[image: image1.jpg]~\




GENERAL TERMS OF BUSINESS FOR LIMITED COMPANY CONTRACTORS 
For the purposes of these terms of engagement, Sans Souci Consulting Ltd is an Employment Business as defined in the Employment (Miscellaneous Provisions) (Northern Ireland Order) 1981.

1. Definitions

1.1 
In these Terms of Business the following definitions apply:

'Project Period'
means the period during which the Contractor is engaged by the Employment Business to render Services to the Client:

'Client'
means the person, firm or corporate body together with any subsidiary or associated company as defined by the Companies Act 1985 requiring the Services of the Contractor;

'Contractor' 
means the Limited Company engaged by the Employment Business to provide the Services of its employees, officers or representatives to the Client;

'Employment Business' 
means Sans Souci Consulting Limited of 6 Gowan Heights, Belfast, BT17 9LZ, or its successors and assigns from time to time.

'The Staff' 
shall mean employees, officers or representatives of the Contractor.

'Project Schedule' 
shall mean the letter of acceptance attached illustrating the scope of the services within the Project Period.

'The Project’
shall mean the assignments from time to time allocated to the Contractor by the Client.

'The Agreement' 
shall mean the Acceptance of these General Terms of Business.

1.2
The Employment Business will find or seek to find [description of type of work to be inserted] Projects for the Contractor.

1.3
Unless the context requires otherwise, references to the singular include the plural and references to the masculine include the feminine and vice versa.

1.4 
The headings contained in these Terms are for convenience only and do not affect their interpretation.

2. The Contract

2.1 
These Terms constitute the Contract for Services between the Employment Business and the Contractor upon being signed on behalf of the Contractor, and govern assignments undertaken by the Contractor with the Client. 
2.2 
There is no mutuality of obligation in this contract on the part of the Employment Business to offer the Contractor Projects and where it is offered the Contractor is under no obligation to accept the Projects and the Terms shall not give rise to a contract of employment between the Employment Business and the Contractor.
2.3
No variation or alteration to these Terms shall be valid unless approved in writing by a Director of the Employment Business and a Director of the Contractor.

2.4 
The Contractor and Employment Business agree that if the Client does not execute a Contract between it and the Employment Business relating to the Contractor and the Contractor does not perform the Project then the Contract shall become null and void and neither the Employment Business on the one hand nor the Contractor on the other hand shall have any rights against the other under this agreement and for the avoidance of doubt the Contractor shall not be entitled to any written notice of termination or any payment in respect of such period.

2.5
For the avoidance of doubt, these Terms shall not be construed as a Contract between any individual supplied or any representative of the Contractor and any of the liabilities of an employer arising out of the Project shall be the liabilities of the Contractor.


2.6 
The Contractor may with the written consent of the Client and the Employment Business assign or sub-contract its rights and obligations under the Contract.

2.7 
ln the event that the contractor is unable to perform the services personally he shall arrange at his own expense for a suitably trained and qualified person to perform those services. The Employment Business and/or The Client may seek assurances that the substitute has the required qualifications or has the required security clearance if necessary.

2.8 
The Contractor shall ensure that the Staff has the right to live in the United Kingdom and the Staff is legally entitled to work in the roles for which s/he may be introduced.
3. Invoices & Fees

3.1 
The Contractor will submit to the Employment Business an invoice in respect of the Project accompanied by documentary evidence detailing either hours where the services have been supplied on each day during that week/month or details of Services completed, signed by an authorised representative of the Client. Where possible all invoices and authorised documentation, e.g. timesheets, submitted by the Contractor must be received by the Employment Business within 8 weeks of the end of the relevant week in which the services were supplied or within 8 weeks of the end of the relevant month in which the services were supplied 
3.2 
The Employment Business reserves the right to delay payment on invoices should it not be in receipt of all necessary paperwork duly authorised where appropriate. In this event the Employment Business will take such steps as it deems necessary to verify that the work as invoiced has been completed. For the avoidance of doubt the Employment Business shall make no payment to the Contractor for hours not actually worked.
3.3
The Employment Business will pay all invoices so submitted within 14 (fourteen) days of receipt (subject to Bank Holidays) provided that all necessary paperwork is correct and undertakes to pay the Contractor whether or not the Employment Business has been paid by the Client.
3.4 
No payment whatsoever shall be made by the Employment Business to the Contractor until the Employment Business has received a true copy of the original certificate of incorporation for the company registered in the United Kingdom.

3.5
The Contractor will receive payment from the Employment Business for a Project at the rate specified in the Project Schedule for each hour/day/week where services were supplied by the Contractor, plus VAT where appropriate.

