services;

4.1.2

2.6.6

ISL Talent provides any of the Recruitment
Services to the Client; or

any special health and safety matters about which
ISL Talent is obliged to inform the Candidate; and

4.1.3

2.6.7

The Client approves a timesheet relating to
services provided; or

any requirements imposed by law or by any
professional body which must be satisfied if the
Candidate is to fill the Temporary Assignment.

4.1.4

The Client has signed the Terms of Business or
any other written, expressed acceptance of these
Terms

Whether Off-Payroll applies to it.

2.6.8

4.2

OBLIGATIONS OF ISL TALENT

3.2

3.3

by
the
the
ISL

4.1.1

For the avoidance of doubt, these Terms apply whether or
not the Candidate is Engaged by the Client for the same type
of work as that for which the Introduction was originally
effected.

3.1

The Client shall specify its exact requirements
providing full details of the services including
expected duration and location/s for which
Candidate is required and in particular by notifying
Talent in writing when placing the order of:

ISL Talent shall use its reasonable endeavours to find
and Introduce Candidates to the Client who meet the
Client’s stated requirements
to find a suitable Candidate for each vacancy
notified to it by the Client; or

3.2.2

that each Candidate Introduced to the Client is
suitable for the Client’s purposes.

ISL Talent shall use reasonable endeavours to ensure
that Candidates co-operate with the Client and use best
endeavours to satisfy all the Client’s reasonable and
lawful requirements.
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4.2.1

the Client makes an offer of Engagement to the
Candidate;

4.2.2

a Candidate accepts an offer of Engagement from
the Client; or

4.2.3

the commencement of an Engagement by a
Candidate.

4.3

The Client shall notify ISL Talent in writing if they have
previous knowledge of a Candidate prior to an
Introduction by ISL Talent within 3 business days of the
Introduction and provide supporting documentary
evidence to ISL Talent. If the Client fails to notify ISL
Talent in accordance with this clause 4.3 then the Client
shall waive any right to rely on such previous knowledge
as a reason for non-payment of any Charges and the
Introduction is deemed to be the effective cause of
introduction.

4.4

The Client shall:

ISL Talent does not represent, warrant or undertake:
3.2.1

The Client shall notify ISL Talent immediately on the
occurrence of the first of the following events:

4.4.1

not allow any Candidate to undertake any work
other than that which has been notified to ISL
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4.4.2

4.7

The Client confirms that it is not aware of anything which
will cause a detriment to the interests of the Candidate
or the Client in any Temporary Assignment.

verify at the beginning of the Temporary
Assignment that the Candidate is suitable for the
purposes for which he is required and that he has
the capability to carry out the duties required,
including the operation of any machinery or
vehicles;

4.9

The Client shall inform ISL Talent immediately if it
becomes aware of any circumstances which would
render any Temporary Assignment detrimental to the
interests of the Candidate or the Client.

4.10

Where Off-Payroll applies to the Client and Services are
in scope, the Client undertakes and agrees to assess the
working practices of Services to be provided during
Assignment and to provide ISL Talent with its status
determination and the reasons for the decision in writing
prior to the commencement of Assignment and to
comply with the statutory requirements to notify
Representative.

4.11

Where Off-Payroll applies to the Client or applies to End
User, the Client undertakes and agrees to provide any
information reasonably requested at any time by ISL
Talent promptly in order to assist ISL Talent to comply
with Off-Payroll.

assist ISL Talent in complying with ISL Talent's
duties under the Working Time Regulations 1998
by supplying any relevant information about the
Temporary Assignment requested by ISL Talent;

4.12

Client undertakes and agrees to notify ISL Talent in the
event of changes to information provided under clauses
4.10 or 4.11 that occur during the term of the temporary
assignment.

without prejudice to any other condition of these
Terms, supply to ISL Talent such information as
ISL Talent may reasonably require from time to
time in relation to the Temporary Assignment,
ensure such information is true and accurate at
the time it is given, and promptly inform ISL
Talent of any updates to such information.

