
	NOTE – This standard agreement should only be used for procuring external consultancy services and NOT for goods.  It assumes that there will not be material transition services and remedies.  
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LONDON THAMES GATEWAY DEVELOPMENT CORPORATION (1)

 [ NAME OF CONSULTANT ] (2)
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CONSULTANCY AGREEMENT

in relation to the provision of [Services] in connection with the [description of Project and site] 
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CONSULTANCY AGREEMENT

DATED    ________201__
Between 

PARTIES

	A.
	LTGDC
	London Thames Gateway Development Corporation, of 9th Floor, South Quay Plaza III, London E14 9SH.  

	B.
	Consultant
	 [name, registered address and company registration number  (if applicable)]  


1. LTGDC wishes to appoint Consultant to perform the services of [insert professional role of Consultant] in connection with the Project and Consultant has agreed to accept the appointment on the terms set out in this agreement.   

2. Contractual documentation

2.1 This agreement forms the contract between LTGDC and Consultant. It incorporates the following documents:

2.1.1 Schedule 1 - Terms and Conditions

2.1.2 Schedule 2 - Project Details 

2.1.3 Schedule 3 - Basic Services 
2.1.4 Schedule 4 - Fee  

2.1.5 Schedule 5 - Deliverables
2.1.6 Schedule 6 - Project Timetable 

2.1.7 Schedule 7 - Professional Indemnity Insurance & Certificate

2.1.8 Schedule 8 -  FORMDROPDOWN 
  FORMDROPDOWN 
  FORMDROPDOWN 
 

2.1.9 Schedule 9 -  FORMDROPDOWN 

2.1.10  FORMDROPDOWN 

2.1.11  FORMDROPDOWN 

3.
Definitions 

3.1
In this agreement “Commencement Date” means  [ DATE ] 

SIGNED for and on behalf of London Thames Gateway Development Corporation


Authorised Signatory: 

                                   __________________________

Name:





____________________________________
Position: 





____________________________________
Date:





____________________________________
SIGNED for and on behalf of Consultant


Authorised Signatory: 

                                  __________________________

Name:





____________________________________
Position: 





____________________________________
Date:





____________________________________
OR

In witness whereof this agreement has been duly executed as a deed and is intended to be delivered on the date first above written. 

EXECUTION BY LONDON THAMES GATEWAY DEVELOPMENT CORPORATION

	THE COMMON SEAL of LTGDC was affixed to THIS DEED in the presence of:
	

	Signature of Director
	______________________________________________

	Print name of Director
	______________________________________________

	Signature of Director/Secretary
	______________________________________________

	Print name of Director/Secretary
	______________________________________________


	SIGNED AS A DEED by LTGDC acting by:
	

	Signature of Director
	______________________________________________

	Print name of Director
	______________________________________________

	Signature of Director/Secretary
	______________________________________________

	Print name of Director/Secretary
	____________________________________________


EXECUTION BY THE CONSULTANT

	SIGNED AS A DEED by the Consultant acting by
:
	

	Signature of Director
	______________________________________________

	Print name of Director
	______________________________________________

	Signature of Director/Secretary
	______________________________________________

	Print name of Director/Secretary
	____________________________________________


	SIGNED AS A DEED by the Consultant acting by
:
	

	Signature of Member
	______________________________________________

	Print name of Member
	______________________________________________

	Signature of Member
	______________________________________________

	Print name of Member
	______________________________________________


	SIGNED AS A DEED by [insert name of partner]  the presence of
:
	

	Witness Signature
	______________________________________________

	Name
	______________________________________________

	Address
	______________________________________________

______________________________________________

	Occupation
	______________________________________________


SCHEDULE 1 – TERMS AND CONDITIONS

TERMS AND CONDITIONS

1.    
Definitions and Interpretation

	1.1 The following expressions in the agreement shall have the following meanings:

	Basic Services
	the services set out in schedule 3 including any services which although not expressly referred to in this agreement are either (a) reasonably to be inferred from or are ancillary to the Basic Services or (b) any other obligations of Consultant referred to in this agreement and the Deliverables;    

	Business Day
	any day which is not a Saturday, Sunday or bank or public holiday in England;

	Commencement Date
	the date stated or defined in the main body of the agreement; 

	Completion Date
	the date when the Services are completed in accordance with this agreement;

	Deliverables
	the deliverables set out in schedule 5;

	Delivery Partner
	a person identified in schedule 9 or such other person as may be notified in writing by LTGDC to Consultant from time to time; 

	Fee
	the fee set out in schedule 4 and payable to Consultant for the performance of the Basic Services in accordance with the agreement; 

	Intellectual Property Rights
	all copyright and other intellectual property rights in the nature of design rights, patents, trade marks, database rights, applications for any of the above, moral rights, know-how, domain names or any other intellectual or industrial property rights (and any licences in connection with any of the same) whether or not registered or capable of registration and whether subsisting in the United Kingdom or any other part of the world;

	Interested Party
	a third party identified in schedule 8 either by name or as a member of class as having an interest in the Project;

	Key Personnel
	Consultant’s personnel whose details are specified in schedule 2;

	Professional Team
	the professionals listed in schedule 2, including Consultant and other professionals engaged by LTGDC in relation to the Project.    

	Project 
	the project as described in schedule 2. 

	Project Director
	the person named in schedule 1 whose role it is to co​ordinate Consultant's activities and obligations under this agreement

	Project Timetable
	the programme and/or timetable of specific dates as specified in schedule 6 as may be updated from time to time in accordance with clause 10;

	Services
	the Basic Services, the Deliverables and any Varied Services pursuant to clause 10.

