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THIS AGREEMENT is made the 18th May 2026
BETWEEN:  

(1) Mr Joe Gallagher of 113 Roseberry Rd, Hornsey, London  N10 2LD (the ‘Client’) (and which expression shall include its successors and assigns); and
(2) TURN 2 LIMITED company registration number 05888040 whose registered office is at 54 Carleton Rise, AL6 9RG (the ‘Consultant’) (and which expression shall include its successors and assigns).
WHEREAS: 
(A) The Client intends to undertake the Development (as defined in this Agreement). 

(B) The Client wishes to appoint the Consultant to perform the Services (as defined in this Agreement) as the Client may require and upon the terms and conditions of this Agreement.
(C) The Consultant hereby accepts the appointment.
IT IS HEREBY AGREED as follows:  
1 DEFINITIONS AND INTERPRETATION 
1.1 In this Agreement, the following definitions and rules of interpretation in this clause apply:
Additional Fee: the amount payable by the Client to the Consultant for the Additional Services;
Additional Services: the additional services defined in Part 2 of Schedule 3 or as otherwise agreed in writing between the Client and the Consultant and any services required under a Third Party Agreement notified by the Client to the Consultant after the date of this agreement;
Basic Fee: the amount payable by the Client to the Consultant for the Basic Services under this Agreement as set out in Part 1 of Schedule 3;
Basic Services: the services set out in Part 1 of Schedule 3 and all other services which are necessary or ancillary to the proper performance of the Basic Services under this Agreement and any services required under a Third Party Agreement;
Beneficiary: any Funder, any Purchaser and/or any Tenant of the whole or any part of the Site, the School Site and/or the Residential Site (provided that a Beneficiary shall not comprise purchasers or tenants of individual residential units comprising the Residential Site) and/or any Group Company identified by the Client in accordance with clause 15;
Building Contract: the main building contract to be entered into between the Client and the Contractor for the execution and completion of the Development;
Business Day: any days from Monday to Friday inclusive which is not Christmas Day, Good Friday or a statutory bank holiday and ‘Business Days’ shall be construed accordingly; 

CDM Regulations: the Construction (Design and Management) Regulations 2015 (SI 2015/51); together with any guidance requirements issued from time to time by the Health and Safety Commission;
Client’s Brief: means a description of the requirements for the Development including other Development documentation, as approved by the Client. 

Client’s Representative: means any other person nominated by the Client and notified to the Consultant in accordance with clause 5;
Collateral Warranty: a collateral warranty in the form at Schedule 5;
Construction Products Regulations: the Construction Products Regulations 2013 (SI 2013/1387), the Construction Products Regulation (305/2011/EU), the Construction Products Regulations 1991 (SI 1991/1620) and the Construction Products Directive (89/109/EC); 

Consultant’s Payment Notice: the notice given by the Consultant where the Client or Client’s Representative fails to serve a Payment Notice  specifying the sum which the Consultant considers to be or to have been due at the payment date in respect of the payment and the basis on which that sum is calculated;
Contractor: such contractor engaged by the Client to carry out the Works;
Deleterious: materials, equipment, products or kits that are generally accepted in the construction industry and the relevant time as:

i. posing a threat to the health and safety of any person;
ii. posing a threat to the structural stability, performance or physical integrity of the Development.
iii. reducing the normal life expectancy of the Development;
iv. not being in accordance with any relevant British Standard, relevant code of practice, good building practice or any applicable agreement certificate issued by the British Board of Agrément; or
v. having been supplied or placed on the market in breach of the Construction Products Regulations. 
Development: the works for the development and redevelopment of the Site as defined in outline in Schedule 1;