4.13

Client warrants and undertakes that all information it
provides to ISL Talent under these Terms is true and
accurate.

4.14

Client warrants to comply with its statutory obligations
to provide a status disagreement process and to use best
endeavours
to
resolve
status
determination
disagreements equitably.

4.15

When a Candidate is providing its services through a
personal service company, ISL Talent hereby gives the
Client notice that both the Candidate and personal
service company have served a Valid Opt Out on ISL
Talent in accordance with the provisions of regulation
32(9) of the Regulations. This notice is reversed if ISL
Talent informs the Client otherwise in writing.

4.16

To the extent the Agency Worker Regulations 2010
(AWR) apply to the Candidate Engaged on a Temporary
Assignment, it shall be the responsibility of the Client to
ensure that:

be responsible for obtaining any work and other
permits needed and for ensuring that the
Candidate satisfies any medical requirements or
other qualifications that may be appropriate or
required by law;

4.4.4

comply with all obligations, duties and
regulations, whether statutory or otherwise
including those relating to the place, nature or
system of work, in any way arising from or
directly or indirectly connected with the services
rendered by a Candidate;

4.4.6

4.6

4.8

4.4.3

4.4.5

4.5

Talent by the Client in placing the order for that
Candidate in accordance with these Terms of
Business;

The Client acknowledges and agrees that:
4.5.1

the Client has control of the Candidate on a daily
basis.

4.5.2

Candidates supplied by ISL Talent are Engaged
under contracts for services and are not the
employees of ISL Talent

4.5.3

the Client is responsible for all acts, errors and
omissions, whether wilful, negligent or otherwise,

4.5.4

the Client is responsible for the health and safety
of the Candidate during the Engagement;

4.5.5

the Client shall maintain adequate employer's and
public liability insurance cover for the Candidate
during all Temporary Assignments;

4.5.6

if the Client reasonably considers the Candidate
to be unsatisfactory, it shall immediately make a
complaint to ISL Talent by telephone and confirm
it in writing within one day of the finding, but shall
not have the right to withhold from ISL Talent
payment of any Charges due.

The Client agrees to indemnify ISL Talent and keep it
indemnified at all times against all or any costs, claims,
damages or expenses incurred by ISL Talent, or for
which ISL Talent may become liable, with respect to any
liability arising from any employment-related claim or
any claim based on worker status (including reasonable
costs and expenses) arising out of or in connection with
the Engagement of the Candidate.
The Client shall at all times treat all Candidates with due
respect and dignity and in particular must take all steps
within its control to avoid any illegal discriminatory
conduct against them.
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4.16.1

the Candidate benefits from the same basic
working and employment conditions (as further
defined by Regulation 5 of the AWR) as the
Candidate would be entitled to had such
Candidate been recruited directly by the Client;

4.16.2

the Client complies with all its obligations under
the AWR;

4.16.3

the Client will not do anything to cause ISL Talent
to be in breach of its obligations under the AWR.

WORKSHEETS AND RECORDS
5.1

The Client shall pay ISL Talent the Charges for the work
and services performed by the Candidate

5.2

ISL Talent shall issue a Schedule 1 Assignment Schedule
notifying the Client of the Charges to be applied at the
commencement of each Temporary Assignment.

5.3

The Client acknowledges and agrees that the Charges
may be subject to change and any such change shall be
notified to the Client in writing.