	Varied Services
	the services instructed by LTGDC in accordance with clause 10, except as a result of any negligence, omission or default in the performance of Consultant’s obligations under the agreement;   


1.2
  In this agreement, unless otherwise specified, any reference to:

1.2.1 a statute or statutory provision includes a reference to the statute or statutory provision as modified or re-enacted or both from time to time, and to any subordinate legislation made under it;

1.2.2 clauses, schedules and/or parties are to clauses, schedules and/or parties comprised in this agreement;

1.2.3 the singular includes the plural and vice versa and the masculine includes the feminine and the neuter genders and vice versa; and
1.2.4 a person includes any individual, firm, partnership, company and any other body corporate.

1.3 If the description of a service in general terms is followed by the more specific description of certain elements of that service, then the general description of the service will not be construed restrictively by reference to the elements more specifically described.

1.4
In this agreement, any phrase introduced by the words “include”, “including”, “includes” and “such as” are to be construed as illustrative and shall not limit the sense of the words preceding those words.

1.5 Headings to clauses and schedules are for reference purposes only and do not affect the construction or interpretation of this agreement.

2 Term

2.1 The agreement shall commence on the Commencement Date or on the date when Consultant first performed any part of the Services under written instructions of LTGDC (whichever date is earlier) and shall continue until the Completion Date unless terminated sooner by either party.
3 Fee

3.1 Unless stated otherwise in schedule 4, the Fee shall be fixed and shall only be varied strictly in accordance with clause 10.

3.2 The Fee is exclusive of value added tax (“VAT”) which where chargeable will be paid on the Fee subject to receipt of a valid VAT invoice. 

3.3 Subject to clause 10, the Fee shall be the full remuneration for the provision of the Basic Services and all other obligations or other matters contained or referred to in this agreement and shall, for the avoidance of doubt, be deemed to cover all costs, disbursements (unless stated otherwise in schedule 4), expenses and overheads of whatever nature incurred by Consultant in connection with this agreement. 

3.4 Consultant will, at its own expense, commit whatever level of resources as are necessary for the proper and timely performance of the Services.

4 Payment of Fee
4.1 Subject to satisfactory performance of the Services and delivery of the Deliverables by the dates specified in this agreement and submission by Consultant of a valid VAT invoice Consultant shall be entitled to the Fee including any adjustments pursuant to clause 10, if applicable.  A VAT invoice shall not be valid without the relevant purchaser order number.   
4.2 Unless provided otherwise in the agreement Consultant will invoice LTGDC for the fees earned by instalments on the dates set out in schedule 4. If no dates are set out then Consultant will invoice at a monthly interval calculated from the date when Consultant first commenced performance of the Services.
4.3 Payment is due on the date when LTGDC receives a valid VAT invoice. LTGDC shall pay such invoice within 30 days of receipt (“final date for payment”). However, if a bona fide dispute exists in relation to part of the invoice LTGDC will pay only the undisputed amount.

4.4 If Consultant owes LTGDC money under this agreement or another agreement then LTGDC may deduct this money from the money that LTGDC owes to Consultant under any of the agreements. If LTGDC then notifies Consultant in writing of a debt due from Consultant to LTGDC then payment will be due to LTGDC on the date Consultant receives such notice. The final date for payment shall be 30 days of receipt of such notice.

4.5 Subject to any deduction in clause 4.3 and/or clause 4.4, if either party fails to make any payment in full after the final date for payment then (without prejudice to any other rights or remedies available to the other party) the other party may charge that party interest on the amount unpaid at the rate of 2% per annum above Barclays Bank plc base rate current at the date the payment becomes overdue until payment in full is made. The parties agree that clause 4.5 is a substantial remedy for late payment of any sum payable under this agreement in accordance with Section 8(2) of the Late Payment of Commercial Debts (Interest) Act 1998. 
The provisions in clause 4 shall be read in conjunction with schedule 10 if this document is incorporated in the agreement. For the avoidance of doubt the provisions in schedule 10 shall apply without prejudice to clause 4.5.    

5 
Consultant’s obligations

5.1 In performing the Services and his duties under the agreement Consultant shall: 

5.1.1 exercise all the skill, care and diligence reasonably to be expected of a competent and properly qualified member of its profession experienced in providing services similar to the Services in relation to projects of a similar scope, size, nature, timescale and complexity to the Project;

5.1.2 comply with the Project Timetable unless prevented from doing so by circumstances outside its control and LTGDC shall have been notified of the delay in accordance with clause 5.5;

5.1.3 comply with all requests, policies, instructions and directions of LTGDC;
5.1.4 comply with any reasonable instructions given by the Lead Consultant in its efforts to co-ordinate the activities of other Professional Team members;
 FORMDROPDOWN 

5.1.5 cooperate with and not impede the contractors or any other consultants or parties working on the Project;
5.1.6 keep LTGDC fully informed of the progress of the Services at all times and promptly provide LTGDC with all such information and reports as LTGDC may reasonably require in connection with the Services and/or the Project; 

5.1.7 pay its sub-contractors involved in performing the Services or any other obligations of the Consultant under the agreement within 30 days from the receipt of a valid invoice from its sub-contractors; and
5.1.8 generally protect and promote the best interests of LTGDC and in all matters show utmost good faith towards LTGDC.

5.2 If Consultant fails to perform any Services in accordance with this agreement then, at LTGDC’s option and without prejudice to its other rights and remedies, LTGDC may require Consultant to either (a) re-perform the relevant Services at no cost to LTGDC and within an agreed timescale or (b) refund to LTGDC all parts of the Fee relating to the relevant Services.

