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Tasks Amount 
  

[OPD] Operations Design Work - Milestone 1: Mobilisation, site 
visits and basis of design development 
 

4,250.00 

[OPD] Operations Design Work - Milestone 2: Calculations 
 

4,000.00 

[OPD] Operations Design Work - Milestone 3a - Drawings 
 

5,250.00 

[OPD] Operations Design Work - Milestone 3b - scope of works 
document 
 

4,450.00 

[OPD] Operations Design Work - Milestone 4 - tender support 
 

2,500.00 

 

Costs Quantity Rate Amount 
   

 

Subtotal 20,450.00

VAT (20%) 4,090.00

Total 24,540.00

 

 

Options Quantity Rate Amount 
  

 

Valid To: 18 May 2025 

 Unit 101 Trowbray House 
108 Weston Street  
London, SE1 3QB 

 Tel. +44 (0)20 7042 9270 



 

 
 

Dear Ian, 

Quotation for Meakin Estate Stage 2+ design and initial tender support 

I am pleased to provide you with our quotation for Stage 2+ design and initial tender 
support  for the Leathermarket JMB’s Meakin Estate building.  

Following the optimisation study process,  Leathermarket JMB wishes to undertake retrofit 
works within the buildings to optimise the operation of the building LTHW systems across 
dwellings, network (risers and laterals) and the plant room. 

Leathermarket JMB would like to develop the design to Stage 2+ in order to develop scope 
and pricing to support a future HNES application for the improvement works. 

HNES application support is not covered within this quote. 

Further design activities will be needed, to develop detailed tender specifications and 
develop issue for construction specifications. It is envisaged that these design works will 
be funded via the HNES application, as well as project management and quality assurance 
services. 

FairHeat propose to undertake two key activities: 

1. Retrofit design to a RIBA Stage 2+ in order to set out key equipment selections, 
specifications for the proposed works 

2. Support on obtaining pricing from supply chain, against a pricing schedule 
developed by FairHeat 

RIBA Stage 2+ Retrofit Design 

[OPD] Operations Design Work - Milestone 1: Mobilisation, site visits and basis 
of design development  

FairHeat will issue a request for information (RFI) document and hold a workshop with the 
building owner to establish relevant building details.  

FairHeat will look to use input data that is most representative of the installed systems, 
which will drive the basis of design for each building and allow the design to be established. 

It is assumed that the building owner can share layouts for each area within each building 
in scope, and has access to building fabric information (e.g. consultant reports, original 
build records, SAP or SBEM calculations and input.). As such, building surveys to establish 
floor plans and building fabric details have been excluded from this proposal. 

FairHeat will undertake surveys within the buildings to establish the design basis ahead of 
starting on the calculations, specifications and drawings. 

FairHeat will use the design team meetings to set out the findings from the visits and any 
relevant actions for any relevant stakeholders. 

This item is inclusive of travel and subsistence costs to support the site visits. 

 Unit 101 Trowbray House 
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London, SE1 3QB 
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[OPD] Operations Design Work - Milestone 2: Calculations  

FairHeat will undertake the retrofit design of the LTHW and DHW systems within each 
building in order to achieve the performance requirements.  

FairHeat will use the information provided by the building owner and through the site 
surveys to undertake the following activities: 

 High level fabric heat loss calculation using benchmark figures, with comparison 
against existing emitters and resizing of emitters (where required) 

 Emitter and heating system equipment and performance schedules and valve 
selection/sizing 

 Component selection & specification (e.g. pump manufacturer and model)  
 High level LTHW and DHW pipework and valve sizing using benchmark figures 

Main Deliverables:  

 High level fabric heat loss calculation using benchmark figures 
 Equipment schedule, with proposed flow and return temperature regime, and 

required valve specifications  

[OPD] Operations Design Work - Milestone 3a - Drawings 

FairHeat will undertake the retrofit design of the heating layouts and schematics to a RIBA 
RIBA2+ level of detail. This will cover:  

