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SIONAL SERVICES AGREEMENT

yrms of Agreement are recognised as beneficial to all within the supply chain.

ent is part of a suite of standard forms of Agreement which has been
tatives. The Agreement includes a form of Collateral Warranty designed
equested. Guidance Notes (which do not form a part of the Agreement
to assist users to both complete the Agreement and gain a broad
its use. The Agreement can accommodate any agreed BIM protocol.

The Agreement ¢ =nt intends to appoint a Consultant to design permanent Works
and subsequently ¢ or install such permanent Works and also where a Contractor
employs a Consultar Works designed by that Consultant. It can be used where the
applicable law is that orthern Ireland or Scotland and separate attestation clauses

ACE also publishes Sched
engineering for use with the

1 Structural engineering and Mechanical and Electrical
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PROFESSIONAL SERVICES AGREEMENT

.................................................................................................. (“the Consultant”)

Whose address is

PROJECT TITLE:

The Client appoints the Consultant to provide the
accepts the appointment subject to and in accords

eement) and the Consultant

*Not required if Agreement executed in Scotland
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OF THE CONTRACT

JUSWS8IBY SOOINISS [BUOISS

Brief Adescr 1e requirements for the Works (which may also include information
on the Project), d t 2 of the Schedule.

Client As identifie

Consultant As identif

Consultant’s Intellectual
Any and all intellectual and
marks, registered designs, cof
arising, whether or not registerec
the registration or protection of s
embodied in or in connection with ai
Consultant in the performance of the

ling(without limitation) patents, trademarks, service
n rights, moral rights or know-how, howsoever
d rights in any country and any applications for

Consultant’s Personnel
Any employee or member of the Consultz ctor of a company or a member of a
limited liability partnership or self-employe or the Consultant.

Contractor
Any contractor appointed by the Client to manag¢
all or part of the Project and/or the Works and to ¢
supervision of such execution as identified in Part 1 0

te or procure the execution of
ocure the co-ordination and

Employer
The person or firm, if any, identified in Part 1 of the Sched

Insolvency

Either party becoming bankrupt, going into liquidation (either as part of a bona
fide scheme of reconstruction or amalgamation), being dissolved, ment or having
a receiver, an administrative receiver or an administrator appointe to appoint an
administrator) in respect of the whole or any part of its assets or hav dings taken,
with respect to it in any jurisdiction to which it is subject that has an effc the events

mentioned in this Clause.

Lead Consultant
The person or firm identified as Lead Consultant in Part 1 of the Schedule.

Notice
A Notice given in accordance with Clause 15.

Other Consultants

Persons or firms (other than the Consultant and the Lead Consultant if the Consultant is n¢
or to be appointed by the Client to perform professional services in relation to the Works.
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e Client and the Consultant and Party means either of them.

attached to or included in Part 3 of the Schedule to this Agreement which may be updated by

of the Schedule.

ause 6 including any staff of the Consultant employed on Site or in
premises outs ork in connection with the Project and/or the Works on a full time

2. CONSULTANT’S

Skill and Care
2.1(i) The Consultant shall provid
Consultant shall exercise the reaso
discipline engaged in the performance

this appointment. In providing the Services the
opriate to a consultant qualified in the relevant
milar nature, size and complexity to the Project.

2.1(ii) Exercising the reasonable skill,
specify or approve for use any products o
discipline to be deleterious, in the particula
and/or the durability of buildings or structure

Clause 2.1(i) the Consultant shall not
nown by consultants of the Consultant’s
» specified for use, to health and safety

Programme/Timeliness
2.2 The Consultant shall use reasonable endeavo
any variation to that Programme agreed with the C
accordance with any programme submitted to and acd

dance with any Programme or
s no such Programme then in

Client Instructions
2.3 The Consultant shall act in accordance with any reast
with this Agreement. The Consultant shall inform the Client
Client is outside the scope of the Services and will cause a chz
of fees and expenses.

= Client in accordance
instruction from the

Specialist Sub-consultants
2.4 The Consultant may recommend to the Client that the performs
specialist sub-consultant. The Client shall not unreasonably withhold ct
consultant and the Consultant shall integrate such sub-consultant’s servi
be responsible for the performance and the payment of any such sub-const

Information
2.5 The Consultant shall make all requests to the Client for information, assistant
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hall not alter the design to any material extent once the design has been approved by the
t’s further written approval. Except in an emergency the Consultant shall not, without
the Client, issue instructions the effect of which would be to alter any design already
o incur additional cost to the Client in connection with the execution of the Project or
s on any one occasion beyond any limits set out in the Schedule.