5.3 Where Consultant is the Lead Consultant it shall be responsible for co-ordinating the activities of the Professional Team members so as to comply with the Project Timetable.
 FORMDROPDOWN 

5.4 Consultant shall exercise the level of skill and care in clause 5.1.1 to ensure that it does not specify for use in the Project any materials which by their nature or application contravene any British Standards or EU equivalent 

 FORMTEXT 
current at the time of specification or which are otherwise generally known within the construction and engineering industry at the time of specification to be harmful to health and safety 

 FORMTEXT 
or to the durability of the works in the particular circumstances in which they are specified for use.
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5.5 Consultant shall notify LTGDC if it becomes aware that the performance of the Services (and/or the completion of the Project, if Consultant is the Lead Consultant) is delayed or likely to be delayed stating in each case:

5.5.1 the cause of the delay;

5.5.2 an estimate of the effect on the Project Timetable; and

5.5.3 the remedial action proposed by Consultant.  

5.6 No consents, approvals or comments from LTGDC shall exclude or diminish the liability of Consultant under this agreement unless the same have been agreed in writing between the parties to have such an effect.        

6 Consultant’s Key Personnel

6.1 The Consultant shall appoint a senior director/partner for the Project (“Project Director”) who shall manage the overall performance of the Services by Consultant and who shall at all times have full authority in all matters to act for Consultant.
6.2 Consultants shall use the Key Personnel in connection with the performance of the Services and shall make them available as long as is necessary to ensure a full and proper performance of the Services. The Key Personnel shall allocate as much of their time as is necessary to properly fulfil the duties and obligations of the Consultants under this agreement. 

6.3 Consultant shall not substitute any Key Personnel without first consulting with LTGDC and obtaining its consent save in the case where such substitution is necessitated by death, illness, retirement, resignation or dismissal of any such person whereupon such consent of LTGDC shall not be unreasonably withheld.
6.4 LTGDC may after consultation with Consultant request the removal of any person engaged in the performance of the Services if, in LTGDC’s reasonable opinion, his performance or conduct is or has been unsatisfactory. If so, Consultant shall promptly remove such person and replace him with such person as shall be agreed to by LTGDC (such agreement not be unreasonably withheld).

7 LTGDC’s obligations  

7.1 LTGDC shall give any instructions, decisions, consents or approvals required within a reasonable time having regard to the Project Timetable. 

7.2 Unless specified otherwise in the schedule 3 LTGDC shall co-ordinate the services of the other suppliers identified in clause 9 and hold them responsible for the competence and performance of their work or services and require them to cooperate with Consultant. 

7.3 LTGDC shall appoint the Professional Team and the building contractor (if relevant) in sufficient time so as to allow the Project to be successfully delivered.
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8 LTGDC’s authorised representatives

8.1 LTGDC has appointed the person identified in schedule 2 or any replacement notified to Consultant from time to time (“the Client’s Representative”) to act on its behalf in connection with the Project. Save to the extent that LTGDC may otherwise specify by written notice to Consultant, the Client’s Representative shall have full authority to receive and issue instructions, approvals, notices, requests or statements and otherwise to act for LTGDC under this agreement. 
8.2 Consultant shall only act on instructions, approvals and such other communications conveyed by the Client’s Representative.

9 Co-operation with other suppliers

9.1 LTGDC may have contracted or may contract with other suppliers of products and services, which may need to interface with, or be used in conjunction with, the Services and Consultant shall co-operate with such suppliers to the extent necessary to ensure the satisfactory completion of the Project. Such suppliers are not members of the Professional Team.
 
10 Change control procedure

10.1 If LTGDC requests a variation to the agreement, including omission of part of the Services, then Consultant shall within 7 days submit to LTGDC a reasonably detailed estimate for carrying out the proposed variation specifying the impact (if any) on the Project Timetable and/or the Fee taking into account any reduction in the level of services or savings which might result. 

10.2 If it appears necessary in the reasonable opinion of Consultant to vary the Services for any reason then Consultant shall notify LTGDC in writing of the proposed variation together with a reasonably detailed estimate of any consequent impact on the Project Timetable and/or Fee. 

10.3 The parties shall agree a fee for any proposed variation. Until a proposed variation is authorised by the Client’s Representative Consultant shall continue to perform its obligations under this agreement as if the variation had not been proposed. Subject to clause 10.4, if Consultant implements the proposed variation before it has been authorised it shall do so at its own expense.

10.4 Any variation authorised by LTGDC without a prior fee agreement (or any authorised variation where the Fee is based on Time Charge) will be valued on the basis of the actual time properly and necessarily spent in carrying out the variation and the relevant time charges set out in schedule 4. 
10.5 If the proposed variation is authorised by LTGDC (“the Varied Service”) then the Fee and/or Project Timetable will be adjusted accordingly unless the proposed variation is required as a result of any negligence, omission or default in the performance of Consultant’s obligations under the agreement.

10.6 No variation shall invalidate this agreement and LTGDC shall not be responsible for loss of profits, loss of contracts or other similar losses if the Services are varied or omitted.    

11 Health and safety and other statutory requirements  

11.1 Consultant shall comply with all applicable statutes, regulations, codes of practice, conditions of any relevant licences, authorisations and consents, requirements of government departments, local authorities, regulatory agencies or bodies exercising statutory powers, in particular, the Construction (Design and Management) Regulations 2007 (“CDM Regulations”), to the extent that they apply to the Services and/or the Project.

