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CONSULTANT TERMS AND CONDITIONS 

1. DEFINITIONS AND INTERPRETATION 

1.1 The definitions and rules of interpretation in this Condition apply in these Conditions. 

1.2 In these Conditions, the following words and expressions shall have the following 
meanings: 

Company: Halsion Limited. 

Conditions: these terms and conditions. 

Consultant: the person(s), firm or company identified in the Appointment. 

Copyright Material: any and all documents (whether in hard copy, digital or electronic 
format and whether in existence as at the date of the Appointment or yet to be created) 
including but not limited to reports, studies, data, diagrams, sketches, concepts, drawings, 
models, specifications and calculations produced or prepared by the Consultant in 
connection with the Services. 

Deliverables: the reports, drawings, specifications, calculations, models and other outputs 
of the Services identified in the Appointment or otherwise required to be produced by the 
Consultant under these Conditions, including the MEP Deliverables and the BIM 
Deliverables. 

Employer: the employer under the Main Contract (where applicable). 

Extension of Time: a period of time granted by the Company extending the Programme or 
the fixed date for completion of the Services stated in the Appointment. 

Fees: the fees stated in the Appointment for carrying out the Services. 

Main Contract: the main contract (if any) between the Company and the Employer in 
connection with which the Services are provided. 

Appointment: the instruction, order or appointment given by the Company to the 
Consultant to carry out the Services, together with any brief, scope of services, fee proposal, 
schedule of rates or other document or email contained or referred to in the Appointment. 

Appointment Documents: the Company's health and safety policy and any brief, scope of 
services, specification or other document relating to the Services and identified or referred 
to in the Appointment, including, where the context permits or requires, the Appointment 
and these Conditions (including any additions, omissions or variations, confirmed or 
notified by the Company in writing). 

Programme: the timetable or period stated in the Appointment by which the Services are 
to be carried out and completed, or the fixed date by which the Services are to be carried 
out and completed (subject to any Extension of Time), as identified in the Appointment or 
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notified by the Company, and shall include the Design Deliverables Schedule, the 
Information Release Schedule and the Long Lead Schedule where applicable. 

Project: the development or construction project in connection with which the Services are 
provided. 

Services: the consultancy, design or other professional services to be carried out by the 
Consultant under the Appointment, including (where applicable) the preparation of 
designs, drawings, specifications, calculations and other Deliverables and the provision of 
advice. 

Building Safety Act: the Building Safety Act 2022, together with all regulations, statutory 
instruments, codes of practice and guidance made or issued under it from time to time, as 
amended, re-enacted or replaced. 

Higher-Risk Building: a building meeting the description in section 65 of the Building Safety 
Act, or any building otherwise designated by the Company as being subject to the Higher-
Risk Building regime for the purposes of the Project. 

Building Safety Regulator: the Health and Safety Executive acting in its capacity as the 
Building Safety Regulator under the Building Safety Act, or any successor body. 

Gateway: each of the statutory or procedural approval points applicable to the Project 
under the Building Safety Act and the Building Regulations, including (where applicable) 
Gateway 2 (before construction commences) and Gateway 3 (before occupation). 

Golden Thread: the digital record of accurate, up-to-date information about a building and 
the steps taken to ensure it is and remains safe, maintained and stored in accordance with 
the Building Safety Act and any Golden Thread requirements notified by the Company. 

Change Control: the procedure for identifying, recording, assessing and approving changes 
to the design of a Higher-Risk Building, as required under the Building Safety Act and as 
notified by the Company or the Principal Designer. 

Mandatory Occurrence Reporting: the duty to report safety occurrences to the Building 
Safety Regulator in accordance with the Building Safety Act. 

Principal Designer: the person appointed to fulfil the role of principal designer under the 
CDM Regulations and, in respect of a Higher-Risk Building, under the Building Regulations, 
whether the Consultant, the Company or a third party. 

BIM Standards: the ISO 19650 series (as adopted in the UK) and any other building 
information modelling standards, protocols or guidance identified in the Appointment 
Documents. 

BEP: the BIM Execution Plan for the Project, whether pre-appointment or post-
appointment, prepared and maintained in accordance with the BIM Standards. 

CDE: the Common Data Environment nominated by the Company for the Project, being the 
single source of information used to collect, manage and disseminate documents, graphical 
models and non-graphical data for the Project. 
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MIDP: the Master Information Delivery Plan for the Project, being the consolidated 
schedule of information deliverables from all task teams, incorporating the Consultant's 
TIDP. 

TIDP: the Task Information Delivery Plan(s) to be prepared by the Consultant identifying 
what information it will prepare, when and by what means, in accordance with the BIM 
Standards. 

AIR: the Asset Information Requirements applicable to the Project, setting out the 
information required by the Company and/or the Employer to operate, maintain and 
manage the completed Project. 

LOIN: the Level of Information Need applicable to each Deliverable, as defined in the BIM 
Standards and notified by the Company. 

BIM Deliverables: the federated models, drawings, schedules and data prepared or 
maintained by the Consultant in accordance with the BIM Standards, including any IFC 
exports and COBie data required under the Appointment Documents. 

MEP Deliverables: the mechanical, electrical and public health design deliverables listed in 
Condition 11 or otherwise identified in the Appointment Documents. 