 Layout and schematic drawings detailing the required scoope 
 Hydraulic arrangement of the LTHW and DHW flow and return pipework  
 System sizing details with pipework sizes  
 Initial valve requirements for isolation, filling, draining, venting, flushing & control  
 Details of (where applicable):  

o Water treatment plant & equipment (e.g. deaeration, side stream filtration, 
dosing)  

o Pressurisation unit and expansion vessels  
o Provision of strainers throughout plant room  
o Heat metering and other flow and return temperature monitoring for use by 

building owner O&M team 

FairHeat will also produce a 2D layout drawing to a RIBA Stage 2+ level of detail. This will 
cover:  

 2D layout arrangement of main plant & equipment  
 2D footprint mark-up showing the required floor area and spatial requirements   

For clarity, this will not cover:  

 3D coordination or information  
 Piping arrangement and coordination  
 Plantroom entry points and coordination  
 Structural loads or system supporting design (pipework, plinths etc.)  
 Detailed material and installation specifications for pipework and ancillary 

equipment  
 Power, lighting, welfare, acoustic & ventilation design or specification (input as 

required to be provided by FairHeat to lead M&E consultant)  

Main Deliverables:  

 Typical LTHW and DHW schematics and layouts 
 Plantroom schematic  
 Plantroom layout (2D) 



 Typical dwelling layout and schematic drawing 

[OPD] Operations Design Work - Milestone 3b - scope of works document 

FairHeat will produce a scope of works document outlining:  

 Equipment Schedule for the LTHW and DHW system retrofit design scope   
 Initial technical specification and scheme particulars 
 Appendices including the relevant drawings 

 Main Deliverables:  

 Scope of works document, with relevant appendices 
 Pricing schedule 
 Design risk register 

[OPD] Operations Design Work - Milestone 4 - tender support 

FairHeat will use the pricing schedule to issue to supply chain for pricing against the scope. 
This will include:  

 Issue of pricing schedule to supply chain 
 Visits to site to run through scope 
 Clarifications on scope with supply chain 
 Review of pricing schedule return 

 Main Deliverables:  

 Pricing schedule, with pricing returned from supply chain against the scope to 
support a prospective HNES application 

Overall inclusions: 

FairHeat have undertaken a review of the scope and Client requirements to develop the 
inclusion list for the design work.  

Item Included? Comments 

Stage 3&4 design No Full tender and construction design 
specification to be developed separately 

LTHW and DHW Yes LTHW system retrofit calculations, drawings 
and specifications as described 

BMS Yes 1no. BMS engineer day on site to survey the 
existing system, and provide 1no. day to 
produce report on existing function ability, 
and requirements for new design. 

Detailed BMS panel and wiring design not 
included 

M&B system survey No Guru system survey and report 

Planning applications n/a Not applicable to requested retrofit scope 

Building control 
applications 

No To be undertaken as part of later design 
stages, if required 

Architectural details No To be undertaken as part of later design 
stages, if required 



Item Included? Comments 

Civils and structural No To be undertaken as part of later design 
stages, if required 

Cold water design No To be undertaken as part of later design 
stages, if required 

Ventilation design No To be undertaken as part of later design 
stages, if required 

Above and below ground 
drainage 

No To be undertaken as part of later design 
stages, if required 

Electrical services No To be undertaken as part of later design 
stages, if required 

Acoustics No To be undertaken as part of later design 
stages, if required 

Fire design (active and 
passive) 

No To be undertaken as part of later design 
stages, if required 

Safety systems and 
security systems 

No To be undertaken as part of later design 
stages, if required 

Asbestos refurbishment 
and demolition surveys 

No To be undertaken as part of later design 
stages, if required 

Building surveys of 
existing building fabric and 
structural details 

n/a Understood that Client will provide this 
information 

Principal Designer support Yes A design risk assessment will be produced to 
support the initial design 

It should be noted that while FairHeat have made reasonable efforts to set out all relevant 
design elements, any other specialist subcontractor designs, or any other design elements 
not explicitly listed within the proposal are not included. 

Please note that the list of exclusions provided herein is not exhaustive. The absence of 
any specific item from this list does not imply that it is included within the scope. 

If you would like to engage FairHeat for this work, then please provide written instruction. 
Alternatively, if you would like to discuss the quote or have any further queries, please do 
not hesitate to contact me.  