11.2 Where Consultant is a “designer” for the purposes of the CDM Regulations Consultant shall comply with its obligations and duties as a “designer” as provided in the CDM Regulations.
11.3 If a visit to the Site is required then Consultant shall ensure that, before arriving on the Site, its employees, agents and sub-contractors have reviewed the Site Access Protocol in Appendix 1 of schedule 3 and that Consultant has carried out the necessary risk assessment associated with the visit.  While on the Site Consultant shall ensure that its employees, agents and sub-contractors comply with all security, health and safety procedures and lawful directions given by LTGDC relating to conduct on the Site.
12 Insurances

12.1 Consultant shall maintain with reputable insurers at all times from the effective commencement of this agreement and for as long as is necessary for the performance of the Services all insurances required by law.
12.2 Consultant shall take out and maintain at all times from the effective commencement of this agreement until the end of the period stated in schedule 7 (notwithstanding that the Consultant's engagement may be terminated under this agreement) professional indemnity insurance with insurance providers of good repute carrying on business in the European Union and for the amount of cover specified at schedule 7. Such insurance shall not be subject to any unusual exclusions or material excesses having regard to the cover which is available in the European Union insurance market to competent consultants of the same discipline as Consultant with a good claims record.  
Consultant shall throughout the period referred to in clause 12.2 provide to LTGDC within 10 Business Days of LTGDC’s written request sufficient documentary evidence from Consultant’s insurance broker confirming that the insurance required by clause 12.2 is being maintained. Failure to comply fully with this clause shall be regarded as a remediable breach thereby entitling LTGDC to terminate this agreement under clause 19.

12.3 Consultant shall notify LTGDC immediately if the insurance required by clause 12.2 ceases to be available to Consultant (and/or members of the Consultant’s profession engaged in services of a similar size, nature and complexity as the Consultant) at commercially reasonable premium rates (excluding any increase in premiums attributable to the actions, omissions, defaults or errors of the Consultant) or if for any other reason Consultant is unable to continue to maintain such insurance in order that the parties may discuss means of best protecting their respective interests hereunder in the absence of such insurance. 
13 Confidentiality

13.1 In this agreement “Confidential Information” includes:

13.1.1 all information, details and data of any kind in connection with the business or finances of either party including (without prejudice to the generality of the foregoing) information in respect of the management, financial, marketing, operational, business and commercial systems, plans, ideas, Intellectual Property Rights and other rights and arrangements or affairs of either party or their clients or customers or suppliers or other business partners of which the other party or any of its employees or officers shall have gained knowledge in the course of, or in connection with, the performance of this agreement;
13.1.2 the terms or subject matter of this agreement; and

13.1.3 the negotiations relating to this agreement.

13.2 From the effective commencement of this agreement and continuing  FORMDROPDOWN 
years after the Completion Date, each party shall both;

13.2.1 keep all Confidential Information disclosed to it by the other party strictly confidential;

13.2.2 except where expressly permitted in this agreement, not disclose any such disclosed Confidential Information to a third party, other than to such of its employees and/or officers who need to know the same in order to carry out its obligations under the agreement and only then provided that such employees and/or officers shall keep the same confidential and shall not use any of it for any purpose not intended by this agreement ; and

13.2.3 use such disclosed Confidential Information solely in connection with the performance of this agreement.

Clause 13.2 shall not apply to any Confidential Information to the extent that it:

comes within the public domain other than through breach of  this agreement; or

13.3.1 is required or requested to be divulged by any competent authority to which either party is subject, wherever situated; or

13.3.2 must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon LTGDC, including any requirements for disclosure under the FOIA, the Code of Practice on Access to Government Information, or the Environmental Information Regulations; or

13.3.3 is disclosed on a confidential basis for the purposes of obtaining professional advice; or

13.3.4 is known to the receiving party before the disclosure to it; or

13.3.5 is disclosed with the other party's prior written approval to the disclosure.

Clause 13 shall continue in force after and despite the expiry or termination of this agreement, whatever the reason for termination.

14 Freedom of Information Act 2000

14.1 Consultant acknowledges that LTGDC is subject to the requirements of the Environmental Information Regulations 2004 (“Environmental Information Regulations”) and may, during the term of this agreement, become subject to the Code of Practice on Access to Government Information (2nd Edition) and the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner in relation to such legislation (“FOIA”).  Consultant shall assist and co-operate with LTGDC to enable LTGDC to comply with its Information disclosure obligations.

14.2 Consultant shall (and shall procure that its sub-contractors shall):

14.2.1 transfer to LTGDC all requests for information or apparent requests under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations (“Requests for Information”) that it receives as soon as practicable and in any event within two Business Days of receiving a Request for Information;
14.2.2 provide LTGDC with a copy of all “environmental information” as defined in regulation 2(1) of the Environmental Information Regulations and, to the extent that LTGDC becomes subject to FOIA, “information” as defined in section 84 of the Freedom of Information Act 2000 (“Information”) in its possession or power in the form that LTGDC requires within five Business Days (or such other period as LTGDC may specify) of LTGDC’s request; and

14.2.3 provide all necessary assistance as reasonably requested by LTGDC to enable LTGDC to respond to the Request for Information within the time for compliance set out in any relevant legislation.

14.3 In no event shall Consultant respond directly to a Request for Information unless expressly authorised to do so by LTGDC.

14.4 Consultant shall ensure that all Information is retained for disclosure and shall permit LTGDC to inspect such records as requested from time to time.