Design Deliverables Schedule: the schedule identifying each Deliverable, its LOIN, the date 
by which it is to be issued and its status, as updated by the Consultant throughout the 
Services. 

1.3 These Conditions shall be deemed incorporated into any appointment, agreement or 
instruction between the Company and the Consultant and shall apply in substitution for any 
other terms and conditions introduced before or after the date of the Appointment (unless 
expressly identified and agreed in writing by an authorised representative of the Company). 
Any terms and conditions of the Consultant are superseded and of no effect, even if referred 
to in the Appointment Documents. 

2. APPOINTMENT AND PERFORMANCE OF SERVICES 

2.1 The Consultant shall commence the Services on the date(s) specified in the Appointment, 
or as otherwise instructed by the Company, and any work performed prior to such date by 
the Consultant in anticipation of the Appointment shall be treated as part of the Services and 
subject to these Conditions. 

2.2 The Consultant shall exercise in the performance of the Services the reasonable skill, care 
and diligence to be expected of a consultant experienced in providing services of a similar 
scope, nature and complexity, and shall carry out and complete the Services to the reasonable 
satisfaction of the Company: 

(a) in compliance with (i) the Appointment Documents, (ii) any programme notified in 
writing by the Company, and (iii) these Conditions; 

(b) in accordance with all relevant legislation, regulations, British Standards, Codes of 
Practice, consents, approvals and permits applicable to the Services; and 
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(c) to the standards described in the Appointment Documents or, where no such 
standard is described, to the standard reasonably to be expected having regard to the 
nature of the Services. 

2.3 The Consultant shall complete the Services by the completion date(s) stated in the 
Appointment or as otherwise notified by the Company. The Consultant shall report progress 
to the Company on a regular basis in accordance with the Programme, including against the 
Design Deliverables Schedule, the procurement schedule, the Information Release Schedule 
and any Long Lead Schedule notified by the Company. 

2.4 If it becomes reasonably apparent to the Consultant that the progress of the Services is 
being delayed and/or the Services will not be completed within the Programme, the 
Consultant shall promptly, and in any event within 5 working days, notify the Company in 
writing of the cause and likely duration of the delay, request an Extension of Time and submit 
a recovery programme demonstrating how it proposes to regain lost progress. Notification 
within this period shall be a condition precedent to any entitlement to an Extension of Time. 

2.5 Where completion of the Services is, or is likely to be, delayed by reason of (i) any 
circumstance entitling the Company to an extension of time under the Main Contract, (ii) any 
act, omission or default of the Company (save to the extent caused or contributed to by the 
Consultant), or (iii) an instruction from the Company varying the Services, the Company shall 
grant such Extension of Time as is fair and reasonable, provided the Consultant has given 
prompt written notice, has submitted a recovery programme where required under Condition 
2.4, and has used reasonable endeavours to avoid or mitigate the delay. 

2.6 If, in the Company's reasonable opinion, satisfactory progress in the performance of the 
Services is not being maintained, the Company may, on giving notice to the Consultant and 
without prejudice to its other rights, engage others to perform the affected part of the 
Services, and the Fees payable to the Consultant shall be reduced by the value of the work 
removed, as reasonably determined by the Company. Any additional cost reasonably incurred 
by the Company in doing so shall be recoverable from the Consultant as a debt or deducted 
from any sums due to the Consultant. 

2.7 The Consultant shall be deemed to have full knowledge of the relevant provisions of the 
Main Contract insofar as they affect the Services and, if requested in writing, the Company 
shall make available for inspection a redacted copy of the relevant provisions. 

2.8 Unless otherwise agreed by the Company in writing, the Consultant shall perform the 
Services so as not to cause or contribute to any breach by the Company of the Main Contract. 

2.9 The Consultant shall be deemed to have made all reasonable enquiries into the nature 
and scope of the Project, the information provided to it and all other matters relevant to the 
proper performance of the Services, and shall not be entitled to any Extension of Time or 
adjustment of the Fees in respect of matters it ought reasonably to have identified through 
such enquiry. 

2.10 The Consultant shall prepare and maintain a Design Deliverables Schedule, a 
procurement schedule, an Information Release Schedule and, where relevant to the Services, 
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a long lead items schedule, and shall update each of them at intervals reasonably required by 
the Company so as to reflect actual and forecast progress. 

2.11 Where the Consultant's own progress, or that of the Services generally, falls behind the 
Programme, the Consultant shall, at the Company's request and at no additional cost (save 
where the delay is not the Consultant's responsibility), prepare and implement a recovery 
programme identifying the measures it will take to regain lost time. 

3. CONSULTANT'S OBLIGATIONS 

3.1 The Consultant shall engage only competent, suitably qualified and experienced personnel 
to perform the Services and shall be responsible for all matters relating to their employment 
or engagement, including insurance and health and safety. The Consultant shall indemnify the 
Company against all claims, liabilities and expenses arising from the acts or omissions of such 
personnel. 

3.2 The Consultant shall provide all equipment, software, tools and other resources required 
to perform the Services, unless otherwise agreed in writing with the Company. 