3.6
All payments will be made to the Contractor and the Contractor shall be responsible for any PAYE Income Tax and National Insurance Contributions and any other taxes and deductions payable in respect of its Staff for any Project.

3.7
No payment shall be made by the Employment Business to the Contractor for additional hours worked by its Staff unless such additional hours shall have been authorised first by the Client.

3.8 
No payment whatsoever shall be made by the Employment Business to the Contractor for expenses incurred by the Contractor or its Staff pursuant to this Agreement or otherwise unless specifically confirmed in writing by the Client prior to such expenses being incurred. Expenses must be supported by relevant receipts.

4. Liability

4.1 
The Contractor shall be liable for any loss, damage or injury to any party resulting from the negligent acts or omissions of its Staff during a Project.

4.2 
The Contractor shall ensure the provision of adequate Employer's Liability Insurance, Public Liability Insurance and any other suitable policies of insurance in respect of the Contractor and its Staff during a Project in order to fulfil its obligations under this Agreement and shall make a copy of such policies available to the Employment Business upon request.

5. Contractor's Obligations

5.1 
The Contractor agrees on its own part and on behalf of its Staff as follows:-

5.1.1 
Not to engage in any conduct detrimental to the Interests of the Employment Business or the Client which includes any conduct tending to bring the Employment Business or the Client Into disrepute or which results in the loss of custom or business.

5.1.2 
To be present during the times or for the total number of hours during each day and/or week of the Project as may be agreed with the Employment Business or the Client.

5.1.3 
To take all reasonable steps to safeguard its own safety and the safety of any other person who may be affected by its actions during the Project.

5.1.4 
To comply with all statutory obligations and codes of practice to which the Contractor is subject in respect of its Staff including, but not limited to, the Working Time Regulations.

5.1.5 
To comply with any rules or obligations, relating to security or health and safety, in force at the premises where the services are performed during Projects to the extent that they are reasonably applicable,

5.1.6 
Subject to Clause 5.4, to co-operate with the Client's staff and comply with any statutory rules and regulations that are within the scope of the Project.

5.1.7 
To furnish the Employment Business with any progress reports as may be requested from time to time.

5.1.8 
To notify the Employment Business forthwith in writing if it should become insolvent, dissolved or Subject to a winding up petition.

5.1.9 
To comply with all the requirements of VAT legislation and the Companies Act 1985.

5.1.10 
If, either before or during the course of a Project, the Contractor becomes aware of any reason why the Staff supplied to do the work may not be suitable for a Project, he shall notify the Employment Business without delay.

5.2 
The Contractor will not during the course of this Agreement, unless agreed in advance with the Client, use any equipment, systems or software ("Equipment") not provided by the Client and will use such Equipment only for the purpose of the Client's business and not for any other purposes whatsoever.  Any Equipment issued by the Client must be adequately insured by the Contractor.

5.3 
The Contractor shall ensure that any computer equipment and associated software, which it provides to its Staff for the purpose of undertaking the Project, contains anti-virus protection with the latest released upgrade from time to time.

5.4 
The Contractor shall have reasonable discretion in determining the method of performance of the Project during the Project Period.

5.5 
The Contractor shall ensure that the Project will be carried out with all reasonable care and skill and will indemnify the Employment Business against any breach of these obligations, the Contractor will ensure that the Staff engaged by it in connection with the Project are suitably trained and qualified.

5.6 
Without prejudice to any other right or remedy which the Client or the Employment Business may have or to any other obligations of the Contractor, if the Contractor does not carry out the Project to the satisfaction of the Client the Employment Business may on written notice to the Contractor:

i) require the Contractor to remedy any default (at no cost to the Client or the Employment Business) within such

time as the Client may specify, and/or 

ii) require the Contractor to cease to provide any part or parts of the Project with immediate effect.

6. Acknowledgement

6.1 
The Contractor acknowledges that all copyright, trademarks, patents and other intellectual property rights deriving from the Project carried out by the Contractor and its Staff for the Client during the Project Period shall belong to the Client.