15 Intellectual property
15.1 For the purposes of this agreement “Project Materials” means any and all (a) works of authorship, (b) materials and (c) inventions, discoveries and improvements, in each case whether patentable or not, and which are developed, written or prepared by Consultant, its employees, agents or sub-contractors in relation to the Services (whether individually, collectively or jointly with LTGDC and on whatever media) including, but not limited to, any and all Deliverables, reports, studies, data and data compilations, diagrams, designs and drawings, charts, specifications, computer programs and associated documentation, pre-contractual and contractual documents and all drafts thereof and working papers relating thereto.

15.2 Unless otherwise agreed in writing by the parties, LTGDC shall be entitled to all Intellectual Property Rights in the Project Materials, which rights Consultant hereby assigns to LTGDC with full title guarantee.

15.3 Upon request by LTGDC (or its successors in title or assigns), Consultant shall at its expense promptly deliver to LTGDC (or to its successors in title or assigns) all copies of the Project Materials then in Consultant’s control or possession.

15.4 At the request and expense of LTGDC, Consultant shall do all such things and sign all documents or instruments reasonably necessary in the opinion of LTGDC to enable LTGDC to obtain, defend and enforce its rights in the Project Materials.

15.5 Consultant shall procure that all its employees, agents and sub-contractors unconditionally, irrevocably and in perpetuity waive (insofar as possible at law) all moral and author’s rights and rights of a similar nature under the laws of any jurisdiction in respect of the Project Materials.

15.6 Consultant shall indemnify LTGDC for any loss, damage, claim, cost or expense (including legal expenses) incurred by LTGDC in connection with any claim that the Project Materials infringe the Intellectual Property Rights of any third party.

15.7 The provisions of this clause shall survive the expiration or termination (for whatever reason) of this agreement.

16 Corrupt gifts and payment of commission

16.1 Consultant shall not receive or agree to receive from any person, or offer or agree to give to any person, or procure for any person any gift or consideration of any kind as an inducement or reward for doing or not doing anything, or for showing favour or disfavour to any person in relation to this agreement. 

16.2 Consultant shall not conspire with any person to do any of the acts mentioned in clause 16.1. 

16.3 If Consultant:

(a) breaches this clause 16; or

(b) commits any offence under the Prevention of Corruption Acts 1889 to 1916 in relation to this or any other contract with LTGDC, or any other government body or corporation which has jurisdiction over LTGDC

then LTGDC shall be entitled to terminate this agreement and recover from Consultant the amount of any loss resulting from such termination and recover from Consultant the amount of value of any such gift, consideration or commission.

17 Conflict of interests
17.1 Consultant warrants to LTGDC that no conflict of interest exists at the date of this agreement in connection with the Services.

17.2 It shall be Consultant's responsibility to ensure that no conflict of interest arises in connection with the Services. LTGDC should be consulted immediately if there is any uncertainty about whether any such conflict of interest may exist or arise and its decision on the matter shall be final.

18 Suspension

LTGDC may by written notice of not less than 10 Business Days to Consultant require Consultant to suspend performance of any or all of the Services. Consultant shall be entitled to be paid on the basis set out in clause 19.4 as if Consultant’s appointment had been terminated by LTGDC under clause 19.3.

18.1 LTGDC may at any time after service of a notice under clause 18.1 by written notice of not less than 10 Business Days require Consultant to resume the performance of any suspended Services, in which case any payment made pursuant to clause 18.1 shall rank as payment on account towards the payments due to Consultant under this agreement.

Clause 18 shall be read in conjunction with schedule  FORMDROPDOWN 
 if this document forms part of this agreement.  

19 Termination

19.1 Either party may terminate this agreement with immediate effect by giving written notice to the other party if the other party:

19.1.1 has committed a material breach of this agreement and (if such breach is capable of remedy) has failed to remedy the breach within 10 Business Days after receiving written notice from the terminating party specifying the breach and requiring the breach to be remedied; or

19.1.2 ceases or threatens to cease to carry on the whole or a substantial part of its business; or

19.1.3 becomes unable to pay its debts as and when they fall due or makes an arrangement or composition with its creditors or goes into liquidation; or

19.1.4 is the subject of the commencement of any bankruptcy proceedings against, or the passing of a resolution for the winding up of the defaulting party, or the presentation of a petition for winding up the defaulting party (which is not dismissed, withdrawn or set aside within 10 Business Days of presentation); or 

19.1.5 has an administrator or administrative receiver or trustee appointed over all or any of its assets.

19.2 LTGDC may terminate Consultant’s appointment immediately by giving notice in writing:

19.2.1 if Consultant’s conduct (or that of any of its officers or employees or sub-contractors) is in the opinion of LTGDC likely to bring Consultant or LTGDC into disrepute; or

19.2.2 if a conflict of interest arises between Consultant and a third party in connection with the appointment.

19.3 LTGDC is entitled at any time in its absolute discretion to terminate Consultant’s appointment by giving a reasonable period of notice in writing to do so.

19.4 Upon termination Consultant shall:

19.4.1 proceed in an orderly and expeditious manner taking such steps as are necessary to terminate the Services; 

19.4.2 deliver to LTGDC all copies of the Project Materials (whether in the course of preparation or completed) in its possession, custody or control and in such form and in such manner as LTGDC shall require; and

19.4.3 (subject to clause 19.5) be entitled to receive such proportion of the Fee as is reasonable in all of the circumstances in relation to the Services carried out prior to the effective date of the termination.