1 Consultant’s Representative who shall be named in Part 1 of the Schedule who
of the Consultant.

The C¢ notice inform the Client if any authority is to be delegated and to whom
=nt’s consent which shall not be unreasonably delayed or withheld.

orior agreement to act as agent for the Client in arranging for the
any of the services specified in the Schedule stated to be arranged
Client shall pay direct to such person or persons their fees and

performance by
by the Consulta
expenses for perfol

Discretion
2.9 The Consultant sha
professional manner.

es exercise any discretion required in a fair, impartial and

3. CLIENT’S OBLIGA

Payment
3.1 The Client shall pay the Consultant
fees and expenses set out in Part 4 of the

ent for the performance of the Services the

Information and Instructions
3.2 The Client shall supply the Consultant
or in the possession of any of its Contractd
provide all instructions, decisions, consents o
the Services.

and relevant data in its possession
dvisors in a timely manner and
vid delay to the performance of

The Consultant will review data and information sup
referred to in Clause 2.1. The Client acknowledges, st
accuracy, sufficiency, and completeness of all informatie
notify the Consultant of any inaccuracy.

e skill, care and diligence
onsultant will rely on the
ient and shall promptly

Assistance
3.3 The Client shall give and shall procure that the Client’s agen
is not so appointed, any Other Consultants and any Contractors gi
by the Consultant in the performance of the Services.

if the Consultant
ably be required

Responsibility for Contractors
3.4 The Client shall if applicable require that any Contractor exec
the Project and/or the Works in accordance with the terms of the cont
Contractor.

Decisions
3.5 The Client shall give decisions, instructions, consents or approvals on or to
the Client by the Consultant in such reasonable time so as not to delay or disrupt th

Client’s Representative

3.6 The Client shall appoint a Client’s Representative who shall be named in Part 1 of th
have full authority to act on behalf of the Client.
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OINT OBLIGATIONS

an
shall in the performance of their obligations under this Agreement collaborate in a spirit of trust and
the interests of the timely, economic and successful completion of the Project.

cach give Notice to the other as soon as they become aware of any matter which is likely
of the Services, including delay and additional costs, irrespective of whether the matter
to any relief under this Agreement. Upon the giving of such Notice by either Party the
engage in discussions or if appropriate arrange a meeting of appropriately authorised
or measures in response to the matters so notified and for avoiding or mitigating any

es so agreed shall be put in writing and, when signed by the Client and the
ding on the Parties

include matters of payment and/or adjustment to the Programme, provided
1 be deemed to be in full satisfaction of any claim by either Party arising
es included in the agreement

ler (i) but does not include matters of payment and/or adjustment to the
ics in respect of the matters agreed shall continue to be governed by

(iv)  Where i) the Client shall issue such instructions as are appropriate.

5. RISK

The Consultant and the C
delivery of the Services and

se and manage any risks which may occur during the
isks including any associated costs.

6. SITE STAFF

Provision of Site Staff
6.1 If in the opinion of the Consulta arrants full time or part time Site Staff
to be deployed at any stage the Client old consent to the employment and/or
deployment of such reasonably qualific taff as the Consultant shall advise.
The Client and the Consultant shall disct ing in advance of such deployment
the number and levels of staff to be deplo h deployments, the frequency of
occasional visits, the duties to be performed Site Staff shall be employed by
the Consultant or by the Client.

Site Staff employed by the Client
6.2 The Client shall procure that the contracts of emp
Consultant to issue instructions to such staff in relatio
shall in no circumstances take or act upon instructions in ¢
Consultant.

by the Client empower the
e that staff so employed
than those given by the

Responsibility of Site Staff
6.3 The Consultant shall not be responsible for any failure on the
Consultant to comply with any instructions given by the Consulta:

Facilities and arrangements for Site Staff
6.4 The Client shall be responsible for the cost and provision of sud
telephones and facsimile apparatus and other office equipment, protecti
reasonably be required for the use of Site Staff and for the reasonable run:
other facilities, including those of stationery, telephone and data charges anc
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xpenses

to the Consultant the fees for the performance of the Services in accordance with the
d as set out in Part 4 of the Schedule. If not set out in the Schedule the fees and other
eement shall be paid in equal instalments at monthly intervals.
Client shall pay the Consultant’s expenses and disbursements reasonably and
he Services in accordance with Part 4 of the Schedule.