Fee: the Basic Fee and if Additional Services are instructed, the Additional Fee reduced to reflect any omission of the Services instructed under clause 3.2;
Final Date for Payment: 28 days after the Payment Notice, or, where the Client or Client’s Representative fails to give a Payment Notice, 28 days after the date of the Consultant’s Payment Notice and by which time the Client must pay the Notified Sum or the amount stated in the Notice to Pay Less;
Funder: a person providing finance in connection with the Development, the completed Development or the Site or any part of them whether that person acts on its own account, as agent for a syndicate of other parties or otherwise;
Group Company: any Related Company of the Client, or any other entity (whether a body corporate, trust, partnership, unincorporated association or otherwise) which is legally or beneficially owned or controlled directly or indirectly by the Client or by a Related Company of the Client or which is in the common control of the Client or a Related Company of the Client, and for these purposes an entity is controlled by a person if such person has control of a majority of the voting rights ordinarily exercisable at shareholder, partnership, beneficiary or members' meetings of the relevant entity. 
Insolvency: a party is insolvent if he falls within any definition of “insolvent” according to the Law, or, without prejudice to the foregoing:
(a) it suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of the Insolvency Act 1986; or
(b) it commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors; or
(c) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or on connection with its winding up; or
(d) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed over it (being a company); or
(e) the holder of a qualifying floating charge over its assets (being a company) has become entitled to appoint or has appointed an administrative receiver; or
(f) a person becomes entitled to appoint a receiver over its assets or a receiver is appointed over its assets; or
(g) a creditor or encumbrancer of it attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within ten Business Days; or
(h) any event occurs, or proceeding is taken, in any jurisdiction to which it is subject that has an effect equivalent or similar to Insolvency as defined in this Agreement; or
(i) it suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business;
and the term “Insolvent” shall be construed accordingly. 

Key Personnel: the persons named in Schedule 6 and any replacements appointed in accordance with clause 7;
Law: the laws of England and Wales;
Material: all designs, drawings, models, plans, specifications, design details, photographs, brochures, reports, notes of meetings, CAD materials, calculations, schedules, programmes, bills of quantities, budgets and any other similar design materials prepared and provided by the Consultant in connection with the Services and all updates, amendments, additions and revisions to them and any works, designs, or inventions incorporated or referred to in them for any purpose relating to this Agreement;
Notice to Pay Less: the notice given to the Consultant within the Prescribed Period by the Client or the Client’s Representative that states the Client’s intention to pay less than the Notified Sum and stating the sum the Client or the Client’s Representative considers to be due on the date the Notice to Pay Less is given and the basis on which the sum is calculated;
Notified Sum: the amount set out in any Payment Notice or Consultant’s Payment Notice;
Payment Due Date: each date provided in Part 1 of Schedule 4 for each instalment of the Basic Fee; 

Payment Notice: the notice given to the Consultant by the Client or Client’s Representative no later than 5 days after the Payment Due Date setting out the sum the Client or the Client’s Representative considers to be or to have been due at the Payment Due Date in respect of the payment and the basis upon which that sum is calculated;
Permitted Uses: the design, construction, completion, reconstruction, modification, refurbishment, development, maintenance, funding, disposal, letting, fitting-out, advertisement, demolition, reinstatement, extension and repair of the Site and the Development; 

Prescribed Period: the period between the Payment Notice (or the Consultant’s Payment Notice if applicable) and the date that is 5 days before the Final Date for Payment;
Professional Team: the consultants listed in Schedule 7 or any replacement consultants appointed by the Client and notified to the Consultant;
Programme: the Development programme and procurement programme for the Development set out in Schedule 9 as may be adjusted from time to time by agreement between the Client and the Consultant.
Purchaser: a non-residential person to whom the Client transfers or agrees to transfer its interest in part of or the whole of the Site or Development;
Related Company: means any Subsidiary Undertaking of the relevant Undertaking, any Parent Undertaking of the relevant Undertaking and any Subsidiary Undertaking of that Parent Undertaking, where the expressions "Parent Undertaking", "Subsidiary Undertaking" and "Undertaking" have the meanings given to them in the Companies Act 2006"; and for the purposes of determining if an entity is a Subsidiary Undertaking, the existence of any security over any shares in an entity which would otherwise be a Subsidiary Undertaking shall be ignored.

Services: the Basic Services and the Additional Services;
Site: the site of the Development described in Schedule 2 and which, for the avoidance of doubt, includes the School Site and the Residential Site;
Standard: the standard required or stipulated in any Act of Parliament, instrument, rule or order made under any Act of Parliament, statute, statutory instrument, regulation, bye-law, directive, permission code or standard, including, without limitation, the CDM Regulations and all health and safety regulations applicable to the Services, including Building Regulations and approved documents, British Standards and any relevant planning permission, consent, licence, approval or authorisation;
Tenant: a non-residential person to whom the Client grants, or agrees to grant, a leasehold interest in part of or the whole of the Site or Development;
Third Party Agreement: any agreement between the Client and a third party relating to the Development and:

(a)
a copy, or relevant extract has been provided to the Consultant prior to execution of this Agreement; or 
(b)
which the Client or Client's Representative notifies the Consultant of in writing after the date of this Agreement and provides a copy or relevant extracts of the same in due time to the Consultant;
and including those identified in Schedule 10;

VAT: value added tax imposed by the Value Added Tax Act 1994, or any similar tax in addition to or replacing it from time to time;
Works: the works and/or services required for the design construction and completion of the Development to be carried out under the Building Contract;
1.2 Reference in this Agreement to any Standard and to the Law shall be a reference to that which is in force at the time of this Agreement and to any alteration, amendment, modification, extension, re-enactment or repeal that comes into force on or before the Services have been completed under this Agreement.

1.3 Any agreement, notice, consent, request or permission required by or given under this Agreement:
1.3.1 by hand shall be deemed to be delivered on the date of delivery, so long as the document is hand delivered before 17:00 on the date of delivery; 

1.3.2 by fax shall be deemed to be delivered on the date and at the time of completion of the transmission as recorded on the fax or other transmission sheet or record, so long as the transmission is completed before 17:00 on the date of transmission;

1.3.3 posted by recorded or special delivery shall be deemed to have been served before 17:00 on the next working day after posting;

1.3.4 posted by first class post shall be deemed to have been served by 17:00 on the second working day after posting; or
1.3.5 posted by second class post shall be deemed to have been served by 17:00 five (5) Business Days after posting.
1.4 Periods which refer to months are calculated by reference to calendar months.
1.5 Clause, schedule and paragraph headings shall not affect the interpretation of this Agreement and all references to clauses, sub-clauses, schedules or appendices are to clauses, sub-clauses, schedules or appendices to this Agreement.  
1.6 The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules. 
1.7 A person includes a natural person, corporate or unincorporated body (whether or not having a separate legal personality) and that person’s representatives, successors or permitted assigns.
1.8 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 
1.9 Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.
1.10 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.11 A reference to a party shall include that party’s personal representatives, successors or permitted assigns.
1.12 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision. 
1.13 Any reference to a party’s consent or approval being required is to a consent or approval in writing, which must be obtained before the relevant action is taken or event occurs. 
1.14 Any obligation in this Agreement on a person not to do something includes an obligation not to agree or allow that thing to be done.
1.15 Any reference to writing or written includes fax but not email. 
1.16 Any reference to a document is a reference to that document as varied or novated (in each case, other than in breach of this Agreement) at any time. 
1.17 Unless this Agreement expressly provides otherwise, a reference to the Site or the Development is to the whole and any part of it. 
1.18 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms. 
2 CONSULTANT’S APPOINTMENT 

2.1 The Client appoints the Consultant and the Consultant hereby accepts such appointment and agrees to carry out and complete the Basic Services and (if instructed) the Additional Services in accordance with the terms of this Agreement.
2.2 This Agreement has effect from the date the Consultant started performance of the Services, whether the Consultant performed the Services before or after the date of this Agreement.
3 CONSULTANT’S OBLIGATIONS
3.1 The Consultant acknowledges and agrees that no approval or consent of the Client or the Client’s Representative shall relieve or absolve the Consultant from any of its responsibilities under this Agreement. 
3.2 The Consultant shall comply with all instructions and directions given by the Client or the Client’s Representative about the Services, including any instruction to reduce the scope of the Services or omit any part of the Services. For the avoidance of doubt, the Consultant shall have no claim for loss of profit, loss of fees, loss of contracts or other costs, losses and/or expenses against the Client in the event that the Client omits any of the Services not completed at the time of omission.
3.3 The Consultant shall communicate, co-ordinate and co-operate with the Professional Team in furthering the objectives of the Development and to ensure the Client’s Brief is achieved.
3.4 The Consultant warrants and undertakes that: 
3.4.1 it shall comply with all obligations, duties and the requirements of this Agreement;
3.4.2 it has not and will not make any material changes to the designs or specifications for the Development after they have been agreed or approved or certified in the manner provided for in this Agreement; 
3.4.3 it shall perform all duties and undertake all responsibilities imposed on a designer under the CDM Regulations with regard to the Development.  
3.4.4 it will comply with (and will ensure the completed Services comply with) the Standard and the Law;
3.4.5 it will proceed with and complete the Services regularly and diligently; and
3.4.6 it will ensure that the Services comply with all planning agreements, permissions and conditions.
3.5 The Consultant warrants and undertakes that, when performing the Services, it shall exercise all the reasonable, skill, care and diligence to be expected of a properly qualified and experienced member of the Consultant’s profession undertaking services similar to the Services on developments similar in size, scope and character to the Development.
3.6 The Consultant warrants and undertakes that it will exercise the standard of skill and care required pursuant to clause 3.5:

3.6.1 to ensure that it does not specify for use or approve for use in the Development or incorporate into any design or part of the Services anything which is known to be deleterious at the time of specification or approval;

3.6.2 to prepare all Material for those elements of the Development for which the Consultant is responsible according to the Programme or any reasonable instructions issued by the Client or the Client’s Representative, in the absence of the Programme, in time to facilitate the efficient progress of the Development;
3.7 The Consultant shall keep the Client and the Client’s Representative fully and properly informed on all aspects of the production of the design and the progress of the Development for which the Consultant is responsible.
3.8 The Consultant’s duties or liabilities under this Agreement shall not be negated or diminished by:
3.8.1 any approval or inspection of:
(i) the Site; or
(ii) the Development; or
(iii) any designs or specifications for the Site or the Development; or 
3.8.2 any testing of any work, goods, materials, plant or equipment; or
3.8.3 any omission to approve, inspect or test,
by or on behalf of the Client. 
3.9 The Consultant shall be bound by the provisions in Schedule 8. 

4 CO-OPERATION AND CO-ORDINATION 
4.1 The Consultant shall:
4.1.1 co-operate with the other members of the Professional Team;
4.1.2 the Consultant shall, as part of the Services, assist the Quantity Surveyor in the preparation and finalisation of the cost plan for the Development and, when the same is finalised and approved by the Client, adhere to the budgets contained therein (and in any revised version thereof prepared from time to time by the Quantity Surveyor in consultation with the Client and provided to the Consultant) and not make or agree to any change to any element of the cost plan without the Client's prior sanction;
4.1.3 comply with all instructions and directions given by the Client or the Client’s Representative about the Services, including any instruction to reduce the scope of the Services or to omit any part of the Services;
4.1.4 provide to the Client or the Client’s Representative on request any information about the Services by the date specified by the Client or Client’s Representative; and
4.1.5 notify the Client or the Client’s Representative if its performance of the Services is delayed, or is likely to be delayed, setting out the cause of the delay and its likely duration.
5 CLIENT’S REPRESENTATIVE 