19.5 If termination is by reason of clause 12.3, 16.3, 19.1 or 19.2 then LTGDC shall not be obliged to make any further payment to Consultant until LGTDC’s losses consequent upon such termination have been fully determined.
19.6 LTGDC shall not be liable to Consultant for any loss of profit or loss of contracts or any other indirect or consequential losses or expenses howsoever arising out of or in connection with the termination.
19.7 The expiry or termination of this agreement for any reason shall not affect any rights and remedies of either party in relation to any negligence, omission or default of the other party accrued prior to such termination. The provisions of this agreement shall continue to bind the parties as long as necessary to give effect to their respective rights and obligations. 

20  FORMDROPDOWN 
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20.1 Consultant warrants to LTGDC that Consultant has exercised and will continue to exercise in the performance of the Services all the skill, care and diligence to be expected of a competent and properly qualified member of its profession experienced in providing services similar to the Services in relation to projects of a similar scope, size, nature, timescale and complexity to the Project.

Consultant warrants that the Services and Project Materials will at all times comply in all respects with this agreement and any requirements for, or specification of, the Services and Project Materials provided or made known to Consultant, including any requirements or specification as to performance or functionality.

20.2 Consultant warrants that the media on which the Project Materials are provided will be free from defects in materials or workmanship.

20.3 Where it is specified in schedule 8 that Consultant is required to provide Reliance Agreements and/or Collateral Warranties, Consultant shall within 10 Business Days of the receipt of each written request from LTGDC execute a Reliance Agreement and/or Collateral Warranties in the form appended in schedule 8 in favour of the Interested Party named in such request.

20.4 Where it is specified in schedule 8 that Consultant is required provide a Parent Company Guarantee, Consultant shall within 10 Business Days of the receipt of a written request from LTGDC execute and deliver the Guarantee in the form appended in schedule 8 to LTGDC.
21 Liability arising from employment 

21.1 For the avoidance of doubt both parties hereby confirm that Consultant enters into this agreement as an independent contractor and that Consultant (or any of its employees, agents or sub-contractors) is not nor shall not for any purpose be regarded as an employee of LTGDC.

21.2 Consultant shall be fully responsible for (and shall indemnify LTGDC for and in respect of) Consultant's and/or Key Personnel’s own corporation tax, income tax and national insurance and social security contributions and any other liability, assessment or claim arising from or made in connection with the performance by Consultant of its obligations under this agreement.

21.3 Consultant shall be liable for and shall indemnify LTGDC against any and all claims, actions, liabilities, losses, damages and expenses (including legal expenses) incurred by LTGDC which arise (directly or indirectly) out of or in connection with the performance by any of Consultant’s employees, agents or sub-contractors under this agreement or any collateral contract between the parties, including without limitation any losses or expenses arising out of any third party demand, claim or action (including any claim alleging infringement of third party rights) or any misrepresentation, negligence, fraud, wilful misconduct or breach of statutory duty of or by Consultant’s employees, agents or contractors.

22 Subcontracting, assignment and novation 

22.1 Consultant shall not:

22.1.1 assign or otherwise transfer or deal with its rights, benefits and/or obligations under this agreement to any person; or

22.1.2 sub-contract any of its obligations under this agreement to any person without the prior written consent of LTGDC.

22.2 If pursuant to clause 22.1.2, LTGDC consents to Consultant sub-contracting any of its obligations under this agreement to a sub-consultant then notwithstanding that consent, Consultant shall be responsible for checking any element of the Services carried out by such sub-consultant and for the direction and integration of that element into the Services. The Consultant shall remain fully responsible for the Services.
22.3 LTGDC may at any time assign or otherwise transfer this agreement or the benefit of this agreement to any person provided that it gives to Consultant written notice of any such assignment or transfer.
22.4 LTGDC may at any time, upon giving prior written notice to Consultant, novate its rights and obligations under this agreement to either a Delivery Partner stated in schedule 9 or the building contractor appointed for the Project. Consultant shall within 10 Business Days of the receipt of such written request execute and deliver a Novation Agreement in the form appended in schedule 9 in favour of the persons named therein.
23 Third parties

23.1 Neither party intends that any term of this agreement shall be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this agreement.

24 Entire agreement

24.1 This agreement represents the entire terms agreed between the parties and supersedes all previous agreements, negotiations or correspondence between them in connection with the Services except that nothing in this clause shall operate to limit or exclude any party’s liability for fraud.

25 Notices

25.1 Notices between the parties relating to this agreement must be in writing and delivered personally or sent by prepaid first class post or pre-paid air mail post to the address set out in the parties section of this agreement. 

25.2 Notices shall be treated as received as follows: (a) if delivered by hand, when delivered; (b) if sent by first class post, 48 hours after posting; (c) if sent by air mail post, 72 hours after posting. Any notices received after 4.30 pm on any Business Day shall be deemed given on the next Business Day.

26 General

26.1 Nothing in this agreement and no action taken by the parties pursuant to this agreement shall be construed as creating a partnership or joint venture of any kind between the parties or as constituting either party as the agent of the other party for any purpose whatsoever.  No party shall have the authority to bind the other party or to contract in the name of or create a liability against the other party in any way or for any purpose.

26.2 Except as expressly provided under this agreement, the rights and remedies contained in this agreement are cumulative and are not exclusive of any other rights or remedies provided by law or otherwise.
26.3 If a court or administrative organisation with competent jurisdiction decides that a clause in this agreement is not valid this will not affect the rest of this agreement. LTGDC and Consultant will try to agree on a suitable clause to replace the one which is not valid. The new clause should, as far as possible, achieve the same economic, legal and commercial aims as the invalid one.  