» be made under this Agreement, the Client shall pay the Consultant for all
less otherwise agreed. Payment for Site Staff shall be on a time basis and
at the rate 4 of the Schedule.

7.3 The Consu ¢” (which may be the Consultant’s invoice) to the Client for each
instalment of the er this Agreement. Each Payment Notice or invoice shall specify
the sum that the C¢ due on the payment due date under Clause 7.4 and the basis on
which that sum is ca

Due Date
7.4 Payment shall be due its the Payment Notice.
Final Date for Payment
7.5 The final date for paymen
the Schedule.

Payment
7.6 On or before the final date for pa
Consultant’s Payment Notice issued unt
be due as specified in any Pay Less Noti¢

e Consultant the sum stated as due in the
") or the sum that the Client considers to

Pay Less Notice
7.7 Not later than seven days before the final ¢ sive the Consultant a Notice that it
intends to pay less than the Notified Sum ( a “P Notice shall specify the sum that

the Client considers to be due on the date the Notk ich that sum is calculated.

Value Added Tax
7.8 All sums due to the Consultant under this Agreeme
the Client in addition to those sums.

ax which shall be paid by

Payment of Interest
7.9 Interest shall be added to all sums remaining unpaid afte
date the sums are paid calculated at the statutory rate in accorde
(Interest) Act 1998.

n that date until the
ommercial Debts

8. VARIATION TO AND/OR DISRUPTION TO THE SERV

8.1 The Client may by giving Notice order a variation to any part of the
Consultant perform additional services at any time up to the completion of t

If the Client orders a variation to the Brief or the Services or any additional
additional payment to the Consultant in relation to such work. The Client may r¢
quotation for the amount to be paid and for any consequential delay and the fina
any variation ordered (or proposed to be ordered) and the Client may similarly acce
whether as submitted or with agreed modifications. The Consultant shall be paid in accd
and entitled to an adjustment to the Programme in accordance with the Consultant’s ¢
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and shall have no further entitlement in regard to such variation. If no quotation is requested or agreed
payment shall be calculated on a time basis as set out in Part 4 of the Schedule.

lisruption of the Consultant’s work
ant shall inform the Client if it appears that the Consultant has to carry out additional work and/or
in the performance of the Services because

by the Client in fulfilling any of the Client’s obligations or in taking any other step necessary
tion of the Project or the Works or

is delayed by others or by events that were not reasonably foreseeable or
Works are damaged or destroyed or

ond the control of the Consultant.

al payment to the Consultant in respect of the additional work carried out
and/or the disruption suffered together with any relevant adjustment to the
2] payment shall be calculated (unless otherwise agreed) on a time basis as
quested by the Client the Consultant shall give an initial estimate for the
and take reasonable measures to minimise any additional costs and time

8.3 The Consul additional payment or adjustment to the Programme to the extent
that any varied o is the result of the Consultant’s failure to deliver the Services
in accordance with t’s breach of any of its terms.

9. INTELLECTU

Consultant’s Intellectual F
9.1 The Consultant’s Intellect

9.2 The Client has a licence to ust
for any purpose relating to complet

9.3 The licence shall enable the Client
sub-licences for an extension to the Pro
of the Project.

9.4 Except as stated above the Client shal
other documents or information nor use any o
Consultant’s prior written approval.

Consultant’s drawings, designs or
her projects or works without the

9.5 The Consultant shall not be liable for the use by 4
information produced other than for the purpose for w

t’s drawings, documents and
behalf of the Consultant.

10. LIABILITY

Limit of Liability
10.1(i) Save in respect of death or personal injury caused by
anything to the contrary contained in this Agreement or any related
contained within it which excludes or limits liability to a lesser am&
or in connection with this Agreement and any warranties entered intc
negligence (or delict) or breach of statutory duty, indemnity or otherw
Part 1 of the Schedule.

notwithstanding
0 any provision
nsultant under
ontract, tort,

(i1) Without prejudice to Clause 10.1 (i) neither Party shall under any ci1 vle to
the other for any direct or indirect loss of profit, loss of business or anticij 1
consequential damage suffered by the other Party that arises under or in conne
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of personal injury or death the Consultant’s liability in respect of the following matters
s”) whether in contract, tort, negligence (or delict), breach of statutory duty or otherwise is
et out in the Schedule namely

nination.