3.3 The Consultant shall liaise and co-operate with the Company, the Employer's 
representatives, other consultants and contractors engaged on the Project to ensure the 
Services are properly co-ordinated and integrated with the work of others, and shall not 
hinder or delay the progress of others. Without limiting the foregoing, the Consultant shall 
expressly: 

(a) co-ordinate its design with the design of all other designers and specialist 
contractors engaged on the Project; 

(b) co-ordinate builders work in connection, including the preparation and timely issue 
of builders work drawings and schedules; 

(c) co-ordinate the position, size and fire-stopping of all penetrations through 
structure and compartmentation; 

(d) co-ordinate plant access, replacement strategies and maintenance zones with the 
relevant designers and end users; 

(e) co-ordinate any structural openings, notches or chases required to accommodate 
its design with the structural engineer; 

(f) co-ordinate its design with any temporary works affecting or affected by the 
Services; and 

(g) co-ordinate its design with architectural finishes, ceiling grids, joinery and other 
interfacing elements of the Project. 

3.4 The Consultant shall not sub-contract any part of the Services without the Company's prior 
written consent. Where consent is given, the Consultant shall remain wholly responsible for 
the performance of the Services and shall ensure that any sub-consultancy is in writing and 
contains substantially equivalent obligations to those in these Conditions, including as to 
compliance with the Modern Slavery Act 2015, and prohibits further sub-contracting without 
consent. 
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3.5 Where the Consultant is a “designer” for the purposes of the Construction (Design and 
Management) Regulations 2015 (“CDM Regulations”), the Consultant shall comply in all 
respects with its duties as a designer under the CDM Regulations, including (without 
limitation) eliminating, reducing or controlling foreseeable risks to health and safety so far as 
is reasonably practicable, providing information for the health and safety file, and co-
operating with the principal designer and other duty holders. The Consultant shall, prior to 
commencing the Services, provide the Company with such risk assessments and method 
statements as the Company may reasonably require and shall provide evidence of compliance 
with the CDM Regulations upon request. 

3.6 The Consultant undertakes, warrants and represents that neither it nor any of its officers, 
employees, agents or sub-consultants has committed an offence under the Modern Slavery 
Act 2015 (“MSA”), been notified of any investigation or prosecution relating to an alleged 
offence under the MSA, or is aware of any circumstance within its supply chain that could give 
rise to such an investigation or prosecution. 

3.7 The Consultant shall comply with the MSA and shall notify the Company immediately in 
writing if it becomes aware, or has reason to believe, that it or any of its officers, employees, 
agents or sub-consultants has breached or potentially breached its obligations under 
Condition 3.6, setting out full details of the circumstances. 

3.8 Any breach of Condition 3.6 shall be deemed a material breach of these Conditions 
entitling the Company to terminate the Appointment in accordance with Condition 20. 

3.9 The Consultant shall maintain, for the term of the Appointment and for twelve years 
thereafter, such records as may be necessary to trace its supply chain and to demonstrate its 
compliance with the MSA, and shall make such records available to the Company on request. 

3.10 The Company (or a third party acting on its behalf) may, on reasonable notice, audit the 
Consultant's operations, facilities and working conditions to verify compliance with the MSA. 

3.11 The Consultant shall conduct a programme of regular training for its officers, employees, 
agents, sub-consultants and other members of its supply chain to ensure compliance with the 
MSA. 

3.12 The Consultant shall indemnify, defend and hold harmless the Company and its directors, 
officers and employees from and against all liabilities, claims, fines, damages, losses and 
expenses (including legal and other professional fees) arising, whether wholly or in part, from 
any breach of the MSA. 

3.13 The Consultant shall: 

(a) comply with all applicable anti-bribery and anti-corruption laws, including the 
Bribery Act 2010 (“Anti-Corruption Requirements”); 

(b) maintain throughout the term of the Appointment adequate policies and 
procedures designed to prevent bribery, including procedures compliant with section 
7 of the Bribery Act 2010; 

(c) promptly report to the Company any request or demand for an undue financial or 
other advantage received in connection with the Appointment; 
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(d) immediately notify the Company if a foreign public official becomes an officer or 
employee of the Consultant, or acquires an interest in the Consultant (and warrants 
that no foreign public official holds such a position or interest as at the date of the 
Appointment); and 

(e) ensure that any person performing services on its behalf in connection with the 
Appointment does so under a written contract imposing equivalent terms to this 
Condition 3.13, and shall use reasonable endeavours to secure compliance. 

3.14 In the event of a breach of Condition 3.13, the Company may terminate the Appointment 
by written notice, or withhold payment and/or suspend the Appointment for such time as 
required. 

3.15 The Consultant warrants that neither it nor any of its employees has been convicted of, 
or is under investigation for, any offence involving bribery, corruption, fraud or dishonesty. 

3.16 For the purposes of Conditions 3.13 to 3.15, “foreign public official” has the meaning 
given in section 6 of the Bribery Act 2010. 

4. BUILDING SAFETY ACT 2022 

4.1 Where the Project includes, or may include, a Higher-Risk Building, the Consultant shall 
comply in all respects with the Building Safety Act, the Building Regulations and all guidance 
issued by the Building Safety Regulator, so far as they apply to the Services. 

4.2 Where the Consultant is appointed to act as, or to support, the Principal Designer, it shall 
discharge the Principal Designer duties under the Building Regulations diligently and in a 
timely manner, and shall co-operate fully with any other person appointed as Principal 
Designer, Principal Contractor or Accountable Person. 