26.4 LTGDC may engage other consultants in relation to the provision of services identical or similar to the Services.

27 No waiver

27.1 A failure or delay by either party to exercise any right or remedy under this agreement shall not be construed or operate as a waiver of that right or remedy nor shall any single or partial exercise of any right or remedy preclude the further exercise of that right or remedy.  

27.2 A waiver by either party of any breach of or default under this agreement shall not be considered a waiver of a preceding or subsequent breach or default.  

28 Announcements

28.1 Save as required by law, existing contractual obligations or any applicable regulatory authority or government body to which either party is subject (wherever situated) and subject to clause 28.2, no party shall make any public announcement, issue any press release or make any form of statement to the public about this agreement or any ancillary matter without the prior written consent of the other party, which shall not be unreasonably withheld or delayed.
28.2 LTGDC shall be entitled (at any time without consent of Consultant) by a press release or otherwise announce the appointment of Consultant for the Project or provision of the Services.    
28.3 The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOI, the content of this Agreement is not Confidential Information.  LTGDC shall be responsible for determining in its absolute discretion whether any of the content of the Agreement is exempt from disclosure in accordance with the provisions of the FOI.  

28.4 Notwithstanding any other term of this Agreement, the Consultancy hereby gives his consent for LTGDC to publish the Agreement in its entirety, including from time to time agreed changes to the Agreement, to the general public. 

28.5 LTGDC may consult with the Consultant to inform its decision regarding any exemptions but the Authority shall have the final decision in its absolute discretion. 

28.6 The Consultant shall assist and cooperate with LTGDC in publishing of this Agreement.

29 Governing law, jurisdiction and dispute resolution

29.1 This agreement shall be governed by and construed in accordance with the laws of England.

29.2 Where Part II of the Housing Grants, Construction and Regeneration Act 1996 applies, either party may refer any dispute or difference arising under this agreement to adjudication at any time. The adjudication procedures and the agreement for the appointment of an adjudicator will be as set out in the Model Adjudication Procedures published by the Construction Industry Council current at the date of reference. The nominating body will be the Chartered Institute of Arbitrators.

29.3 Subject to clause 29.2, the English courts shall have exclusive jurisdiction to determine any disputes which may arise out of, under or in connection with this agreement.

29.4 No action or proceedings, whether in contract or in tort, in negligence or for breach of statutory duty or otherwise shall be commenced against Consultant after the period stated in schedule 7.

SCHEDULE 2 – PROJECT DETAILS

1. Description of Project:

2. Project location:

3. Client’s Representative:

4. Consultant’s Project Director  

5. Consultant’s Key Personnel:

	Name
	Role & Designation
	Full Time/Part Time* 

	
	Team Leader
	

	
	
	

	
	
	

	
	
	


6. Professional Team (if relevant) comprises:  FORMDROPDOWN 


	Professional Role
	Name of Consultant

	Lead Consultant 
	

	Architect 
	

	Civil & Structural Engineer
	

	Building Services Engineer
	

	Cost Consultant / QS* 
	

	Health & Safety Consultant / CDM Co-ordinator*
	

	Landscape Architect
	

	Others (to specify)
	


* delete where not applicable 

SCHEDULE 3 – BASIC SERVICES 

The following are the Basic Services defined in clause 1.1 of the Terms and Conditions:    

	1.
	Task 1

	2.
	Task 2

	3.
	

	4.
	

	…
	

	10.
	Advice LTGDC on the timing and the making of applications for consent under planning, legislation, building acts, regulations or other statutory requirements and by the freeholders and other having an interest in the Project. 

(NB: LTGDC will pay any statutory charge, fees, expenses and disbursements in respect of the applications - see schedule 4)


	NOTE: Insert scope of Basic Services upon which the Fee in schedule 4 is based

This note box should not appear on the final form


The following services do not form part of the Basic Services but may be instructed by LTGDC from time to time pursuant to clause 10 of the Terms and Conditions.  

	1.
	Task 1

	2.
	Task 2

	..
	

	10.
	Task 10


	NOTE: Insert a list of additional services not included in the Fee but may be instructed by LTGDC from time to time.  If instructed, there will be an adjustment to the fixed fee.
This note box should not appear on the final form


APPENDIX 1 - SITE ACCESS PROTOCOL

	[ Insert “DOCUMENT NOT USED” if not relevant ]


	NOTE:  Insert LTGDC Site Access Protocol if relevant, otherwise insert “DOCUMENT NOT USED” below the Appendix.  Do not delete the appendix.  
This note box should not appear on the final form


SCHEDULE 4 – FEE

1. Fee payable to Consultant for the proper performance of the Basic Services shall be a fixed sum of [insert amount] exclusive of VAT.

 FORMDROPDOWN 

  

2. The Fee shall be calculated on the basis of the time properly and necessarily spent ("Time Charge") by employees, agents and sub-contractors of Consultant in the performing the Services at the time charge rates set out in paragraph 4. 
  FORMDROPDOWN 

3. Dates of instalments referred to in clause 4.2 of the Terms and Conditions shall be as follows:

	Instalment date / stage / milestone*
	Amount of Fee (if applicable).