:ct of any of the Excepted Matters is excluded, the relevant Excepted Matters
=nt and the Consultant shall have no responsibility for advising or providing
evant Excepted Matters.

Liability &
10.2 If the e jointly with third parties to the Client the proportion of compensation
2ly to a just and equitable proportion of liability which is attributable
ion that the relevant third parties have paid a just and equitable
vonsibility. The Consultant’s liability shall be limited to and form

a part of the total aj of the Schedule.

10.3 Save in respect of ¢
Consultant’s Personnel)

t shall only look to the Consultant (and not to any of the
s that there has been a breach of this Agreement. The

Client agrees not to pursue tatute (including negligence or delict) against any of
the Consultant’s Personnel as ultant’s obligations under or in connection with this
Agreement at any time and wh s Personnel is named expressly in this Agreement.

10.4 Save in respect of death or pel dings under or in respect of this Agreement
whether in contract, in tort, in negligc tory duty or otherwise shall be commenced
against the Consultant after the expiry ¢ art 1 of the Schedule or such earlier date

as may be prescribed by law.

11. INSURANCES

Public liability and professional indemnity ins
11.1 The Consultant shall maintain public liability
for the length of time sufficient to cover the Consult
the Parties may agree in writing in Part 1 of the Sche
are available at commercially reasonable rates and subje
of cover that are commonly included in such insurances at
case may be.

urances in the amounts and
ent or in such amounts as
case that such insurances
limitations to the scope
q out or renewed as the

es to be available
= Consultant can
nity insurance.

The Consultant shall immediately inform the Client if such profc
on the terms required by this Clause at commercially reasonable ra
discuss means of best protecting their respective positions in the ab.

Evidence of insurance
11.2 The Consultant shall provide evidence to the Client from its insure

broker’s certificate, when reasonably requested to do so that the insuranc
law have been effected and are in force.

12. ASSIGNMENT/ASSIGNATION*

Neither Party shall assign or transfer any benefit or interest under this Agreement wit
of the other which agreement shall not be unreasonably withheld.

*This term to apply if the applicable law is that of Scotland

Copyright © ACE 2017 ACE Professional Se



COMMENCEMENT, SUSPENSION AND TERMINATION

ppointment
of this Agreement shall apply from the date upon which the Agreement was executed by the Parties

t any time, by Notice require the Consultant to suspend the performance of all or any part
ue of such Notice the Consultant shall cease such Services in a manner consistent with a

tance beyond the control of the Consultant which
, without prejudice to any other remedy and upon
nd of up to twenty-six weeks the performance of

prevents or significantly imped¢
the giving of not less than four
the Services in respect of all or sus

The Consultant may when the period ! from performing such Services for reasons
beyond the Consultant’s control termind
in respect of all or part of the Services aft

In the event of such suspension and/or termiri
(a) — (d) above.

sultant as stated in Clause 13.2 (ii)

Suspension for Non-Payment
13.4 If the Client does not pay to the Consultant the
in full by the final date for payment, the Consultant
the performance of any or all its obligations under thi
the Client of its intention to do so and stating the ground

d as due in a Pay Less Notice
er right or remedy) suspend
an seven days’ Notice to
o suspend performance.

Where the Consultant exercises its right of suspension unde

(i)  the Client shall pay to the Consultant an amount in
by the Consultant as a result of the exercise of that righ

(i) any period during which performance is suspended in p
of that right shall be disregarded in computing (for the purp
taken by the Consultant or by a third party to complete a
the exercise of that right (and where a contractual time limit
period, the date shall be adjusted accordingly), and

(iii) The right of suspension in this Clause 13.4 shall cease when the ¢
sum specified as due in a Pay Less Notice.

Copyright © ACE 2017
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> Client at any time
rminate the Consultant’s appointment in respect of all or any part of the Services at any time

breach by either Party
h of this Agreement they may give to the other two weeks’ Notice of their intention to
e Notice shall set-out the acts and/or omissions relied on as evidence of the breach.

ce expeditious steps to the reasonable satisfaction of the other Party during the

onsultant is not responsible and which the Consultant considers make
all or any part of the Services the Consultant shall be entitled to
terminate the two weeks’ Notice in respect of all or such part of the Services.