7. Confidentiality

7.1
In order to protect the confidentiality and trade secrets of any Client and the Employment Business and without prejudice to every other duty to keep secret all information given to it or gained in confidence the Contractor agrees on its own part and on behalf of its Staff as follows:- 

7.1.1
Not at any time whether during or after a Project (unless expressly so authorised by the Client or the Employment Business as a necessary part of the performance of its duties) to disclose to any person or to make use of any of the trade secrets or confidential information of the Client;

7.1.2 
To deliver up to the Client or the Employment Business (as directed) at the end of each Project all documents and other materials belonging to the Client (and all copies) which are in its possession including documents and other materials created by it or its Staff during the course of the Project;

7.1.3 
Not at any time to make any copy, abstract, summary or precis of the whole or any part of any document or other material belonging to the Client except when required to do so in the course of its duties under a Project in which event any such item shall belong to the Client or the Employment Business as appropriate,

7.1.4 
If requested by the Client the Contractor and it's Staff will agree to sign a Confidentiality Agreement.

8. Termination

8.1 
A Project may be terminated by the Employment Business or the Contractor giving the other party the period of notice specified in the Project Schedule which for the avoidance of doubt is [notice period to be inserted].

8.2
 Notwithstanding sub clauses 8.1 and 8.4 of this Agreement, where required by the Client the Employment Business may without notice and without liability instruct the Contractor to cease a Project and the Contract shall be terminated at any time where:

8.2.1 
the Contractor has acted in breach of the rules and regulations applicable to the Contractor as set out in Clause 5.1.5.

8.2.2
the Client reasonably believes that the Contractor has not observed any condition of confidentiality applicable to the Contractor from time to time;

8.2.3 
the Contractor becomes insolvent, dissolved or subject to a winding up petition;

8.2.4 
for any reason the Contractor proves unsatisfactory to the Client.

8.3 
Failure by the Contractor to give notice of termination as required In the Project Schedule shall constitute a Breach of Contract and shall entitle the Employment Business to claim damages from the Contractor for any resulting loss suffered by the Employment Business.

8.4 
The Contractor acknowledges that the continuation of a Project is subject to and conditioned by the continuation of the contract entered into between the Employment Business and the Client. In the event that the entire contract or the individual project to which the Agreement refers between the Employment Business and the Client is terminated for any reason the Project shall cease without liability to the Contractor or the Employment Business.

8.5
Failure by the Contractor to provide valid proof of identity relating to The Staff may result in the contract being terminated immediately or suspended until such proof of identity is received by the Employment Business,

9. Restriction

9.1 
The Contractor (and its Staff) shall not for itself or himself or for any other person, firm or company either directly or indirectly solicit work or accept work (of a similar nature to the Works) from the Client or from any associated or subsidiary company of the Client or from any other company individual or otherwise for whom the Contractor may have provided services under this Agreement. Such restriction is ·to be valid either during the Project or for a period of 6 months after the termination hereof (for whatever the reason).

10. Use of a Motor Vehicle

10.1 
The Contractor will not use any motor vehicle for any business purposes during any Project unless adequate third party insurance cover is in force in respect of such use. The Contractor will at all times keep the Employment Business and the Client indemnified against any liability, (whether in respect of any insured risk or otherwise), incurred by the Employment Business and the Client or arising otherwise in connection with its use of any motor vehicle for any purpose.

11. Health & Safety

11.1
In accordance with current legislation, the Employment Business will endeavour to provide the Contractor with comprehensible information on any special occupational qualifications or skills required to carry out the Project safely and any specific features of the Project that are likely to present significant risks.

12. General

12.1 
The Contractor shall for the duration of the Project Period maintain complete and accurate documents and records which relate to the services and the performance of the Contractor's obligations under the Agreement. The Contractor shall, without charge, permit access to and provide such assistance as the Employment Business or the Client may reasonably require for the purpose of inspection and auditing. The Employment Business shall give 48 hours notice of such audit.

12.2 
If any provision of these General Terms is held by any competent authority to be invalid or unenforceable in whole or in part, the validity of the other provisions of these General Terms and the remainder of the provision in question shall not be affected thereby.

12.3 
These General Terms shall survive repudiation or other termination of the Agreement.

12.4 
These General Terms shall govern all contracts to the exclusion of any other conditions made or purported to be made by the Contractor.

12.5 
These General Terms (as modified in accordance with clause 2.2 and together with the Project Schedule) embody the entire understanding of the parties and supersede any prior promises, representations, undertakings, implications or agreements.

12.6 
This Agreement does not create or infer any rights under the Contracts (Rights of Third Parties) Act 1999 which are enforceable by any person who is not a party to the Agreement to the exclusive jurisdiction of the Courts of Northern Ireland.
13. Law

13.1
These Terms are governed by the Law of Northern Ireland and are subject to the exclusive jurisdiction of the Courts of Northern Ireland.
Signed:  ……………………………………………………………….  Dated: 

For and behalf of the Employment Business

Signed:  ……………………………………………………………….  Dated: 

As a duly authorised representative of the Contractor