4.3 The Consultant shall support the Company in preparing and submitting the information 
required for Gateway 2 (before construction begins) and Gateway 3 (before occupation), 
including providing all information, drawings, calculations and compliance statements 
reasonably required within the timescales notified by the Company, and shall promptly 
address any request for further information from the Building Safety Regulator. 

4.4 The Consultant shall produce, maintain and keep up to date, in a format compatible with 
the CDE, all information required to form part of the Golden Thread relating to the Services, 
and shall ensure such information is accurate, version-controlled and traceable throughout 
the design process. 

4.5 The Consultant shall comply with the Change Control procedure applicable to the Project, 
and shall not depart from an approved design (including at Gateway 2) without first recording 
and, where required, obtaining approval for the change in accordance with that procedure. 

4.6 The Consultant shall maintain, and shall be able to demonstrate on request, the 
competence (in terms of skills, knowledge, experience and, where applicable, behaviours) 
required of it under the Building Safety Act to perform the Services, and shall promptly notify 
the Company of any matter that may affect that competence. 
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4.7 The Consultant shall support the Company, the Principal Designer and the Accountable 
Person(s) in complying with Mandatory Occurrence Reporting, including promptly notifying 
the Company of any safety occurrence of which it becomes aware that may be reportable, 
and providing such information as is reasonably required to prepare a report. 

4.8 The Consultant shall provide such assistance and information as the Building Safety 
Regulator may request in connection with the Project, whether requested directly or through 
the Company, within the timescales required. 

4.9 Nothing in this Condition 4 relieves the Consultant of its duties as a designer under the 
CDM Regulations, which continue to apply in addition to its duties under this Condition. 

5. BIM AND DIGITAL INFORMATION 

5.1 The Consultant shall comply with the BIM Standards and with the BEP in the production, 
management and exchange of all information relating to the Services. 

5.2 The Consultant shall contribute to, and comply with, the BEP, and shall notify the 
Company promptly of any respect in which it considers the BEP requires amendment in order 
to be workable or to reflect the Consultant's proposed method of working. 

5.3 The Consultant shall prepare, maintain and issue a TIDP for its own information 
deliverables, in a form compatible with, and for incorporation into, the MIDP, and shall 
update it at the intervals required by the BEP. 

5.4 All information shall be produced, managed, reviewed, approved and exchanged solely 
through the CDE nominated by the Company, in accordance with the workflow states and 
naming conventions set out in the BEP. 

5.5 Unless otherwise agreed by the Company in writing, the Consultant shall produce its 
models in Revit, and shall provide models and drawings in a form suitable for federation and 
co-ordination using Navisworks (or such other common data environment / model co-
ordination software as the Company may reasonably specify), including timely provision of 
IFC exports where required. 

5.6 The Consultant shall participate in scheduled model federation and clash detection 
exercises, shall review clash reports relevant to its design within the timescales required by 
the BEP, and shall be responsible for resolving all clashes attributable to its design, co-
ordinating with other designers as necessary. 

5.7 The Consultant shall provide COBie data (or such other asset data format as may be 
specified in the Appointment Documents) in accordance with the AIR and the LOIN applicable 
to each stage of the Services, for incorporation into the Company's or Employer's asset 
management systems. 

5.8 The Consultant shall produce each Deliverable to the LOIN specified for that Deliverable 
and stage, and shall not be entitled to any additional fee for producing information to a lower 
LOIN than required and subsequently having to develop it further. 
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5.9 The Consultant shall be responsible for the accuracy, completeness and suitability of all 
data attached to or embedded within its models and Deliverables, and warrants that such 
data has been prepared with the same reasonable skill, care and diligence required of the 
Services generally. 

5.10 All BIM Deliverables shall be treated as Copyright Material for the purposes of Condition 
10, and the licence granted under Condition 10.2 shall extend to the models, data and 
metadata comprised in the BIM Deliverables. 

6. DUTY TO WARN 

6.1 If, in the course of performing the Services, the Consultant becomes aware of any actual 
or suspected error, discrepancy, omission, conflict, impractical detail, non-compliance with 
the Appointment Documents or applicable legislation, or unsafe design, whether in 
information provided by the Company, the Employer, another consultant or contractor, or in 
the Consultant's own design, the Consultant shall notify the Company in writing immediately, 
and in any event within 2 working days of becoming aware of it. 

6.2 A notification under Condition 6.1 shall identify, so far as reasonably practicable, the 
nature of the matter, its likely consequences and the Consultant's recommendation for 
resolving it. 

6.3 The Consultant shall not proceed with, and shall not be entitled to rely on, any information 
or instruction which it knows, or ought reasonably to know, to be erroneous, non-compliant 
or unsafe, without first raising the matter under Condition 6.1 and obtaining the Company's 
written instruction as to how to proceed. 

6.4 Compliance with this Condition 6 does not relieve the Consultant of any other obligation 
under these Conditions, including its obligations as to the standard of the Services. 

7. BUILDABILITY 

7.1 The Consultant warrants that its design shall be buildable, installable, commissionable, 
maintainable and replaceable using normal construction techniques, labour, plant and 
materials reasonably available in the market at the time the design is produced. 

7.2 The Consultant shall have regard to sequencing, access, tolerances, lifting and installation 
methods, and future replacement and maintenance routes, in developing its design, and shall 
raise with the Company under Condition 6 any aspect of its design that it considers may not 
be readily buildable, installable, commissionable, maintainable or replaceable. 