 

Yours sincerely, 

James Gallimore 
James Gallimore 

Associate Engineer – Head of Building System Design 



Terms and Conditions 

1. DEFINITIONS  
The following definitions and rules of interpretation shall apply to these Conditions:  
1.1. "Agreement" means the contract between the Client and Consultant for the supply of Services in 

accordance with these Conditions.  
1.2. “Anonymised Data” means any data which, following processing by the Consultant, cannot be used, 

either on its own or combined with other data sets, to identify living individuals and is not Personal 
Data. 

1.3. “Business Day” means a day other than a Saturday, Sunday or public holiday in England, when banks 
in London are open for business. 

1.4. "Client" means the person, firm, company or organisation for whom the Consultant is performing the 
Services.  

1.5. “Conditions” means these terms and conditions as amended from time to time in accordance with 
Clause 11.3. 

1.6. "Consultant" refers to Fair Heat Limited registered in England and Wales with company number 
09408296.  

1.7. “Data Protection Legislation” means all applicable data protection and privacy legislation in force from 
time to time in the UK including the General Data Protection Regulation ((EU) 2016/679); the Data 
Protection Act 2018; the Privacy and Electronic Communications Directive 2002/58/EC (as updated 
by Directive 2009/136/EC) and the Privacy and Electronic Communications Regulations 2003 (SI 
2003/2426) as amended, any subsequent re-enactment, all applicable Guidelines and Codes of 
Practice issued from time to time by the Information Commissioner in the UK, and any other relevant 
statutory provisions in relation to information. 

1.8. “Controller”, “Processor”, “Data Subject”, “Personal Data”, “Personal Data Breach”, “processing” and 
“appropriate technical and organisational measures” all have the meaning defined in the Data 
Protection Legislation. 

1.9. “Deliverables” means any output of the Services to be provided as set out in the Quotation including 
but not limited to any other documents, products and materials provided by the Consultant to the 
Client in relation to the Services.  

1.10. “Intellectual Property Rights” refers to all intellectual property rights, whether registered or 
unregistered and including all applications and rights to apply for and be granted, renewals or 
extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or 
forms of protection which subsist or will subsist now or in the future in any part of the world. 

1.11. "Project" means the project referred to in the Quotation. 
1.12. “Quotation” means the description or specification of the Services provided in writing by the 

Consultant enclosed with these Conditions. 
1.13. "Services" means the services, including the Deliverables, supplied by the Consultant to the Client as 

set out in the Quotation. 
1.14. “VAT” refers to the value added tax chargeable in the UK. 
1.15. A reference to “writing” or “written” includes email. 

 
2. BASIS OF CONTRACT 

2.1. The Quotation constitutes an offer by the Consultant to provide the Services in accordance with these 
Conditions and is valid for a period of 20 Business Days from its date of issue. 

2.2. The Quotation shall be deemed to be accepted when the Client issues written acceptance of the 
Quotation at which point and on which date the Agreement shall come into existence. 

2.3. Any samples, drawings, descriptive matter or advertising issued by the Consultant, and any 
descriptions or illustrations contained in the Consultant's catalogues or brochures, are issued or 
published for the sole purpose of giving an approximate idea of the Services described in them. They 
shall not form part of the Agreement or have any contractual force. 

2.4. These Conditions apply to the Agreement to the exclusion of any other terms that the Client seeks to 
impose or incorporate, or which are implied by law, trade custom, practice or course of dealing. 

 
3. DATA PROTECTION 

3.1. Both parties will comply with all applicable requirements of the Data Protection Legislation. This 
clause 3 is in addition to, and does not relieve, remove or replace, a party's obligations or rights 
under the Data Protection Legislation.  



3.2. The parties acknowledge that for the purposes of the Data Protection Legislation, the Client is the 
Controller and the Consultant is the Processor. The Quotation sets out the scope, nature and purpose 
of processing by the Consultant, the duration of the processing and the types of Personal Data and 
categories of Data Subject. 

3.3. Without prejudice to the generality of clause 3.1, the Client will ensure that it has all necessary 
appropriate consents and notices in place to enable lawful transfer of the Personal Data to the 
Consultant [and/or lawful collection of the Personal Data by the Consultant on behalf of the Client] 
for the duration and purposes of this Agreement. 

