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TERMS AND CONDITIONS OF ENGAGEMENT OF CONSULTANTS 

DEFINITIONS 

In these Terms and Conditions, unless the context otherwise requires, the following words bear the 

following meanings: 

"Client" means the person identified as the Client in the Letter; 

"Consultant" means the person identified as the Consultant in the Letter; 

"Fee" means the consideration for the Services identified in the Letter; 

"Letter" means the covering Letter accompanying these Terms and Conditions; 

"Project" means the project identified in the Letter; 

"Services" means the services relating to the Project to be carried out by the Consultant identified in the 

Letter, as amended from time to time in accordance with these Terms and Conditions; and 

"Terms and Conditions" means the terms and conditions set out below and other documents or parts of 

other documents expressly referred to in them. 

1. ENGAGEMENT AND PROVISION OF SERVICES 

1.1 The Client confirms the engagement of the Consultant and the Consultant confirms its agreement 

to act in relation to the Project on these Terms and Conditions. 

1.2 The Consultant shall carry out the Services and the obligations of the Consultant in accordance 

with these Terms and Conditions and all reasonable written instructions of the Client. 

1.3 The Client may by written instruction to the Consultant amend the Services whether by omission, 

addition or alteration. 

2. STANDARD OF CARE 

2.1 The Consultant warrants that it shall exercise in the performance of the Services the reasonable 

skill, care and diligence to be expected of professionally qualified and competent members of the 

Consultant's profession experienced in carrying out work of a similar size, scope, nature, 

complexity and purpose to the Project. 

2.2 The Consultant warrants that it shall exercise the reasonable skill, care and diligence required by 

clause 2.1 to carry out the Services in accordance with all applicable legislation. 

3. THE FEE AND TERMS OF PAYMENT 

3.1 The Client agrees to pay to the Consultant as full remuneration for the Services the fee set out in 

the Letter. 

3.2 Subject to clause 9, the Consultant shall submit tax invoices (showing amounts and supported by 

such documents, vouchers and receipts as shall be necessary for checking the same) to the Client 

when any amounts are due to the Consultant in respect of the Services, but not more frequently 

than the instalments specified in the Letter. 

3.3 The due date for payment will be the date when the Client receives the relevant tax invoice (the 

"Due Date"). 

3.4 Within 5 days of the Due Date the Client will give the Consultant a notice specifying the sum that 

the Client considers to be due at the Due Date and the basis on which that sum was calculated. 
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3.5 In the event that the Client fails to provide the Consultant with a notice as specified in clause 3.4 

above, the Client shall accept the sum specified within the Consultant's invoice in accordance with 

clause 3.2 as the sum due. 

3.6 The final date for payment shall be 30 days from the Due Date. 

3.7 The Client shall pay to the Consultant the total amount of Value Added Tax properly chargeable 

by the Consultant on the supply to the Client of the Services.  

3.8 The Client may issue a 'pay less notice' pursuant to Section 111 of the Housing Grants, 

Construction and Regeneration Act 1996 (as amended by Part 8 of the Local Democracy, 

Economic Development and Construction Act 2009) no later than 1 day before the final date for 

payment specified in clause 3.6. 

3.9 The Fee shall be adjusted in the event of any amendment to the Services pursuant to clause 1.3 

in accordance with any provisions for adjustment set out in the Letter, otherwise on a fair and 

reasonable basis taking account of the amount and make-up of the Fee prior to amendment. 

3.10 The Fee shall be inclusive of all expenses and disbursements; exclusive of VAT which shall be 

added at the prevailing rate; and exclusive of any statutory and local authority fees (which shall be 

the responsibility of the Client). 