In the event of s ay the Consultant on the same basis as in Clause 13.2 (ii) (a) — (d)
above.

Termination followi
13.8 In the event of the |
Notice of termination sha solvent by the other Party.

Payment on termination fo
13.9 In the event of any term
Insolvency of either Party the C air and reasonable amount on account of the fees
due commensurate with the Servic ination and any outstanding expenses.

Accrued rights on Termination
13.10 Termination of the appointment
accrued rights or claims of either Party tC

14. COLLATERAL WARRANTIES

If stated in this Agreement and when requested by th \de or obtain collateral warranties
for the benefit of third parties as specified in Part 1 o n the Schedule. Such collateral
warranties shall not confer any greater benefit on those antum, duration or otherwise
than is given to the Client under the terms of this Agro ovision of such collateral
warranties that all fees due to the Consultant at the date of ainty have been paid.

15. NOTICES

Service of Notices
Any Notice to be given under this Agreement shall be in writing and g
on behalf of the Client or the Consultant’s Representative on behalf o
including electronic form, provided that a permanent record exists. No
received.

16. DISPUTES AND DIFFERENCES

Mediation
16.1 The Parties shall attempt in good faith to settle any dispute by mediation.

Adjudication

16.2 Where this Agreement is a construction contract within the meaning of the Housing
Regeneration Act 1996 either Party may refer any dispute to adjudication in accordance
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of the Schedule or if none is so stated the Construction Industry Council Model Adjudication Procedure
he time of the referral of the dispute. If either Party so requests the adjudicator shall be appointed by the
or Consultancy and Engineering.

G INFORMATION MODELLING

sultant shall comply with their respective obligations set out in any BIM protocol referred
® Parties shall have the benefit of any rights granted to them in the protocol and of any
antained within it.

QUIREMENTS

h all applicable anti-bribery and anti-corruption legislation including, without
1 any other applicable law.

the Consultant shall maintain and enforce its own policies and procedures,
Bribery Act 2010, to ensure compliance with all applicable anti-bribery
ocedures shall be determined in accordance with the Bribery Act 2010

The Consultan s to ensure that all persons associated with the Consultant (as
defined by Sectio uding any sub-consultants comply with this Clause.

19.1 This Agreement is su Wales/Northern Ireland* and the courts of that country
shall have jurisdiction.

This Agreement shall be goveri
each Party submits to the non-ex¢

19.2 Where the applicable law is tha
Save in respect of the benefits or right
of the Contract nothing in this Agreemc
enforce any term of this Agreement purs ird Parties) Act 1999. ***

Where the applicable law is that of Scotland.
Save in respect of the benefits or rights confel
Terms of the Contract nothing in this Agreeme

right to enforce any term of this Agreement.***

19.3 In this Agreement a reference to a statute or stat it as amended, extended or
re-enacted from time to time.

19.4 Words importing the singular also include the plural a

20. ENTIRE AGREEMENT

This Agreement represents the entire agreement between the Client a
agreement or discussions relating to the Services the subject of this A}

any previous

* Delete as appropriate.
** Delete as appropriate.
**%* Delete as appropriate.
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Y AGREEMENT

s and their annexes (if any) shall together be read and construed to constitute the Agreement

JUSWS8IBY SOOINISS [BUOISS

For execution of this Agreement under hand
Signed by or on behalf of the Client:

STGNALUIE ...ttt ettt ettt se et eeteeaesaeseneeneas
Signed by or on behalf of the Consultant:

STZNALUIE ..ottt ettt ettt eae et et seesee e eneeneas
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tion of this Agreement as a Deed
ereof the Parties have executed this Agreement as a Deed on the day and year first before written.

Executed as a Deed by the Consultant

Director/Member

and

Director/Member/Company Secretary

Name of witness:

Address of witness:

Alternatively
Executed as a Deed by the
in the presence of:
Signature of witness:
Name of witness:

Address of witness:

Executed as a Deed by the Consultant
in the presence of:

Signature of witness:

Name of witness:

Address of witness:

Executed as a Deed by the Consultant
in the presence of:

Signature of witness:

Name of witness:

Address of witness:
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Professional Services Agreement



JUSWS8IBY SOOINISS [BUOISS

OR EXECUTION IN SCOTLAND

OF these presents consisting of this and the preceding [ ] pages, the Schedule in

on 20
by (print full name)

who is a Director/C¢
Individual authorized ¢

ised/Member/Proper Officer/Partner in Firm name/Partner/
behalf of the Client

(signature)
Before this witness:
Signature of witness:
Full name of witness:

Address of witness:

Occupation:

They are executed for and on behalf of the Consult 20

by (print full name)

who is a Director/Company Secretary/Person Authorisc aer in Firm/Partner/
Individual authorised to sign these presents for and on behalf

Before this witness:
Signature of witness:
Full name of witness:

Address of witness:

Occupation:

Copyright © ACE 2017 ACE Professional Servi



......... . ettt e et e e e et e et e eeeenreeereesteeereeereeenreesseeenseeneeenneennneens  TDE STTE”.

it is the Client’s intention to appoint a Contractor and in connection
with which the for which the Client has appointed the Consultant: .........................

............................................................................................................ “the Works”.

For the avoidance of doubt t ned in relation to the following parts of the Project:

2.2 For the purposes of this Agreement “t neaning as “the Project”.
3.1 The Client appoints the Consultant as Les
Or

3.2 The Client has appointed or proposes to appoint ettt nes
as Lead Consultant.
Or

3.3 The Client does not intend to appoint a Lead Consultant.

Copyright © ACE 2017
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et as Principal Designer in accordance with the Construction (Design and
ions 2015.

d to appoint any Other Consultants.

10 The period of the Consultant’s liab ..years after the completion of the Services
or their termination if earlier.

13 Collateral warranties (Clause 14) for the benefit of th are to be provided in the
warranty shall apply).

14 The Adjudication procedure to be used (Clause 16.2).....c..cocevveveireniineneneieieenes

15 BIM protocol (Clause17) (if BIM is adopted) ......cceoveeeieiriniiiesiececeeeseee e

Copyright © ACE 2017 ACE Professional Servi



........................................................................................................................... “the Employer”

or has appointed the Client as a contractor to execute work under a design/build contract

............................................................................................. “the Main Contractor”

is proposing to app0 s a specialist sub-contractor to execute work under a design/

build sub-contract IN Tl g0 ettt ettt eae et naenes
............................................................................................................ “the Project”
(77 2 NARRRRRRRRRRORRRROTORRRRRPRRPRRRRPRRS g RSOOSR
................................................................................................................. “the Site”
Either

1.1 The Consultant is initially required
Pre-Tender Stage to assist the Client to p Employer or the Main Contractor as the
case may be in respect of the Project and/¢

Thereafter:

(i) If the Client’s tender is successful, the Client a
of the Schedule relevant to the Post-Tender and Co

(ii) If the Client’s tender is unsuccessful, the appointm
Or

Schedule and if so
s Agreement to be

1.2 The Services to be performed under this Agreement are
agreed at the date hereof the Consultant will arrange for the set
carried out by others.

Or

1.3 The Services to be performed under this Agreement are attached he
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of the Project in connection with which the Services are to be performed and for which the

2.2 For the purpd s” shall have the same meaning as “the Project”.
Either

3.1 The Client has appo
to provide professional s¢

ollowing as “Other Consultants” and/or Sub-Contractors
of the Project and/or the Works:

4 The Consultant’s Representative shall be (Cig 7 gl Tl e
5 The Client’s Representative shall be (Clause 3.60 0 T B e
6 The limit for additional cost that the Consultant
connection with the execution of the Project or the c t the Client’s approval in
writing shall be (Clause 2.6) £......cccovevevvvvcvinnnc el A

7 The total aggregate liability of the Consultant shall not ex¢t 7 7 g

If no amount is inserted a multiple of ten times the total of the fees

8 Excepted Matters (Clause 10.1)

The Consultant’s liability in respect of

Asbestos .....ccoeveriieiennne shall not exceed (£

Terrorism.......ccceeveeeeuennee. shall not exceed (£

Pollution and Contamination .............ccceceevueenene shall not exceed (£

9 The period of the Consultant’s liability (Clause 10.4) expires .........c........

Services or their termination if earlier.

Copyright © ACE 2017 ACE Professional Servi



ofessional indemnity insurance (Clause 11.1) £.....ccoociiiiiiiieiiiinieieeeee e
inserted the provisions of Clause 11.1 shall apply.

nties (Clause 14) for the benefit of third parties are not to be provided/are to be provided in
...................................... (if no form is stated, then the ACE Collateral Warranty will apply).

sranties (if Collateral Warranties are to be provided) insert nUmMber ..........ccccoeeveeeenerennene

L to the following beneficiaries (insert name(s) or class)

2.3 The Briefis as folloWS: c...ccoeevvvevvieeveeecc il £ e

Copyright © ACE 2017
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DGRAMME FOR THE SERVICES

d to in Clause 2.2 of The Terms of the Contract is attached to this Agreement.