5.4

ISL Talent shall provide the Candidate with online
worksheets to record the completed days/hours worked.
Website: www.isltalent.com

5.5

5.6

5.7

5.8

5.9

At the end of each week of a Temporary Assignment, or
at the end of the Temporary Assignment where it is for
a period of one week or less, the Client shall authorise
the worksheet for each Candidate verifying the number
of days/hours worked by that Candidate during that
week.
The Client's authorisation of the work sheet shall be
confirmation of the number of days/hours worked. If the
Client does not authorise the work sheet because it
disputes the number of hours claimed, the Client shall
reject the work sheet and inform ISL Talent as soon as
reasonably practicable and shall co-operate fully and
promptly with ISL Talent to establish what days/hours,
if any, were worked by the Candidate. Any failure by the
Client to authorise the time sheet shall not absolve the
Client's obligation to pay the Charges in respect of the
days/hours worked by the Candidate.
The Candidate shall be paid as appropriate by ISL Talent
on receipt of an authorised work sheet which shall be
deemed conclusive evidence that the Client:

Temporary Assignment by directing ISL Talent to
remove the Candidate; or
6.1.2

where the Client has attempted to notify ISL
Talent but is unable to do so, by instructing the
Candidate to leave the Temporary Assignment
immediately, provided always that the Client
immediately provides ISL Talent in writing with a
clear account of the reasons for the termination.

6.2

ISL Talent shall notify the Client immediately if it
receives or otherwise obtains information which gives
ISL Talent reasonable grounds to believe that the
Candidate supplied is unsuitable for the Temporary
Assignment and shall be entitled to terminate the
Temporary Assignment forthwith without prior notice
and without liability. Notwithstanding, the Client shall
remain liable for all Charges incurred prior to termination
of the Temporary Assignment.

6.3

5.7.1

is satisfied with the work done by the Candidate;

In the event that ISL Talent Introduces a suitable
replacement Candidate to the Client the Engagement will
be deemed to have started on the date the new
Candidate first commences the Temporary Assignment.

5.7.2

agrees to and accepts these Terms; and

TERMINATION

5.7.3

agrees to pay the Fees in full and without dispute
or deduction.

The Client shall not be entitled to decline to sign a work
sheet on the grounds that it is dissatisfied with the
Candidate's work. In cases of unsatisfactory work, the
Client should apply the provisions of clause 7.

7.1

The Agreement may be terminated at any time by either
party upon the provision of 28 days’ notice to the other
party, or such other period of notice as set out in the
Schedule 1.

7.2

The Client may terminate the agreement made under
these Terms immediately if the Client, acting reasonably
and in good faith:

ISL Talent shall invoice the Client upon receipt of the
Candidate’s work sheet and all invoices shall be paid by
the Client in accordance with these Terms of Business.

7.2.1

finds the Candidate to be negligent, inefficient, or
technically unsuitable; or
finds the Candidate to have committed an act of
misconduct which makes it unacceptable for them
to continue using the Candidate,

5.10

An authorised signatory of the Client must approve all
Expenses before they are incurred and the Client may
pay any Expenses direct to the Candidate.

7.2.2

5.11

ISL Talent assumes no responsibility for the deduction
and payment of National Insurance Contributions and
PAYE Income Tax applicable to the Candidate as
appropriate.

provided always that the Client provides detailed written
confirmation
of
the
non-performance
and/or
misconduct.

5.12

ISL Talent is responsible for making payment to the
Candidate and, except as set out in clause 5.10, in no
circumstances shall the Client make any payments to the
Candidate directly.

5.13

Under no circumstances shall the Client discuss with the
Candidate the Charges paid to ISL Talent.

5.14

In the event notification in accordance with 4.10 is
provided to ISL Talent after the commencement of the
temporary assignment or in the event of information
provided in accordance with clauses 4.11 and 4.12 the
Client agrees and accepts that ISL Talent is entitled to
vary its charge to the Client and nature of Services in
order to comply with Off-Payroll and has the right to
terminate with immediate effect pursuant to Clause 7.4

In any event of termination of the temporary assignment
pursuant to clause 7.1 above, ISL Talent shall use
reasonable endeavours to provide an alternative
Contractor and/or Representative within fourteen days
that in the reasonable opinion of ISL Talent is suitable to
provide the Services.
7.3

the Client commits any breach of these Terms and
(in the case of a breach capable of being remedied)
shall have failed to remedy the breach within 14
days after receiving a written notice of the breach
requiring the breach to be remedied within such
period;
7.4

ISL Talent may, at its absolute discretion and at
any time, terminate the temporary assignment
upon immediate notice where in the opinion of ISL
Talent Contractor and/or Representative is no
longer suitable to provide the Services, including
suitability given Off Payroll status of Services.