8. VALUE ENGINEERING 

8.1 The Consultant shall continually review the design and, without reducing the quality, 
performance or compliance of the Services, shall identify and bring to the Company's 
attention opportunities for: 

(a) programme improvements; 
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(b) cost savings; 

(c) embodied carbon reduction; and 

(d) operational efficiencies, 

8.2 arising from such review. Any value engineering proposal shall be recorded in accordance 
with the Design Change procedure at Condition 15 and shall not be implemented without the 
Company's written approval. 

9. SUSTAINABILITY 

9.1 The Consultant shall perform the Services so as to support the sustainability targets and 
certifications identified in the Appointment Documents, which may include (without 
limitation) Net Zero commitments, BREEAM, NABERS, Passivhaus and other recognised 
standards. 

9.2 Where required by the Appointment Documents, the Consultant shall provide such 
calculations, reports and information as are reasonably necessary to support embodied 
carbon and whole life carbon assessments (including in accordance with RICS or other 
recognised methodologies), TM54 operational energy assessments, and any other 
sustainability reporting reasonably required by the Company. 

9.3 The Consultant shall notify the Company promptly if it considers that any instruction, 
design decision or specification is likely to prejudice the achievement of a sustainability target 
or certification identified in the Appointment Documents. 

10. DESIGN AND INTELLECTUAL PROPERTY 

10.1 The Consultant warrants that it has not specified for use, and shall not specify for use, in 
connection with the Services any goods, materials, substances or products known within the 
relevant professional or construction industry at the time of specification to be dangerous or 
hazardous to health and safety, deleterious to the durability of the Project, or otherwise not 
in accordance with legal and regulatory requirements. 

10.2 Subject to any rights in documents supplied to the Consultant by the Company for the 
purposes of the Appointment, copyright in the Copyright Material shall remain vested in the 
Consultant, but the Consultant grants to the Company and its successors in title and permitted 
assigns an irrevocable, royalty-free, non-exclusive licence to copy, use and reproduce the 
Copyright Material for all purposes relating to the Project and such other purposes as may 
reasonably be foreseeable, including (without limitation) the alteration, refurbishment, 
extension, demolition, maintenance, replacement and repair of the Project, in each case 
without further payment to the Consultant. This licence includes the right to grant sub-
licences and is transferable to third parties without the Consultant's consent. To the extent 
the Consultant does not own the copyright in any Copyright Material, it shall procure a licence 
on the same terms from the copyright owner. 
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10.3 The Consultant shall not be liable for use by the Company or its appointees of any 
Copyright Material for a purpose other than that for which it was prepared, save where such 
use was reasonably foreseeable. 

10.4 The Consultant warrants that it has not produced, specified or used, and will not 
produce, specify or use, any Copyright Material in breach of the copyright, patent or other 
right of any third party, and shall indemnify the Company against all claims, demands, costs, 
losses and expenses arising from such breach. 

10.5 The Consultant shall, on request, provide the Company with copies (in hard copy, CAD, 
electronic or such other format as the Company may reasonably require) of the Copyright 
Material and any other information or documentation prepared in connection with the 
Services, and agrees not to exercise any lien over the Copyright Material. 

10.6 The Consultant irrevocably waives, and shall procure that its sub-consultants irrevocably 
waive, all moral rights under Chapter IV (Moral Rights) of Part 1 of the Copyright, Designs and 
Patents Act 1988 in relation to the Copyright Material, and shall obtain a written waiver of 
such rights from its and their employees. 

11. PROGRAMME AND MEP DESIGN DELIVERABLES 

11.1 The Consultant shall produce, as part of the MEP Deliverables and where relevant to the 
scope of the Services, the following (in each case to the LOIN and by the dates set out in the 
Design Deliverables Schedule): 

● heat loss calculations; 

● cooling load calculations; 

● pipe sizing calculations; 

● cable sizing and containment calculations; 

● electrical selectivity (discrimination) studies; 

● lighting design calculations, including lux level and glare assessments; 

● builders work drawings and schedules; 

● plant schedules; 

● equipment schedules; 

● valve schedules; 

● BMS points schedules; 

● cause and effect schedules/matrices; 

● electrical and mechanical load assessments; 

● utility applications and liaison with statutory undertakers; 

● commissioning specifications; 

● record (as-built) drawings; and 

● technical content for operation and maintenance (O&M) manuals and asset data. 
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11.2 The specific MEP Deliverables required, and the LOIN and programme dates applicable 
to each, shall be as set out in the Appointment Documents and the Design Deliverables 
Schedule, as updated from time to time in accordance with Condition 2.10. 

11.3 The Consultant shall ensure that record drawings and O&M content reflect the design 
and installation as constructed, incorporating all changes made during the construction 
phase, and shall issue them within the timescale required for Gateway 3 (where applicable) 
or as otherwise notified by the Company. 