5.1 The Consultant acknowledges the authority and responsibility of the Client’s Representative relating to the overall management of the Development and the Consultant will fully co-operate with the Client’s Representative. 
5.2 Any change in the identity of the Client’s Representative shall be notified to the Consultant by the Client. 
5.3 The Client’s Representative has full authority to act on the Client’s behalf in connection with this Agreement, provided that the Client’s Representative shall have no authority to terminate the Consultant’s engagement under this Agreement or agree or instruct any Additional Services that increase the Fee by more than £5,000 plus VAT.
6 RECORDS AND CONSULTANT’S DOCUMENTS
6.1 The Consultant shall maintain records of all time spent in the performance of the Services.
6.2 Upon the Client’s written request, the Consultant shall allow the Client (or the Client’s Representative) to inspect the records referred to in clause 6.1. The Client’s right to inspect copies shall continue for a period of 6 years after the Consultant’s engagement under this Agreement has concluded or terminated.
6.3 Upon the Client’s written request, the Consultant shall supply the Client and/or the Client’s Representative copies of all Consultant’s documents (prepared during the performance of the Services) as may be reasonably required by the Client and/or the Client’s Representative. The Client’s right to request copies of the Consultant’s documents shall continue for a period of 6 years after the Consultant’s engagement under this Agreement has concluded or terminated.
7 CONSULTANT’S PERSONNEL 
7.1 The Consultant shall appoint the Key Personnel to carry out the Services under this Agreement. 
7.2 The Consultant shall ensure it has sufficient Key Personnel for the performance, execution and completion of the Services in accordance with this Agreement. 
7.3 The Key Personnel shall be sufficiently qualified, skilled and experienced to perform, execute and complete the Services in accordance with this Agreement and the Consultant shall remove forthwith any Key Personnel who acts in contravention of this Agreement.
7.4 The Key Personnel shall direct and control the overall performance by the Consultant of the Services and shall have full authority to act on behalf of the Consultant for all purposes in connection with this Agreement and shall represent the Consultant at all meetings in relation to the Development. 
7.5 The Consultant shall not remove or replace the Key Personnel without the prior agreement of the Client.
7.6 The Consultant will inform the Client immediately if any of the Key Personnel resigns from its employment.
7.7 The Consultant shall ensure that the Key Personnel:
7.7.1 devote sufficient time to the Services to ensure that the Development can be completed having due regard to the Programme; 
7.7.2 are not assigned to other projects without the prior agreement of the Client; and 
7.7.3 attend all design team and other meetings as may be requested by the Employer unless they are unavailable through illness or holiday, in which case the Consultant shall ensure that another member of its personnel (which must be of equivalent qualification and experience as the Key Personnel) attends in his place and that such attendee is authorised (to the same extent as the Key personnel) to make decisions on behalf of the Consultant.
7.8 The Client may at any time instruct the Consultant to remove any Key Personnel if, in the Client’s reasonable opinion, that person’s performance or conduct is unsatisfactory. The Consultant shall remove any such person promptly.
7.9 Any person the Consultant wishes to appoint to replace staff removed under clause 7.3 and clause 7.8 shall become Key Personnel only with the prior written approval of the Client (such approval not to be unreasonably withheld or delayed).
8 FEE AND EXPENSES 
8.1 The Client shall pay:
8.1.1 the Basic Fee as full remuneration for the Basic Services, reduced to reflect any omission of the Basic Services instructed under clause 3.2; and
8.1.2 the Additional Fee as full remuneration for any Additional Services (if any are instructed).
8.2 The Fee together with any expenses and disbursements permitted in Part 3 of Schedule 4 shall be the Consultant’s entire remuneration under this Agreement.
8.3 The Client shall reimburse the Consultant for any expenses or disbursements set out in Part 3 of Schedule 4. All other expenses and disbursements that the Consultant incurs in the performance of this Agreement are deemed to be included within the Fee. 
8.4 Where VAT is payable the Consultant shall give the Client a valid VAT invoice.
9 PAYMENT
9.1 The Basic Fee shall be calculated and paid in instalments in accordance with Part 1 of Schedule 4. The Basic Fee shall be paid in the amounts and at the intervals specified in Part 1 of Schedule 4.
9.2 The Client’s Representative will give the Consultant a Payment Notice no later than 5 days after the Payment Due Date.
9.3 If the Client’s Representative fails to give the Consultant a Payment Notice by no later than 5 days after the Payment Due Date, the Consultant shall give the Client’s Representative a Consultant’s Payment Notice.
9.4 Included in the calculation of the Notified Sum is:
9.4.1 the amount due for the relevant instalment of the Basic Fee; and
9.4.2 any disbursements due to the Consultant under Part 3 of Schedule 4. 
9.5 The Client shall pay the Notified Sum by no later than the Final Date for Payment.
9.6 If the Client or the Client’s Representative intends to pay the Consultant less than the Notified Sum, the Client’s Representative will give the Consultant a Notice to Pay Less.  
9.7 Where a Notice to Pay Less has been given to the Consultant in accordance with clause 9.6 the Client will pay the sum stated in that Notice to Pay Less (if any) by no later than the Final Date for Payment.
9.8 If the Consultant becomes Insolvent after the Prescribed Period, the Client shall not be required to pay the Consultant the Notified Sum on or before the Final Date for Payment.
9.9 Notwithstanding any other clause of this Agreement the Consultant acknowledges and agrees that the Client shall be entitled to deduct, from any monies due to the Consultant pursuant to this Agreement, any monies owing from the Consultant to the Client under this Agreement. 
10 ADDITIONAL SERVICES 
10.1 Following completion of the Services (or earlier at the absolute discretion of the Client) the Client may, by issue of a notice, at its sole option and discretion appoint the Consultant to perform Additional Services.  
10.2 The Consultant hereby agrees to proceed with and to perform the Additional Services in accordance with the terms this Agreement for the Additional Fee. 
10.3 The provisions of clauses 8, 9, and 13 shall apply to the Additional Fee.
11 SUSPENSION 
The Client may, at any time, suspend performance of all or part of the Services by giving written notice to the Consultant. The Consultant shall resume performance of the Services as soon as reasonably practicable after receiving notice to do so from the Client.
12 TERMINATION
12.1 The Client may terminate the Consultant's engagement under this Agreement if the Key Personnel resign from their employment with the Consultant.
12.2 If the Consultant without reasonable cause:

12.2.1 fails to proceed regularly and diligently with the performance of the Services; 
12.2.2 suspends the performance of the whole or part of the Services before completion of the same; 
12.2.3 neglects to comply with any instruction of the Client or the Client’s Representative; 
12.2.4 is otherwise in breach of the terms of this Agreement

the Client may serve notice to the Consultant specifying the breach of this Agreement. 
12.3 If the Consultant fails to remedy the same within 14 days of receipt of such notice the Client may serve a further written notice terminating the Agreement forthwith.
12.4 Upon the Insolvency of either party this Agreement shall terminate forthwith.
12.5 If the Client materially breaches its obligations under this Agreement (including for the avoidance of doubt, the non-payment of fees) the Consultant may serve on the Client a notice specifying the breach and requiring its remedy within 28 days, and if the Client thereafter fails to remedy that breach within that period the Consultant may terminate this Agreement by giving written notice to the Client. 
12.6 Notwithstanding any other clause of this Agreement the Client may terminate the Consultant’s appointment under this Agreement at any time by giving one months’ notice to the Consultant. 
13 CONSEQUENCES OF TERMINATION
13.1 Save in respect of Insolvency, as to which the provisions of clause 9.8 shall apply, upon termination of this Agreement the Client shall pay to the Consultant: 
13.1.1 any unpaid amount specified as due under any Payment Notice  or Consultant’s Payment Notice (as the case may be) issued prior to termination of this Agreement by no later than the Final Date for Payment but subject to service of a Notice to Pay Less; and
13.1.2 a fair and reasonable proportion of the next instalment of the Basic Fee as represents the value of the Services performed by the Consultant  from the date of the Payment Notice up to the date of termination of this Agreement.
13.2 If the Consultant’s engagement under this Agreement is terminated by the Client in accordance with clause 12.3 the Consultant shall pay the Client the reasonable cost of procuring a replacement professional consultant to carry out any unperformed Services, to the extent that such cost exceeds the Fee (or, where the Fee is yet to be determined, the Client’s reasonable estimate of the Fee). Any such cost shall be deducted from the amount payable to the Consultant under clause 13.1 and if any shortfall remains following such deduction the Client may claim the same as a debt due from the Consultant. 

13.3 Payment under clause 13.1 shall be: 
13.3.1 
the Consultant’s sole entitlement to compensation for termination of its engagement under this Agreement; and
13.3.2 claimed by the Consultant as if it was a payment under clause 9.
13.4 Except as set out in this clause 13, the Client shall not be liable to the Consultant for:
13.4.1 any costs, expenses, disbursements or losses;
13.4.2 any loss of profits, loss of fees, loss of chance or other similar losses; or
13.4.3 any indirect losses or consequential losses
arising out of, or connected with, the termination of the Consultant’s engagement under this Agreement. 
13.5 Termination of the Consultant’s engagement under this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of this Agreement which existed at or before the date of termination. 
14 ASSIGNMENT AND SUB-CONTRACTING 
14.1 Save for an assignment to a Funder (any such assignment, charge or transfer shall include, without limitation, any further assignment on redemption of any finance) and/or to any Group Company, the Client shall be entitled to freely assign this Agreement limited to 2 assignments, with any further assignments to be subject to the consent of the Consultant.  The assignment shall have full legal effect whether or not the Client gives notice to the Consultant of the assignment.
14.2 The Consultant shall not assign this Agreement.
14.3 The Consultant shall not sub-contract, let, delegate or otherwise transfer the whole of his rights or obligations under this Agreement.
14.4 The Consultant shall not sub-contract any part of the Services without the Client’s prior written consent. The Consultant shall be responsible for any Services it subcontracts to a third party as if it had performed those Services itself.
15 COLLATERAL WARRANTIES 
Within 14 days of receiving notice from the Client, the Consultant shall execute and deliver a Collateral Warranty in the form to be agreed in favour of the Beneficiary identified in the Client’s notice. The Consultant acknowledges and agrees that Client shall be entitled to request the provision of a Collateral Warranty in the appropriate form in favour of a Beneficiary. Should the Consultant fail to provide any Collateral Warranty within the time prescribed by this clause 15 the Client shall be entitled to withhold from the Consultant any monies (or further monies as the case may be) otherwise due to the Consultant pursuant to this Agreement, until the relevant Collateral Warranty has been provided.
16 COPYRIGHT AND INTELLECTUAL PROPERTY
16.1 The Consultant owns all intellectual property rights (including copyright) relating to the Material it produces. .Note: Consultant owns intellectual property rights
16.2 The Consultant grants to the Client, with immediate effect, an irrevocable, non-exclusive, non-terminable, royalty-free licence to copy and make full use of any Material prepared by, or on behalf of, the Consultant for any purpose relating to the Development and the Site, including any of the Permitted Uses.
16.3 Neither party shall be liable to the other for any use of Material created by (or on behalf of) it for any purpose other than that for which that Material was prepared and/or provided.
16.4 The Client may, at any time (whether before or after completion of the Services, or after termination of the Consultant’s engagement under this agreement), request a copy or copies of (some or all of) the Material from the Consultant. On the Client’s payment of the Consultant’s reasonable charges for providing the copy (or copies), the Consultant shall provide the copy (or copies) to the Client.
16.5 All royalties or other sums payable in respect of the supply and use of any patented articles, processes or inventions required in connection with the performance of the Services shall be paid by the Consultant.