7.5

These Terms may be terminated by either party by
giving to the other immediate notice in the event
that either ISL Talent or Client goes into liquidation,
becomes bankrupt or enters into an arrangement
with creditors or has a receiver or administrator
appointed or where ISL Talent has reasonable

REPLACEMENTS
6.1

The Client undertakes to properly supervise the
Candidate to ensure that the Candidate works to the
standards that the Client expects. If the Client
reasonably considers that the services of the Candidate
are unsatisfactory, the Client shall:
6.1.1

notify ISL Talent immediately and provide ISL
Talent in writing with a clear account of the issues
and the Client shall be entitled to terminate the
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ISL Talent may terminate the agreement made under
these Terms immediately on giving notice in writing to
the Client if:
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grounds to believe the Client will not pay ISL
Talent’s invoice within the payment terms agreed
within clause 9.2.
Notice given to ISL Talent is deemed effectively
given if received in writing before 14:00 hours on a
working day if that day is to be taken as day one of
the Notice Period. Notice received after this time
will be deemed effectively given on the next working
day

7.6

When notice of termination of the Temporary
Assignment is served by the Client, payment for
each week of notice will be based on the specified
hours/days agreed in the Schedule 1 or actual hours
worked by Representative, whichever the greater.
The Client agrees to make payment in accordance
with clauses 5 and 6 above irrespective of whether
or not the Contractor continues to provide the
Services during this notice period.

7.7

Following termination (howsoever arising) of these
Terms, the provisions contained within clauses 1, 2,
4.2, 4.4, 4.6, 4.16, 8, 9.4, 10, 11, 12 and 13 will
continue in full force and effect.

7.8

PAYMENT TERMS
9.1

All amounts stated on the Schedule 1 Assignment
Schedule are exclusive of VAT and any other applicable
taxes, which will if applicable be charged in addition at
the rate in force at the time the Client is required to
make payment.

9.2

ISL Talent will raise invoices weekly (unless otherwise
specified in the Schedule 1) and the Client agrees to pay
all invoices in cleared funds no later than 14 days after
the date of its issue.

9.3

All invoices will be deemed to be accepted in full by the
Client unless the Client notifies ISL Talent in writing
within five days of the amount the Client disputes and
the reason the Client disputes that amount. In the event
the Client does so notify ISL Talent that it wishes to
dispute part of an invoice, the Client agrees to pay the
undisputed part of the invoice within the agreed
payment terms and will co-operate fully with ISL Talent
in order to resolve the dispute as quickly as possible

9.4

Except as expressly agreed in writing by ISL Talent, all
amounts due to ISL Talent shall be paid by the Client to
ISL Talent in full without any deduction or withholding
(other than as required by law) and the Client shall not
be entitled to claim set off or counterclaim against ISL
Talent in relation to the payment of the whole or part of
such amount.

9.5

If the Client does not make a payment by the date stated
in an invoice or as otherwise provided for in these Terms
of Business, then ISL Talent shall be entitled:

9.6

to charge interest on the outstanding amount at the rate
of 8% a year above the base lending rate of HSBC Bank
plc, accruing daily;

TRANSFER FEES
8.1

If the Client:
8.1.1

Engages a Candidate Introduced by ISL Talent
other than through supply by ISL Talent; or

8.1.2

Effectively Introduces any Candidate to any third
party, whether directly or indirectly, and that
Introduction results in an Engagement of the
Candidate by that third party,