12. CONSTRUCTION PHASE SERVICES 

12.1 Unless expressly excluded from the scope of Services in the Appointment, the 
Consultant's obligations under the Appointment continue throughout the construction phase 
of the Project and are not limited to completion of the design at RIBA Stage 4 (or equivalent). 
The Consultant shall, without additional fee save as expressly agreed in the Appointment, 
provide the following construction phase services: 

● responding to Requests for Information (RFIs) and technical queries within the 
timescale required by the Programme, or, if none is stated, within 5 working days; 

● attending site to inspect the installation of its design for compliance with the 
Deliverables; 

● attending or reviewing Factory Acceptance Tests relevant to its design; 

● witnessing testing and commissioning relevant to its design; 

● providing snagging support and reviewing snagging lists relevant to its design; 

● attending Practical Completion inspections; 

● attending defects inspections during the defects rectification period; and 

● attending Final Completion (end of defects) inspections. 

12.2 The Consultant shall respond to RFIs and technical queries in a manner that is clear, 
actionable and consistent with the approved design and the Building Safety Act (including the 
Change Control procedure, where the response involves a design change). 

13. DESIGN REVIEWS AND MEETINGS 

13.1 The Consultant shall, without additional fee, attend and contribute to: 

● design team meetings; 

● client meetings; 

● design and technical workshops; 

● design co-ordination meetings; 

● Gateway reviews; 

● meetings with, or reviews required by, the Building Safety Regulator; and 

● value engineering workshops, 

13.2 in each case as reasonably required by the Company and notified with reasonable prior 
notice, and shall ensure that a suitably senior and knowledgeable representative attends. 
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14. QUALITY ASSURANCE AND COMPETENCE 

14.1 The Consultant shall operate, and shall perform the Services in accordance with, a quality 
management system compliant with ISO 9001 (or an equivalent standard approved by the 
Company), including document control, checking and approval procedures appropriate to the 
Services. 

14.2 The Consultant shall carry out its own internal checking of all Deliverables prior to issue, 
including independent technical review and design verification by a suitably qualified person 
who was not directly responsible for producing the Deliverable, and shall ensure that each 
Deliverable issued to the Company bears evidence of the checker's review (whether by 
signature, initials or an equivalent digital record). 

14.3 The Consultant shall ensure that any individual undertaking design work, or checking 
design work, in connection with the Services holds suitable qualifications and professional 
membership appropriate to their role and discipline, which may include (as applicable) 
Chartered Engineer status, membership of the Chartered Institution of Building Services 
Engineers (CIBSE), membership of the Institution of Engineering and Technology (IET), or 
registration with the Engineering Council. 

14.4 The Consultant shall ensure that its personnel engaged on the Services can demonstrate 
the competence (skills, knowledge, experience and, where relevant, behaviours) required of 
them under the Building Safety Act and Condition 4.6, and shall provide evidence of such 
competence to the Company on request. 

15. DESIGN CHANGES 

15.1 The Consultant shall operate a design change procedure under which every change to a 
previously issued Deliverable is: 

(a) identified by way of revision clouds or an equivalent clear visual marker on the 
relevant drawing or document; 

(b) recorded in a revision register maintained for each Deliverable; 

(c) recorded in a change log identifying the reason for the change, the originator and 
the date; 

(d) assessed for cost impact and, where applicable, reported to the Company; and 

(e) assessed for programme impact and, where applicable, reported to the Company, 

15.2 and no revised Deliverable shall be issued for construction, procurement or Gateway 
purposes until it has been approved in accordance with this Condition 15 and, where 
applicable, the Change Control procedure at Condition 4.5. 

16. VARIATIONS 

16.1 The Company may from time to time instruct the Consultant to vary the Services. On 
receipt of such an instruction, the Consultant shall proceed within a fair and reasonable 
timeframe and shall, within 7 working days, provide the Company with a detailed breakdown 
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of any change to the Fees, Programme or other matters arising from the variation. Variations 
shall only take effect once recorded in writing and signed by an authorised signatory of the 
Company. 

16.2 Failing agreement, variations shall be valued on a fair and reasonable basis by reference 
to the rates in the Appointment Documents or, where no applicable rate exists, such rates as 
are fair and reasonable in the circumstances. 

16.3 Any rates used for costing variations shall be agreed with the Company in advance and 
shall be no greater than the equivalent rates agreed between the Company and the Employer 
under the Main Contract (where applicable). 

17. FEES AND PAYMENT 

17.1 The Company shall pay the Consultant the Fees for performing the Services on receipt of 
a valid application for payment, submitted monthly in accordance with the payment schedule 
(if any) set out in the Appointment, or otherwise by the last calendar day of each month. 
Applications shall be sent electronically to the Company contact(s) identified in the 
Appointment. 

17.2 Any application received after the 10th day following the relevant month end will be 
treated as having been received on the last day of the month in which it is actually received. 
Interim payments are on account only and do not signify approval by the Company of the 
Services or any part of them. 

17.3 The due date for payment of a valid application shall be the date of its receipt by the 
Company, together with such supporting information as is necessary to enable the Company 
to ascertain the value of the Services properly performed during the relevant period. The 
application shall specify the sum the Consultant considers will become due and the basis of 
calculation. 

17.4 The Company shall, within 5 days of the due date, give notice to the Consultant specifying 
the sum (if any) which it considers to be due and the basis of calculation. 

17.5 The final date for payment of any sum due under Condition 17.3 or 17.4 shall be 60 days 
after the due date. 

17.6 Unless the Company has served a notice under Condition 17.4 specifying a lower sum, 
the Company shall pay the sum notified by the Consultant (or, if no such notice has been given 
by the Consultant, the sum applied for) (the “Notified Sum”) on or before the final date for 
payment. 