4. PROFESSIONAL INDEMNITY COVER 

You warrant that you will take out and/or maintain professional indemnity insurance with a limit of 

indemnity of not less than £2,000,000 (two million pounds) for each and every claim arising out of 

any one event (but you are not required to take out or maintain insurance for pollution, 

contamination, seepage, asbestos or date recognition claims ) until the expiry of  6 (six) years from 

the date of the completion of the Services (or, if sooner until six years after the termination of your 

employment under the Appointment) provided such insurance is available at commercially 

reasonable rates and terms. If for any period such insurance ceases to be available to your 

profession or trade at commercially reasonable rates and viable terms you shall forthwith inform us 

and shall obtain in respect of that period such reduced cover (if any) as is available to you at 

commercially reasonable rates and as it would be prudent and reasonable for you to accept. 

5. DUTY OF CARE TO THIRD PARTIES 

The rights set out in the Third Party Rights Schedule (set out in Schedule 2) shall vest in a: 

(a) landowner from time to time of the whole or any part of the Project or 

(b) first purchaser of the of the whole or any part of the Project and any second purchaser 

(being a party purchasing the whole or any part of the Project from the first purchaser); or 

(c) first tenant of the of the whole or any part of the Project and any second tenant (being a 

party leasing the whole or any part of the Project from the first purchaser); or  

(d) (to the extent they are not so entitled pursuant to limb (b) above), any affordable housing 

provider with an interest in the whole or any part of the Project; 

on the date of receipt by the Consultant of the Client's notice to that effect, stating the name of the 

landowner, purchaser, tenant or affordable housing provider and his interest in the Project. 

6. SUBLETTING 

The Consultant shall not be entitled to sublet the performance of the Services without the prior 

written consent of the Client.  If the Client does consent to any subletting the Consultant shall 

remain responsible for the performance of the sublet Services. 
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7. ASSIGNMENT 

The Client may without the consent of the Consultant, assign its benefit and rights under these 

Terms and Conditions and the Letter: 

(a) to any group company of the Client (meaning a subsidiary of the Client, a holding company 

of the Client or a subsidiary of a holding company of the Client); and /or 

(b) as security to any person having or acquiring a mortgage or charge over the Project or any 

part of it (and such rights may be reassigned on redemption); and/or 

(c) by way of absolute legal assignment to another company ("P1") and by P1 by way of 

absolute legal assignment to another person ("P2")  

Thereafter any assignment shall only be permitted with the consent of the Consultant. 

The Client shall provide written notice to the Consultant following any assignment.  

8. COPYRIGHT 

Copyright in all documents prepared by or for the Consultant in connection with the Project and in 

any designs depicted in and works executed from these documents shall, unless otherwise agreed, 

remain the property of the Consultant but the Consultant hereby grants to the Client a non-

exclusive, irrevocable, royalty free, transferable licence to copy, use and publish such documents 

(including copies thereof) and the right to grant sub-licences in respect of the same for any purpose 

connected with the Project. Such licence shall enable the Client to copy and use the Documents 

for the extension of the Project but such use shall not include a licence to reproduce the designs 

contained therein for any extension of the Project. The Consultant shall not be liable for any misuse 

of the documents by the Client. 

9. TERMINATION 

9.1 The Client may, in addition to any other rights and remedies it may have, terminate the Consultant's 

engagement upon giving seven days' written notice. 

9.2 If the Client terminates the Consultant's engagement because it has not carried out its obligations, 

it shall not be obliged to make any further payments to the Consultant, whether or not any payments 

have been invoiced, and the Client reserves its right to recover from the Consultant any loss or 

damage which it incurs as a result of any default. 

9.3 If the Client terminates the Consultant's engagement for any reason other than the default of the 

Consultant, then it shall pay to the Consultant a fair and reasonable amount for the Services carried 

out up to the date of termination but nothing more. 

10. APPROVALS 

No consent, approval or act or omission of the Client shall of itself relieve the Consultant of its 

obligations. 

11. CONFIDENTIALITY 

11.1 Subject to clause 11.2, the Consultant shall not disclose any confidential information of which it 

has or may in the course of its engagement become possessed relating to the Client, customers 

of the Client and/or the Project. 