The Client shall:
(a) Immediately notify the Engagement to ISL
Talent; and
(b) Pay to ISL Talent a Transfer Fee unless the
Engagement occurs more than 6 months
after:
(i)

The termination of the Temporary
Assignment under which the Candidate
was supplied; or

(ii) The Introduction of the Candidate to the
Client by ISL Talent; or
(iii) The date of the Candidate's
interview with the Client,

last

Client acknowledges and agrees that where it fails
to notify ISL Talent of the actual Remuneration/fees
it (or where applicable, Client Group or End User)
intends
to
(directly
or
indirectly)
pay
Candidate/Representative, ISL Talent will be
entitled to calculate the Transfer Fee based on
comparable market rates for similar roles.

8.3

For the avoidance of doubt, no refund of the
Transfer Fee will be paid in the event that the
Engagement subsequently terminates.

8.4

If the Client employs any ISL Talent employee
during the course of this agreement, or within a
period of 6 months after it has completed, the Client
will pay ISL Talent a transfer fee of £25,000, unless
an alternative figure is agreed in writing with ISL
Talent, prior to their employment.
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to require the Client to pay, in advance, for any
Recruitment Services, or any part of the
Recruitment Services, which have not yet been
performed;

9.6.2

not to perform any further Recruitment Services,
or any part of the Recruitment Services; and

9.6.3

to withdraw without notice any Candidates
currently Engaged by the Client on Temporary
Assignments.

CONFIDENTIAL INFORMATION
10.1

All Introductions are confidential. All work undertaken by
ISL Talent for the Client in respect of the Introduction of
a Candidate to the Client shall be for the private and
confidential use of the Client only and should not be
reproduced in whole or in part or relied upon by third
parties for any use whatsoever, without the express
written authority of ISL Talent.

10.2

Each Party ('Receiving Party') shall keep the Confidential
Information of the other Party ('Disclosing Party')
confidential and secret, whether disclosed to or received
by the Receiving Party. The Receiving Party shall only
use the confidential information of the Disclosing Party
for performing the Receiving Party's obligations under
these Terms. The Receiving Party shall inform its
officers, employees and agents of the Receiving Party's
obligations under the provisions of this clause 10, and
ensure that the Receiving Party's officers, employees
and agents meet those obligations.

10.3

The obligations of clause 10 shall not apply to any
information which:

Whichever is the later
8.2

9.6.1
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10.3.1

was known to or in the possession of the
Receiving Party before it was provided to the
Receiving Party by the Disclosing Party;

11.9.1

any breach of these Terms by Client
(including its employees, subcontractors and
agents); and

10.3.2

is, or becomes, publicly available through no fault
of the Receiving Party;

11.9.2

10.3.3

is provided to the Receiving Party without
restriction on disclosure by a third party who did
not breach any confidentiality obligations by
making such a disclosure;

any breach by Client, or any of its employees
or agents, of any applicable statutory
provisions (including, without limitation, any
statutory provisions prohibiting or restricting
discrimination
or
other
inequality
of
opportunity).

10.3.4

was developed by the Receiving Party, or on its
behalf by a third party who had no direct access
to, or use or knowledge of the confidential
information supplied by the Disclosing Party; or

10.3.5

10.4

DATA PROTECTION
12.1

means as set out in and will be interpreted in
accordance with Data Protection Legislation. For the
avoidance of doubt, Data Subject includes Candidate and
Representative.

is required to be disclosed by order of a court of
competent jurisdiction.

The obligations of confidentiality set out in this clause 10
shall survive termination of the agreement made under
these Terms.

12.2

While ISL Talent shall make reasonable efforts to ensure
reasonable standards of skills, integrity and reliability in
Candidates and to comply with the Requirement, the
Client accepts and agrees that ISL Talent gives no
warranty as to the suitability of any Candidate for any
Temporary Assignment.