17.7 Not less than 1 day before the final date for payment, the Company may give the 
Consultant notice that it intends to pay less than the Notified Sum (a “Pay Less Notice”), 
specifying the sum it considers due and the basis of calculation. 

17.8 If the Company fails to pay a sum due by the final date for payment and fails to serve a 
Pay Less Notice, simple interest shall accrue on the unpaid sum from the final date for 
payment until paid, at the annual rate of 2% above the Bank of England base rate, calculated 
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daily. The parties acknowledge that this Condition 17.8 provides a substantial remedy for the 
purposes of section 9(1) of the Late Payment of Commercial Debts (Interest) Act 1998. 

17.9 The Company shall pay any value added tax properly chargeable on the supply of the 
Services and may request evidence of the Consultant's VAT registration. 

17.10 Where the Employer, or any funder, bank or institution on whom the Employer is reliant 
to provide finance for the Project, becomes insolvent within the meaning of section 113 of 
the Housing Grants, Construction and Regeneration Act 1996, the Company shall be under no 
obligation to make any payment to the Consultant unless and until it receives the 
corresponding payment under the Main Contract. 

18. PROFESSIONAL INDEMNITY INSURANCE AND LIABILITY 

18.1 The Consultant shall be liable for, and shall indemnify the Company against, all losses, 
claims, demands and proceedings arising out of or in connection with any breach of these 
Conditions or negligence in the performance of the Services, including in respect of personal 
injury or death, and loss or damage to property, to the extent caused by the act, omission or 
default of the Consultant. 

18.2 The Consultant shall take out and maintain, for the duration of the Appointment and for 
a period of 12 years from completion of the Services (or such other period as may be specified 
in the Appointment), a policy of professional indemnity insurance in respect of the 
Consultant's liability under these Conditions for any neglect, error or omission in the 
performance of the Services, for a sum not less than £5 million (five million pounds sterling) 
for each and every claim, without any aggregate limit of indemnity applying to the total 
number of claims made in any policy period (or such other sum as may be specified in the 
Appointment). 

18.3 The professional indemnity insurance maintained under Condition 18.2 shall not exclude 
or limit cover in respect of fire safety, cladding, or work in connection with a Higher-Risk 
Building, and shall respond to claims arising from the Consultant's role (if any) as Principal 
Designer. 

18.4 If the insurance required under Condition 18.2 ceases to be available on reasonable 
commercial terms, or if the Consultant's insurer withdraws or materially reduces cover, the 
Consultant shall notify the Company immediately in writing and shall use its best endeavours 
to maintain equivalent insurance on the best terms reasonably obtainable, and shall notify 
the Company promptly of any other material change to that insurance, including any change 
of insurer, any reduction in the limit of indemnity, or the imposition of any new exclusion. 

18.5 The Consultant shall maintain public liability and employer's liability insurance in 
accordance with all relevant legislation and to a level appropriate to the Services, and not less 
than £2 million (two million pounds sterling) for any one occurrence or series of occurrences 
arising out of one event (or such other sum as may be specified in the Appointment) in respect 
of public liability. 

18.6 The Consultant shall, on request, provide evidence that the insurances referred to in this 
Condition 18 are being maintained and that all relevant premiums have been paid. 
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18.7 It shall be a condition precedent to the Company's obligation to make any payment to 
the Consultant under these Conditions that the insurances required under this Condition 18 
are taken out and maintained in accordance with its terms. 

18.8 Nothing in these Conditions limits or excludes either party's liability for death or personal 
injury caused by negligence, fraud or fraudulent misrepresentation, or any other liability 
which cannot lawfully be limited or excluded. Save as aforesaid, the Consultant's liability 
under or in connection with these Conditions and the Appointment shall not otherwise be 
limited or capped. 

19. COLLATERAL WARRANTIES 

19.1 The Consultant shall, when required by the Company, promptly execute and deliver a 
deed of collateral warranty in favour of any third party in the form provided by the Company. 
If the Consultant fails to execute and deliver any such deed within 7 days of the Company's 
request, the Company may give written notice specifying the breach; if the breach is not 
rectified within 7 days of such notice, no further payment shall be due to the Consultant while 
the breach remains unrectified. 

20. PARENT COMPANY GUARANTEE 

20.1 Where set out in the Appointment as a requirement, the Consultant shall, on request, 
provide the Company with a guarantee of its obligations and liabilities under these 
Conditions, executed as a deed by the Consultant's holding company, in the form provided by 
the Company. 

21. TERMINATION 

21.1 If the Consultant: 

(a) fails to comply with its duties or obligations regarding health and safety legislation, 
guidance or best practice; 

(b) wholly or substantially suspends performance of the Services without reasonable 
cause; 

(c) fails to proceed regularly and diligently with the Services; 

(d) sub-contracts the whole or part of the Services without the Company's prior 
written consent; 

(e) fails to comply with the Programme, or with any instruction or request of the 
Company; 

(f) fails to comply with its obligations under the Building Safety Act or the Change 
Control procedure; or 

(g) commits a material breach of any of its obligations under these Conditions or the 
Appointment Documents, 
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the Company may issue written notice specifying the default and may identify its proposals, 
or require the Consultant to submit its own proposals, for remedying the default. 