11.2 The restrictions contained in clause 11.1 shall not apply to any disclosure made: 

(a) to the Consultant's professional advisers; or 

(b) to the Consultant's and/or Client's insurers and/or insurance brokers.  
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12. NOTICES 

Any notice to be given hereunder shall be in writing and shall be deemed to be duly given if it is 

delivered by hand at or sent by registered post or fax to the addresses of the parties identified in 

the Letter or other business addresses for the time being.  In the case of notices sent by registered 

post the same shall be deemed to have been received two working days after being posted. 

13. HEADINGS 

Headings to clauses are for convenience only and do not affect the interpretation of these Terms 

and Conditions. 

14. LAW 

These Terms and Conditions and all matters relating thereto shall be governed by and construed 

in accordance with the laws of England and Wales and the parties submit to the non-exclusive 

jurisdiction of the courts of England and Wales. 

15. SCOPE OF AGREEMENT 

These Terms and Conditions shall constitute the entire agreement between the parties in respect 

of the Project. 

16. ADJUDICATION 

16.1 Any dispute shall be referred to adjudication in accordance with this clause.  No party shall take 

any steps in any proceedings or arbitration beyond the issue of a claim form or the giving of a 

notice of arbitration until an adjudicator has delivered his decision on the dispute to all the parties. 

16.2 The referring party shall request the President of the Royal Institution of Chartered Surveyors or 

his representative to nominate an adjudicator. 

16.3 The provisions of Part I of the Schedule to the Scheme for Construction Contracts (England and 

Wales) Regulations 1998 (SI 1998/649), as amended by the Scheme for Construction Contracts 

(England and Wales) Regulations 1998 (Amendment) (England) Regulations 2011 (SI 2011/2333) 

(as further amended from time to time) shall apply subject to the provisions of this clause 16. 

17. LIMITATION OF LIABILITY 

It is agreed that your liability under or in connection with this Appointment (and for any services 

carried out by i-Transport LLP in respect of the Development, whether under this Appointment or 

not) shall be limited to a maximum of £2,000,000 for any occurrence or series of occurrences 

arising out of any one event except in respect of any claims related to contamination, pollution, 

seepage or asbestos (“Contamination Claims”) where you will have no liability as you will have 

relied on other consultants (as will we) with regard to matters related to Contamination Claims and 

it is acknowledged that you have no insurance in respect of Contamination Claims 

Any claim of any kind arising out of or in connection with this Appointment shall be brought only 

against i-Transport LLP (the contracting party) and no claims in respect of this Appointment or any 

services carried out by i-Transport LLP in respect of the Development (whether under this 

Appointment or not) will be brought personally against any of the members, partners or employees 

of i-Transport LLP involved in the provision of the Services.  We acknowledge that such individuals 

are entitled to enforce this term of the Appointment pursuant to the Contracts (Rights of Third 

Parties) Act 1999, 

It is agreed that no actions or legal proceedings may be brought by either party after the expiry of 

6 (six) years from the date of the completion of the Services. 
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18. THIRD PARTY RIGHTS 

18.1 Save for the rights of landowners, purchasers or tenants as take effect pursuant to clause 5, no 

person may enforce any of these Terms and Conditions and/or the provisions set out in the Letter 

by virtue of the Contracts (Rights of Third Parties) Act 1999. 

18.2 The rights of the Client and/or the Consultant to: 

(a) terminate the Consultant's employment under these Terms and Conditions, or to agree to 

rescind these Terms and Conditions; or 

(b) agree to amend or otherwise vary or to waive any terms of these Terms and Conditions; 

or 

(c) agree to settle any dispute or other matter arising out of or in connection with these Terms 

and Conditions, in each case in or on such terms as they shall in their absolute discretion 

think fit, 

shall not be subject to the consent of any landowner, purchaser or tenant.  
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SCHEDULE 1 
 

The Services and Fee 
 

 
 
The Services and Fee are described in the letter from Ben Thomas of i-Transport LLP to Andrew 
Hodgson of Welbeck Strategic Management LLP for and on behalf of Welbeck Strategic Land LLP dated 
12 October 2017 attached hereto.  