3.4. Without prejudice to the generality of clause 3.1, the Consultant shall, in relation to any Personal 
Data processed in connection with the performance by the Consultant of its obligations under this 
Agreement: 

3.4.1. process that Personal Data only on the documented written instructions of the Client including 
for the purposes of the Services unless the Consultant is required by applicable laws to 
otherwise process that Personal Data. Where the Consultant is relying on applicable laws as the 
basis for processing Personal Data, the Consultant shall promptly notify the Client of this before 
performing the processing required by the applicable laws unless those applicable laws prohibit 
the Consultant from so notifying the Client; 

3.4.2. ensure that it has in place appropriate technical and organisational measures, reviewed and 
approved by the Client, to protect against unauthorised or unlawful processing of Personal Data 
and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the 
harm that might result from the unauthorised or unlawful processing or accidental loss, 
destruction or damage and the nature of the data to be protected, having regard to the state of 
technological development and the cost of implementing any measures (those measures may 
include, where appropriate, pseudonymising and encrypting Personal Data, ensuring 
confidentiality, integrity, availability and resilience of its systems and services, ensuring that 
availability of and access to Personal Data can be restored in a timely manner after an incident, 
and regularly assessing and evaluating the effectiveness of the technical and organisational 
measures adopted by it);  

3.4.3. ensure that all personnel who have access to and/or process Personal Data are obliged to keep 
the Personal Data confidential; and 

3.4.4. not transfer any Personal Data outside of the European Economic Area unless the prior written 
consent of the Client has been obtained and the following conditions are fulfilled: 
a) the Client or the Consultant has provided appropriate safeguards in relation to the 

transfer; 
b) the data subject has enforceable rights and effective legal remedies; 
c) the Consultant complies with its obligations under the Data Protection Legislation by 

providing an adequate level of protection to any Personal Data that is transferred; and 
d) the Consultant complies with reasonable instructions notified to it in advance by the Client 

with respect to the processing of the Personal Data; 
3.4.5. assist the Client, at the Client's cost, in responding to any request from a Data Subject and in 

ensuring compliance with its obligations under the Data Protection Legislation with respect to 
security, breach notifications, impact assessments and consultations with supervisory 
authorities or regulators; 

3.4.6. notify the Client without undue delay on becoming aware of a Personal Data Breach; 
3.4.7. at the written direction of the Client, delete or return Personal Data and copies thereof to the 

Client on termination of the Agreement unless required by applicable law to store the Personal 
Data; and 

3.4.8. maintain complete and accurate records and information to demonstrate its compliance with 
this clause 3 and allow for audits by the Client or the Client's designated auditor and 
immediately inform the Client if, in the opinion of the Consultant, an instruction infringes the 
Data Protection Legislation. 

3.5. The Client does not consent to the Consultant appointing any third party processor of Personal Data 
under this Agreement. The Consultant confirms that it has entered or (as the case may be) will enter 
with the third-party processor into a written Agreement incorporating terms which are substantially 
similar to those set out in this clause 3. As between the Client and the Consultant, the Consultant 
shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant 
to this clause 3. 



3.6. Either party may, at any time on not less than 30 days’ notice, revise this clause 3 by replacing it 
with any applicable controller to processor standard clauses or similar terms forming part of an 
applicable certification scheme (which shall apply when replaced by attachment to this Agreement). 

3.7. The Client hereby permits the Consultant to use the Personal Data received from the Client for the 
purpose of Processing that data to create Anonymised Data and for providing the Services in 
accordance with the terms of this Agreement. The Consultant shall at all times own the Anonymised 
Data it creates and is free to use such Anonymised Data without restriction. 

3.8. The Consultant shall have no responsibility for the legality, reliability, integrity, accuracy and quality 
of any Personal Data it receives from the Client.  
 

4. PERFORMANCE OF SERVICES  
4.1. The Consultant shall supply the Services to the Client in accordance with the Quotation in all material 

respects. 
4.2. The Consultant shall exercise reasonable skill and care in the performance of the Services. 
4.3. The Consultant shall use reasonable endeavours to complete the Services within the estimated time 

period stated in the Quotation, but any such dates shall be estimates only and time shall not be of 
the essence for performance of the Services.   