21.2 If the Consultant has not taken reasonable steps to remedy the default within 7 days of 
receipt of such notice, the Company may, within the following 14 days, issue a further notice 
terminating the Appointment, such termination taking effect on issue of that further notice. 

21.3 Where the Appointment is terminated under Condition 21.2, the Company shall not be 
liable to the Consultant for any losses, costs or expenses arising from the termination 
(including loss of profit or loss of opportunity), and the Consultant shall be liable to the 
Company for all costs, losses and expenses the Company incurs arising from the termination. 

21.4 The Company may terminate the Appointment at any time and for any reason on not 
less than 14 days' written notice. 

21.5 On termination under Condition 21.4, the Company shall pay the Consultant: (i) any sums 
due and unpaid at the date of termination; and (ii) a fair and reasonable proportion of the 
Fees commensurate with the Services properly performed up to the date of termination. 

21.6 If the Consultant makes a proposal for a voluntary arrangement, or becomes subject to 
an administration order, or has an administrator, administrative receiver, receiver, 
provisional liquidator or liquidator appointed, or a winding-up order made, or passes a 
resolution for voluntary winding-up (other than for amalgamation or reconstruction), the 
Appointment shall terminate automatically without notice. 

21.7 If the Consultant is purchased, sold or otherwise acquired by another party, in whole or 
in part, the Company may, by written notice, terminate the Appointment, such termination 
to take effect on receipt of the notice. 

21.8 On termination of the Appointment, the Consultant shall deliver to the Company all 
Deliverables and Copyright Material prepared up to the date of termination, whether or not 
complete, together with all TIDP, model and CDE data referred to in Condition 5. 

21.9 The Company's rights and remedies under this Condition 21 are in addition to any other 
rights, remedies, actions, claims or demands available to it and do not affect its right to 
recover further sums due under the Appointment. 

22. DISPUTES 

22.1 The Consultant shall co-operate with and assist the Company in dealing with any dispute 
the Company may have with a third party in relation to the Services. 

22.2 Without prejudice to the right to commence or continue court proceedings, any dispute 
arising under or in connection with the Appointment may be referred by either party to 
adjudication in accordance with Part 1 of the Scheme for Construction Contracts (England and 
Wales) Regulations 1998 (as amended). 

22.3 The referring party shall apply to a nominating body for the appointment of an 
adjudicator. 
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22.4 If either party intends to dispute the adjudicator's decision, it must serve notice on the 
other party within 28 days of the decision stating its intention to refer the dispute for final 
determination by court proceedings. If neither party serves such notice within that period, 
the adjudicator's decision shall be final and binding. 

23. LIMITATION PERIOD 

23.1 The period of limitation applicable to any claim arising out of or in connection with the 
Appointment shall be twelve years from the date of practical completion of the Services, 
however the Appointment may have been executed. 

24. SEVERANCE 

24.1 If any Condition is held to be illegal, invalid or unenforceable, it shall be severed and 
deemed deleted, without affecting the validity or enforceability of the remainder of these 
Conditions. If a provision would be valid if some part of it were deleted or modified, it shall 
apply with such modification as is necessary to make it valid. 

25. CONFIDENTIALITY AND PUBLICITY 

25.1 The Consultant shall treat as confidential all information obtained from the Company or 
any third party in connection with the Appointment and shall not disclose it other than as 
necessary to perform the Services, to obtain professional advice, or as required by law, 
without the Company's prior written consent. The Consultant shall ensure its employees and 
agents are bound by equivalent confidentiality obligations. 

25.2 The Consultant shall not, without the Company's prior written consent, take or permit 
photographs of the Services or the Project for use in publicity or advertising, or publish any 
article, photograph or other material relating to the Project. 

26. NOTICES 

26.1 Any notice given under or in connection with the Appointment shall be sent to the 
relevant party's registered office address or such other address as is referred to in the 
Appointment. A notice not sent to such address shall be of no effect. 

26.2 Subject to Condition 26.1, a notice is deemed received: (a) if delivered personally, when 
left at the relevant address; (b) if sent by post, two working days after posting; and (c) if sent 
by email, on completion of transmission. 

26.3 Where a notice is given after 5.00 p.m. on a working day, or on a day that is not a working 
day, it shall be deemed served on the next working day. 

27. RIGHTS OF THIRD PARTIES 

27.1 A person who is not a party to the Appointment has no right under the Contracts (Rights 
of Third Parties) Act 1999 to enforce any term of the Appointment. This does not affect any 
right or remedy of a third party which exists or is available otherwise than under that Act. 
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28. NO PARTNERSHIP 

28.1 Nothing in the Appointment establishes a partnership or joint venture between the 
parties, constitutes either party the agent of the other, or authorises either party to make 
commitments for or on behalf of the other. 

28.2 Each party confirms it is acting on its own behalf and not for the benefit of any other 
person. 

29. GOVERNING LAW 

29.1 The Appointment and these Conditions, and all contracts between the Company and the 
Consultant, are governed by English law and subject to the exclusive jurisdiction of the English 
courts. 

30. WAIVER 

30.1 Any failure by the Company to enforce or require strict performance of these Conditions 
shall not constitute a waiver, unless expressly stated in writing by the Company. Any waiver 
shall apply only to the specific occasion and extent identified in the written waiver. 