	
	

	
	

	
	

	
	

	
	

	
	

	
	


4. The Time Charge rates referred to clause 10.4 of the Terms and Conditions are as follows:

	Name
	Role/Grade
	Hourly Rate (£)
	Daily Rate(£)

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


5. Subject to the prior approval of LTGDC before they are incurred, LTGDC will reimburse Consultant the following disbursements referred to in clause 3.3 of the Terms and Conditions against the VAT invoices where accompanied by such documents, records and receipts as are necessary to verify the amount incurred:
	[Insert list of such expenses (if any), for example: -

	4.1
	Statutory fees relating to the application for consent under planning, legislation, building acts, regulations or other statutory requirements;

	4.2
	Travel outside the UK;

	4.3
	Others eg. models for marketing purposes [to specify & insert more lines if necessary] 

	4.4
	Construction and supply of models

	4.5
	Provision of artists’ perspective sketches

	4.6
	The preparation and supply of brochures]

	[OR:
Insert “PARAGRAPH 4 NOT USED”]


* delete where not applicable 

	NOTE:  Fee for the Basis Services can be based either on:
· a fixed lump sum; or 

· Time charge. 

This note box should not appear on the final form


SCHEDULE 5 – DELIVERABLES 

	NOTE: Specify the deliverables associated with the Services - reports, drawings or promotional materials printed on paper or recorded on digital disks.  If necessary, scaled models may be specified in relation to architectural or town planning services.
This note box should not appear on the final form


SCHEDULE 6 – PROJECT TIMETABLE

	
	Task
	Date

	1
	Commencement of Services
	

	2
	Preliminary Report
	

	3
	
	

	4
	
	

	5
	
	

	6
	
	

	7
	
	

	8
	
	

	9
	
	

	10
	Completion of Services
	


	NOTE: Insert programme for the Project (if available) or the key dates for completing various components of the Services    

This note box should not appear on the final form


SCHEDULE 7 – PROFESSIONAL INDEMNITY INSURANCE & CERTIFICATE

1. The professional indemnity insurance referred to in clause 12.2 of the Terms and Conditions shall have the following minimum covers:

1.1 £________________ in the annual aggregate for claims arising out of or in connection with pollution, contamination and any other matter for which insurance is only available on an annual aggregate basis at the time of each renewal of the insurance policy;

1.2 for all other claims, £______________ for each and every claim or series of claims arising out of one originating event.

2. Consultant shall continue to maintain the professional indemnity insurance for a period of  FORMDROPDOWN 
 years after the Completion Date. 

	NOTE:  Insert the professional insurance certificate

This note box should not appear on the final form


SCHEDULE 8 –  FORMDROPDOWN 
  FORMDROPDOWN 
   FORMDROPDOWN 

1. Consultant shall provide to each of the following Interested Parties referred to in clause 20.4 of the Terms and Conditions a   FORMDROPDOWN 
  FORMDROPDOWN 
:

1.1 Any person who agrees to provide finance to LTGDC in connection with the carrying out of the Project*;
1.2 Any purchaser of the Project or any part of it*;
1.3 Any first tenant of the Project or any part of it*;
1.4 Any freeholder or superior leasehold owner of the site where the Project is situated*; 
1.5 LTGDC in the event that this agreement is novated under clause 20.4;
1.6 Any other parties as specified below*:
	(a)
	

	(b)
	

	(c)
	

	(d)
	

	(e)
	


* delete where not applicable 

2. The Reliance Agreement and/or Collateral Warranty shall be in the form attached to this schedule.

3. Consultant shall  FORMDROPDOWN 
 to provide a Parent Company Guarantee in favour of LTGDC in the form attached to this schedule.

[OR: delete the entire provision above and insert “NOT USED”]
	NOTE: 

1. Schedule Title - use the pull-down menu to obtain the correct combination of document titles.

2. Paragraph 1 - use the pull-down menu to insert the relevant document titles.    
This note box should not appear on the final form


SCHEDULE 9 – NOVATION AGREEMENT

Pursuant to clause 22.4 of the Terms and Conditions, LTGDC may novate its rights and obligations under the agreement either to a building contractor appointed for the Project or any of the following Delivery Partners:
	1.
	

	2.
	

	3.
	

	4.
	

	5.
	


[OR: delete the entire provision above and insert “Not used”]
	NB: If this schedule is applicable then insert the template Novation Agreement

This note box should not appear on the final form


 Schedule  10-  CONSTRUCTION ACT 1996
	NOTE:  

1. Insert schedule 10 only if the Consultancy Agreement is a “construction contract” within the definition of the Construction Act 1996 namely, the appointment of an architect, civil/structural engineer, services engineer or CDM Coordinator etc for the purpose of constructing a project. 

2. Appointments for landscape architects and consultants providing services in relation to other design or surveying related work may also be ‘construction contracts’.  The list is not exhaustive 

This note box should not appear on the final form



Schedule  11 -  special conditions
	NOTE:  

1. Cut and paste special conditions from the template IF a liability cap applies AND ensure it is only ONE of the caps 

2. If any other amendments are necessary to the Terms and Conditions they should also be set out on this schedule.   

This note box should not appear on the final form



� Use this signature block if the Consultant is a limited company otherwise score out this block entirely. 


� Use this signature block if the Consultant is an LLP otherwise score out this block entirely.


� Use this signature block if the Consultant is a partnership otherwise score out this block entirely.





�Delete this clause if there is no Lead Consultant and then insert “Clause not used” using pull-down menu. 


� Delete this clause if either (i) there is no Lead Consultant or (ii) Consultant is not the Lead Consultant. Then insert “Clause not used” using pull-down menu.


�Delete and insert “Clause not Used” using pull-down menu if Consultant does not have design input.


�Delete if not applicable and insert “Clause not Used” using pull-down menu.


�Delete this sentence if there is no Professional Team


�If not applicable then insert “NOT APPLICBLE” using pull-down menu.


�If Fee is based on Time Charge then delete the entire wording and insert “Not used” using the pull-down menu.


�If Fee is a fixed lump sum then delete the entire wording and insert “Not used” using the pull-down menu.
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