4.4. The Consultant reserves the right to amend the Quotation if necessary to comply with any applicable 
law or regulatory requirement, or if the amendment will not materially affect the nature or quality of 
the Services, and the Consultant shall notify the Client in any such event. 
 

5. CLIENT'S OBLIGATIONS 
5.1. The Client shall: 

5.1.1. ensure that the terms of the Quotation are complete and accurate; 
5.1.2. co-operate with the Consultant in all matters relating to the Services; 
5.1.3. provide the Consultant, its employees, agents, consultants and subcontractors, with access to 

the Client's premises, office accommodation and other facilities as reasonably required by the 
Consultant; 

5.1.4. provide the Consultant with such information and materials as the Consultant may reasonably 
require in order to supply the Services, and ensure that such information is complete and 
accurate in all material respects; 

5.1.5. obtain and maintain all necessary licences, permissions and consents which may be required for 
the Services before the date on which the Services are to start; 

5.2. If the Consultant's performance of any of its obligations under the Agreement is prevented or delayed 
by any act or omission by the Client or failure by the Client to perform any relevant obligation (Client 
Default): 

5.2.1. without limiting or affecting any other right or remedy available to it, the Consultant shall have 
the right to suspend performance of the Services until the Client remedies the Client Default, 
and to rely on the Client Default to relieve it from the performance of any of its obligations in 
each case to the extent the Client Default prevents or delays the Consultant's performance of 
any of its obligations; 

5.2.2. the Consultant shall not be liable for any costs or losses sustained or incurred by the Client 
arising directly or indirectly from the Consultant's failure or delay to perform any of its 
obligations as set out in this Clause 5.2; and 

5.2.3. the Client shall reimburse the Consultant on written demand for any costs or losses sustained or 
incurred by the Consultant arising directly or indirectly from the Client Default. 

5.2.4. The Client shall supply to the Consultant and third party involved in the Project access to 
property, site and use of facilities as necessary for the performance of the Services by the 
Consultant and Third party. A scheduled site visit shall be cancelled by the Client giving not less 
than 48 hours’ notice, failing to provide such notice, a non-access fees will be charged to the 
Client. 

 
6. CONFIDENTIAL INFORMATION  

6.1. Each party undertakes that it shall not at any time during the Agreement, and for a period of two 
years after termination or expiry of the Agreement, disclose to any person any confidential 
information concerning the business, affairs, customers, clients or suppliers of the other party or of 
any member of the group to which the other party belongs, except as permitted under this Clause 6. 

6.2. Each party may disclose the other party's confidential information: 



6.2.1. to its employees, officers, representatives, contractors, subcontractors or advisers who need to 
know such information for the purposes of carrying out the party's obligations under the 
Agreement. Each party shall ensure that its employees, officers, representatives, contractors, 
subcontractors or advisers to whom it discloses the other party's confidential information 
comply with this Clause 6; and 

6.2.2. as may be required by law, a court of competent jurisdiction or any governmental or regulatory 
authority. 

6.3. Neither party shall use any other party's confidential information for any purpose other than to 
perform its obligations under the Agreement.  
 

7. INTELLECTUAL PROPERTY RIGHTS  
7.1. All Intellectual Property Rights in or arising out of or in connection with the Services (other than 

Intellectual Property Rights in any materials provided by the Client) shall be owned by the 
Consultant. 

7.2. The Consultant grants to the Client, or shall procure the direct grant to the Client of, a fully paid-up, 
worldwide, non-exclusive, royalty-free, perpetual and irrevocable licence to copy and modify the 
Deliverables (excluding materials provided by the Client) for the purpose of receiving and using the 
Services and the Deliverables in its business. For the avoidance of doubt, the Deliverables do not 
include any models developed or used by the Consultant to produce the Deliverables. 

7.3. The Client shall not sub-license, assign or otherwise transfer the rights granted in Clause 7.2 unless 
the Client warrants that the Consultant shall not be held liable for any use of the Deliverables other 
than by the Client for the purposes for which they were commissioned and prepared. 

7.4. The Client grants the Consultant a fully paid-up, non-exclusive, royalty-free, non-transferable licence 
to copy and modify any materials provided by the Client to the Consultant for the term of the 
Agreement for the purpose of providing the Services to the Client. 
 