16.6 The Consultant hereby waives (and shall procure that any sub‑consultants do likewise) all moral rights in the Material under Chapter IV of the Copyright, Designs and Patents Act 1998 or any re-enactment or modification of it. 

16.7 The licences granted pursuant to this clause 16 shall be effective notwithstanding any termination of the Agreement and shall survive the termination.  On termination the licence shall apply in respect of all Material prepared by or on behalf of the Consultant up to and including the date of termination.  
17 CONFIDENTIALITY
17.1 The Consultant shall treat this Agreement as private and confidential. The Consultant shall not (whether by itself, its agents, employees or Sub-Contractors) disclose or publish the terms of this Agreement or any detail of the Development to any person without the Client’s prior approval unless and to the extent that such disclosure is necessarily incidental to the provision of the Services.
17.2 The Consultant shall not promote its involvement in the Development without the Client’s prior written consent and in any case the Consultant shall ensure that its advertising, marketing and promotion of the Development shall in no way reduce or diminish the reputation, image and prestige of the Development. The Consultant shall send to the Client for prior written approval, the text and layout of all proposed advertisements and marketing and promotional material relating to the Development. The Consultant shall not use any material in the advertising, marketing or promotion of the Development that has not been approved by the Client. 
17.3 The Consultant shall be entitled to disclose the terms of this Agreement or any detail of the Development for the purpose of obtaining the insurances that he is required by this Agreement to effect and maintain and/or for the purpose of obtaining legal advice.
17.4 This clause 17 shall not apply to any information that was in the public domain prior to the date of commencement of the performance of the Services by the Consultant. 
18 PROFESSIONAL INDEMNITY INSURANCE 
18.1 The Consultant shall maintain (promptly paying all premiums) professional indemnity insurance for an amount of £1,000,000 (one million pounds) for any claim or series of claims arising out of any one event throughout the period  of this Agreement and ending 3 years from the date of practical completion of the Development under the Building Contract provided that, subject to clause 18.3, such insurance is available at commercially reasonable rates. The consultant’s liability under this contract will be limited to the value of insurance noted above.
18.2 The Consultant shall maintain that professional indemnity insurance:
18.2.1 with  reputable insurers lawfully carrying on insurance business in the United Kingdom;
18.2.2 on customary and usual terms and conditions prevailing for the time being in the insurance market; and
18.2.3 on terms that:
(i) do not require the Consultant to discharge any liability before being entitled to recover from the insurers; and
(ii) would not adversely affect the rights of any person to recover from the insurers under the Third Parties (Rights Against Insurers) Act 1930.
18.3 Any increased or additional premium required by insurers because of the Consultant’s claims record or other acts, omissions, matters or things particular to the Consultant shall not be deemed to be within commercially reasonable rates.
18.4 The Consultant shall immediately inform the Client if the Consultant’s required professional indemnity insurance ceases to be available at commercially reasonable rates, so that the Consultant and the Client can discuss how best to protect the respective positions of the Client and the Consultant regarding the Development without that insurance. 
18.5 The Consultant shall fully co-operate with any measures reasonably required by the Client, including:

18.5.1 completing any proposals for insurance and associated documents; or
18.5.2 maintaining insurance at rates above commercially reasonable rates, if the Client reimburses the Consultant the net cost of that insurance above commercially reasonable rates.