11.2

ISL Talent confirms that, in supplying any Candidate to
the Client, it is not aware of anything which will cause
any detriment to the interests of that Candidate or the
Client if the Candidate fulfils the Temporary Assignment.

11.3

Client will comply, and will procure that End User will
comply, in all respects with all relevant statutes, by-laws
and legal requirements including provision of adequate
public liability insurance in respect of Representative
where appropriate. The Client agrees to allow and
reasonably assist ISL Talent in complying with its legal
obligations regarding the introduction of Candidate/s
and supply of Services by Contractor/s.

11.4

ISL Talent is providing resourcing services comprising of
sourcing, introduction of Candidates and payment of
fees to the Contractor in relation to Services performed
by Representative and accordingly, ISL Talent does not
accept any liability, howsoever arising, for the quality of
services provided by Representative and the Contractor,
save for death or personal injury caused by ISL Talent’s
direct negligence.

11.5

Save where required by law, the parties hereto are not
liable for-

11.6

any loss of profits, loss of business, loss of revenue,
depletion of goodwill, pure economic loss, loss of
anticipated savings, damages, charges, expenses and/or
similar losses; or

11.7

any special, indirect or consequential losses;

11.8

Save as required by law, the sole aggregate liability of
ISL Talent to the Client arising in connection with these
Terms will be limited to the total charges paid or due to
be paid by the Client to ISL Talent under the agreement
made under these Terms.

11.9

The Client agrees to indemnify and keep indemnified ISL
Talent against any costs, claims or liabilities incurred
directly or indirectly by ISL Talent arising out of or in
connection with these Terms including (without
limitation) as a result of:

Tel: 0117 4280600
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The parties hereto acknowledge that ISL Talent is a Data
Controller in respect of the Personal Data of
Candidate/Representative and provides such Personal
Data to Client in accordance with the Data Protection
Legislation for the purposes anticipated by these Terms.

LIABILITY AND INDEMNITY
11.1

For the purposes of this clause 12, Data Subject

12.3

The parties hereto acknowledge that the Client is a Data
Controller but the parties hereto are not Joint Controllers
(as defined within Data Protection Legislation) save
where a specific agreement is made to that effect
between the parties hereto.

12.4

The parties hereto agree that
the Client's Data Processor
Protection Legislation) save
within a Contractor Schedule
terms and conditions.

12.5

The parties hereto warrant to each other that any
Personal Data relating to a Data Subject, whether
provided by the Client, ISL Talent or by Candidate or
Representative, will be used, Processed and recorded by
the receiving party in accordance with Data Protection
Legislation.

12.6

The parties hereto will take appropriate technical and
organisational measures to adequately protect all
Personal Data against accidental loss, destruction or
damage, alteration or disclosure.

12.7

12.8

the Representative is not
(as defined within Data
where agreed otherwise
and subject to additional

Client will a)

Comply with the instruction of the ISL Talent as
regards the transfer/sharing of data between the
parties hereto. If the Client requires Personal Data
not already in its control to be provided by ISL
Talent, the Client will set out their legal basis for the
request of such data and accept that ISL Talent may
refuse to share/transfer such Personal Data where,
in the reasonable opinion of Employment Business,
it does not comply with its obligations in accordance
with Data Protection Legislation;

b)

Not cause ISL Talent to breach any of their
obligations under the Data Protection Legislation.

In the event the Client becomes aware of an actual or
any reasonably suspected Personal Data Breach, it will
immediately notify ISL Talent and will provide ISL Talent
with a description of the Personal Data Breach, the
categories of data that was the subject of the Personal
Data Breach and the identity of each Data Subject
affected and any other information the ISL Talent
reasonably requests relating to the Personal Data
Breach.