8. LIABILITY AND INSURANCE  
8.1. The Consultant has obtained insurance cover in respect of its own legal liability for all claims not 

exceeding £5,000,000 (Five million pounds) per claim. The limits and exclusions in this clause reflect 
the insurance cover the Consultant has arranged, and the Client is responsible for making its own 
arrangements for the insurance of any excess loss. 

8.2. The restrictions on liability in this Clause 8 apply to every liability arising under or in connection with 
the Agreement including for negligence. 

8.3. Neither party may benefit from the limitations and exclusions set out in this clause in respect of any 
liability arising from its deliberate default. 

8.4. Nothing in this Clause 8 shall limit the Client's payment obligations under the Agreement. 
8.5. Nothing in the Agreement limits any liability which cannot legally be limited, including but not limited 

to liability for: 
8.5.1. death or personal injury caused by negligence; and 
8.5.2. fraud or fraudulent misrepresentation. 

8.6. Subject to Clause 8.3, and Clause 8.5, the Consultant's total liability to the Client for all loss or 
damage shall be limited to:  

8.6.1. the level of insurance referred to at clause 8.1, to the extent any liability is covered by the 
Consultant’s insurance; or 

8.6.2. for any other claim, the greater of £20,000 (twenty thousand pounds) or two times the value of 
the Services stated in the Quotation. 

8.7. Subject to Clause 8.3 (No limitation in respect of deliberate default), Clause 8.4 (No limitation of 
client's payment obligations) and Clause 8.5 (Liabilities which cannot legally be limited), this Clause 
8.8 sets out the types of loss that are wholly excluded: 

8.7.1. loss of profits. 
8.7.2. loss of sales or business. 
8.7.3. loss of agreements or Agreements. 
8.7.4. loss of anticipated savings. 
8.7.5. loss of use or corruption of software, data or information. 
8.7.6. loss of or damage to goodwill; and 
8.7.7. indirect or consequential loss. 

8.8. This Clause 8 shall survive termination of the Agreement. 
 



9. PAYMENT 
9.1. In consideration of the Services performed under this Agreement, the Consultant shall be paid as 

stated in the Quotation, being either monthly in arrears, or on a staged or lump sum basis, for all 
work completed.  

9.2. All sums shall become due for payment by the Client on submission of the Consultant’s invoice.  
9.3. All amounts payable by the Client under the Agreement are exclusive of amounts in respect of value 

added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made 
under the Agreement by the Consultant to the Client, the Client shall, on receipt of a valid VAT 
invoice from the Consultant, pay to the Consultant such additional amounts in respect of VAT as are 
chargeable on the supply of the Services at the same time as payment is due for the supply of the 
Services. 

9.4. If the Client fails to make a payment due to the Consultant under the Agreement at the end of the 28 
day period from date of issue of the invoice, then, without limiting the Consultant's remedies under 
Clause 10, the Client shall pay interest on the overdue sum from the due date until payment of the 
overdue sum, whether before or after judgment. Interest will be calculated in accordance with the 
Late Payment of Commercial Debts (Interest) Act 1988, being at a rate of 8% above the reference 
rate given therein, but at 8% a year for any period when that rate is below 0%.  

9.5. The fees and rates detailed in the Quotation are valid for a period of 12 months from the date of the 
Agreement. Following this period, the Consultant reserves the right to increase the Fees and rates by 
the yearly percentage increase of the Consumer Price Index as issued by the Office for National 
Statistics of the United Kingdom ("CPI"), reported each September (as measured by the increase in 
the CPI from September of the previous year to August of the present year). The Consultant will 
notify the Client of any such increase in Fees for the following year by October 1st of the present 
year, and such percentage increase will become effective as of January 1st of the following year 

9.6. All amounts due under the Agreement shall be paid in full without any set-off, counterclaim, 
deduction or withholding (other than any deduction or withholding of tax as required by law).  
 