18.6 Whenever the Client reasonably requests, the Consultant shall send the Client evidence that the Consultant’s professional indemnity insurance is in force, including, if required by the Client, an original letter from the Consultant's insurers or brokers confirming:
18.6.1 the Consultant’s then current professional indemnity insurance; and

18.6.2 that the premiums for that insurance have been paid in full at the date of that letter.

18.7 Without the Client’s written consent, the Consultant shall not:

18.7.1 settle or compromise any claim with the insurers that relates to a claim by the Client against the Consultant; or

18.7.2 by any act or omission lose or affect the Consultant’s right to make, or proceed with, that claim against the insurers.
18.8 
If the Consultant fails to comply with its obligations under this clause, the Client may take out insurance to cover some or all of the loss or damage which could result from a breach of the Consultant’s obligations under this Agreement and may deduct any such costs incurred from any monies otherwise due to the Consultant.
19 DISPUTES
19.1 Notwithstanding any other provision of this Agreement either party may refer a dispute arising under this Agreement to adjudication at any time under Part I of the Scheme for Construction Contracts (England and Wales) Regulations, which Part shall take effect as if it was incorporated into this clause.
19.2 The nominating body is the Technology and Construction Solicitors Association.

20 LIABILITY PERIOD
No action may be brought in respect of or under this Agreement after the date that is 3 years from the date of practical completion of the Development under the Building Contract.
21 THIRD PARTY RIGHTS 
The parties to this Agreement do not intend that any of its terms shall be enforceable by any person not a party to it. This Agreement does not create any right interest or benefit for any person other than the parties to this Agreement.
22 ENTIRE AGREEMENT AND REPRESENTATIONS
22.1 This Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous drafts, contracts, arrangements negotiations, discussions and understandings between them, whether written or oral, relating to its subject matter.
22.2 Each party acknowledges that in entering into this Agreement it does not rely on, and shall have no remedies in respect of, any representation or warranty (whether made innocently or negligently) that is not set out in this Agreement.
22.3 Nothing in this clause shall limit or exclude any liability for fraud.
23 GOVERNING LAW AND JURISDICTION 
23.1 This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the Law.
23.2 The parties irrevocably agree that the courts of England and Wales shall have non-exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
Executed and delivered on the date which first appears in this Warranty

EXECUTED as a Deed


)

by THE CONSULTANT


)

)  
acting by:



)
Signature of Director: [image: image1.emf]…………………………………………………………………………

Print name of Director: .……………C A Turnbull………………………………………

in the presence of:

Witness:      [image: image2.jpg]



Signature: ….……………………………………………………….. 

Name: …Aidan Rivet Carnac…………………………………………………


Address: 168 New River Crescent, Palmers Green, London  N13 .................................……………………………………………………………….

EXECUTED as a Deed 


)

By Mr Joe Gallagher



)
acting by:



)

Signature of : …………………………………………………………………………

Print name : J Gallagher
in the presence of:

Witness:

Signature: ….……………………………………………………….. 

Name: ……………………………………………………


Address: .................................……………………………………………………………….

SCHEDULE 1
THE DEVELOPMENT

The extension and loft conversion works at 113 Roseberry Rd, Hornsey N10 2LD.
SCHEDULE 2

THE SITE

113 Roseberry Rd, Hornsey N10 2LD 

SCHEDULE 3

PART 1
BASIC SERVICES
The Consultant's input for RIBA Workstage 3 -5 to include the following:
· Structural engineering design services comprising the design and detailing of structures in concrete, steel, timber and masonry.
PART 2

ADDITIONAL SERVICES
Not applicable
SCHEDULE 4

PART 1

BASIC FEE

PART 2
Fees to be agreed
ADDITIONAL FEE 
Should Additional Services be required, the following time charges will apply; these may be subject to annual review by the Consultant:
N/A
PART 3
DISBURSEMENTS

The Basic Fee shall include all disbursements and expenses incurred by the Consultant in the performance of the Services.
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