Website: www.isltalent.com

12.9

In the event of a Personal Data Breach, the Client will
promptly (at its own expense) provide such information,
assistance and cooperation and do such things as ISL
Talent may request to investigate and defend any claim or regulatory
investigation;
b) mitigate, remedy and/or rectify such breach;
and
c) prevent future breaches.
And will provide ISL Talent with details in writing of all
such steps
taken.

privilege preclude any further exercise of the same or
the exercise of any other right, power or privilege. The
rights and remedies provided in these Terms are
cumulative and not exclusive of any rights and remedies
provided by law.

a)

12.10

The Client will not release or publish any filing,
communication, notice, press release or report
concerning
any Personal Data Breach without the prior written
approval of ISL Talent.

12.11

The Client agrees it will only Process Personal Data of
Candidate or of Representative for the agreed purpose
of
provision of Services pursuant to these Terms.
The Client will provide evidence of compliance with
clause
12 upon request from ISL Talent.

13.6

Relationship of the Parties. The agreement made under
these Terms shall not constitute or imply any
partnership, joint venture, agency, fiduciary relationship
or other relationship between the Parties other than the
contractual relationship expressly provided for in these
Terms. Neither Party shall have, nor represent that it
has, any authority to make any commitments on the
other Party's behalf.

13.7

Severance. If any provision of these Terms is prohibited
by law or judged by a court to be unlawful, void or
unenforceable, the provision shall, to the extent
required, be severed from these Terms and rendered
ineffective as far as possible without modifying the
remaining provisions of these Terms, and shall not in any
way affect any other circumstances of or the validity or
enforcement of these Terms.

13.8

Delays or failures in performance of these Terms which
result from circumstances beyond the reasonable control
of that Party. The Party affected by such circumstances
shall promptly notify the other Party in writing when
such circumstances cause a delay or failure in
performance and when they cease to do so. If such
circumstances continue for a continuous period of more
than 6 months,

13.9

Contracts (Rights of Third Parties) Act 1999. For the
purposes of the Contracts (Rights of Third Parties) Act
1999 the agreement made under these Terms is not
intended to, and does not, give any person who is not a
party to it any right to enforce any of its provisions.

13 GENERAL
13.1

13.2

Notices. All notices in connection with the agreement
under these Terms shall be in writing, addressed to the
recipient at its registered office (if it is a company) or its
principal place of business (in any other case) or such
other address as that party may have specified to the
other party in writing in accordance with this clause, and
shall be delivered personally, sent by pre-paid first-class
post, recorded delivery, fax or e-mail. Notices shall be
deemed to have been received: if delivered personally,
when left at the address referred to above; if sent by
pre-paid first-class post or recorded delivery, at 9.00 am
on the second working day after posting; or, if sent by
fax or e-mail, one working day after transmission. This
clause 13.1 shall not apply to the service of any
proceedings or other documents in any legal action.
No Amendments. Unless otherwise agreed in writing by
a director of ISL Talent, these Terms shall prevail over
any other terms of business or purchase conditions put
forward by the Client. No variation or alteration of these
Terms shall be valid unless approved in writing by a
director of ISL Talent.

Entire Agreement. The agreement made under these
Terms constitutes the whole agreement between the parties
and supersedes all previous agreements, representations or
understandings, whether written or oral, between the parties
relating to its subject matter. Each party acknowledges that,
in entering into the agreement made under these Terms, 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 as expressly set out in these Terms.

13.10Governing

Law and Jurisdiction. The agreement made
under these Terms 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. The parties irrevocably
agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim that
arises out of or in connection with the agreement made
under these Terms or its subject matter or formation
(including non-contractual disputes or claims).
Signed by Henry Keeys

13.3

13.4

Force Majeure. Neither Party shall have any liability
under or be deemed to be in breach of these Terms for
any either Party may terminate the agreement made
under these Terms by written notice to the other Party.

13.5

Waiver. No failure or delay by ISL Talent in exercising
any right, power or privilege under these Terms shall
impair the same or operate as a waiver of the same nor
shall any single or partial exercise of any right, power or
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for and on behalf of ISL Talent
Signed by on behalf of the Client:

Print Name:
Dated:
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