10. TERMINATION 
10.1. The Consultant shall be entitled to terminate this Agreement on 14 days written notice if 

10.1.1. it considers that the Client’s project development falls below reasonable professional standards 
(e.g., Compliance with ADE CIBSE Heat Network Code of Practice (2020), or compliance with 
HSE guidelines) or 

10.1.2. the Client fails to ensure that the project incorporates reasonable sustainability measures 
and/or measures for the reasonable protection of the environment.  

10.2. Without affecting any other right or remedy available to it, either party shall be entitled to serve a 
written notice on the other party terminating this Agreement with immediate effect if: 

10.2.1. the other party breaches this Agreement materially and (if the breach is remediable) fails to 
remedy such breach within 14 days of receiving written notice specifying the breach from the 
party which alleges the breach; or 

10.2.2. the other party:  
10.2.2.1. is unable to pay its debts as they fall due;  
10.2.2.2. has a receiver or administrator appointed; 
10.2.2.3. enters into liquidation or any composition or arrangement with its creditors; 
10.2.2.4. suffers any execution or distress on a material part of its assets or; 
10.2.2.5. threatens to cease to carry on its business or to dispose directly or indirectly of a 

material part of its business.  
10.3. Without affecting any other right or remedy available to it, the Consultant may suspend the supply of 

Services under the Agreement or any other contract between the Client and the Consultant if: 
10.3.1. the Client fails to pay any amount due under the Agreement on the due date for payment; 
10.3.2. the Client becomes subject to any of the events listed in Clause 10.2.2.1 or Clause 10.2.2.5, or 

the Consultant reasonably believes that the Client is about to become subject to any of them; 
and 

10.3.3. the Consultant reasonably believes that the Client is about to become subject to any of the 
events listed in Clause 10.2.2.2 or Clause 10.2.2.3. 
 

11. GENERAL 
11.1. Force majeure 



Neither party shall be in breach of the Agreement nor liable for delay in performing, or failure to 
perform, any of its obligations under the Agreement if such delay or failure result from events, 
circumstances or causes beyond its reasonable control. 

11.2. Non-Solicitation 
During the term of this agreement and for a period of twelve (12) months thereafter, neither party 
shall, directly or indirectly for themselves or on behalf of anybody else, solicit for employment or 
engagement or employ, or accept services provided by, any current or former employee or 
independent contractor of the other party who performed any work in connection with or related to 
the Services. This restriction does not apply to employment or engagement of an individual who 
responds of their own volition to general recruitment activities not specifically targeted at that 
individual. 

11.3. Entire agreement 
11.3.1. These Conditions together with the Quotation shall constitute the entire agreement between the 

parties and supersedes and extinguishes all previous agreements, promises, assurances, 
warranties, representations and understandings between them, whether written or oral, relating 
to its subject matter. 

11.3.2. Each party acknowledges that in entering into the Agreement it does not rely on, and shall have 
no remedies in respect of any statement, representation, assurance or warranty (whether made 
innocently or negligently) that is not set out in the Agreement. Each party agrees that it shall 
have no claim for innocent or negligent misrepresentation or negligent misstatement based on 
any statement in the Agreement. 

11.4. Variation.  
Except as set out in these Conditions, no variation of the Agreement shall be effective unless it is in 
writing  by the parties (or their authorised representatives). 

11.5. Notices. 
11.5.1. Any notice given to a party under or in connection with the Agreement shall be in writing and 

shall be delivered by hand or by pre-paid first-class post or other next working day delivery 
service at its registered office (if a company) or its principal place of business (in any other 
case) 

11.5.2. Any notice shall be deemed to have been received: 
a) if delivered by hand, at the time the notice is left at the proper address; 
b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am 

on the second Business Day after posting; 
11.5.3. This Clause 11.4 does not apply to the service of any proceedings or other documents in any 

legal action or, where applicable, any other method of dispute resolution. 
11.6. Third party rights 

Unless it expressly states otherwise, the Agreement does not give rise to any rights under the 
Agreements (Rights of Third Parties) Act 1999 to enforce any term of the Agreement. 

11.7. Governing law  
The Agreement, and any dispute or claim (including non- contractual disputes or claims) arising out 
of or in connection with it or its subject matter or formation shall be governed by, and construed in 
accordance with the law of England and Wales. 

11.8. Jurisdiction 
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction 
to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in 
connection with the Agreement or its subject matter or formation. 