Clause 2.2 of The Terms of the Contract is described in a separate document

JUSWS8IBY SOOINISS [BUOISS

of The Terms of the Contract is as follows:

PART 4: THE FEES

Note: delete the Sections that do no
in order to calculate any additional }
Contract.

tion 5 which must be completed in all cases
ustances set out in Clause 8: The Terms of

1.1  Where payment of fees for the Service payment for the Consultant’s Site
Staff, if applicable) the following rates she

Office-based staff ultant’s Site Staff

Grade Hourly Rate Grade Hourly Ratt

1.2 Time-based fees (other than for the Consultant’s Site Staff)
instalments from the effective date of this Agreement and the a
sum calculated in accordance with Section 1.4 for the period in que

1.3 Time-based fees for the Consultant’s Site Staff shall be paid by weekl
the date on which the Site Staff are deployed and the amount due in
calculated in accordance with Section 1.4.

1.4 Time-based fees shall be calculated by multiplying the hourly, daily or md

persons concerned by the number of hours, days or months (as the case may b
performing the Services, including time spent in travelling in connection with the

Copyright © ACE 2017 ACE Professional Servi



th th Bt

and within any such stag
commencement of the releve

Section 3 — Payment of fees o

3.1

32

Copyright © ACE 2017

— Payment of fees on a lump sum basis

ayment of fees for the Services is to be on a lump sum basis, the fee shall be a lump sum of

Date or end of stage payable

aid by equal monthly/quarterly instalments from the

Payment of fees for the Serv f the Project cost

the effective date of this Agreement. Such
indicated below. The instalments shall be
ided by any Other Consultant appointed
e is no such estimate by reference to
letion of the relevant stage or stages
vant cumulative proportion of the
ance of Services as follows:

Payment of fees shall be by mo
instalments shall be paid during t!
calculated by reference to the latest ¢
by the Client to provide cost estimate
the Consultant’s latest estimate of the F
the cumulative total of all instalments th
estimated total sum of the fees to be paid t¢

Percentage of the fees
to be paid to the
Consultant

Completion of stage

%
%
%
%
%
%

Professional Services Agreement



JUSWS8IBY SOOINISS [BUOISS

id shall be no more than payments on account and a statement of the total sum due to the Consultant
the Project cost is fully known. Such statement, after giving credit to the Client for all instalments
te the balance (if any) due from the Client to the Consultant or from the Consultant to the Client,
balances shall be paid to or by the Consultant as the case may require.

clude: administration expenses incurred by the Client; costs incurred by the Client
agreement with the Lead Consultant if the Consultant is not so appointed or the
nsultants; interest on capital during construction and the cost of raising monies
truction of the Works; the cost of land and wayleaves.

on the following basis:

(For use than Section 1 — 3 above)

Section S — Pay or disruption

5.1 Where payment

ntion is to be made on a time basis under Clause 8:
The Terms of Contrac: :

Office-based sta Consultant’s Site Staff

Grade Daily Rate Monthly Rate

5.2 Such time-based fees shall be
undertakes such additional work and

ly instalments from the date the Consultant

5.3 Such time-based fees shall be calculatc
concerned by the number of hours, days o
additional work and/or suffering such disrupt

or monthly rates applicable to the persons
pent by such persons undertaking such
ing in connection with such work.

Section 6 — Payment of fees if the Consultant
Part 5 of the Schedule

by others of Services set out in

6.1 The Consultant’s fee shall be on the following ba:

Section 7 — Reimbursement of Local Authority charges

Any fees, costs or charges paid by the Consultant to local or oth
permissions shall be reimbursed by the Client.

btaining statutory

Section 8 — Payment of expenses

Either

8.1 Expenses incurred in performing the Services shall be paid:
at cost
at cost plus a handling charge of %
as a lump sum of

£ (

Copyright © ACE 2017 ACE Professional Servi



es for the recovery of expenses shall be submitted weekly/monthly/quarterly and the amount invoiced
total of all expenses incurred during the interval in question.

ed in performing the Services are included in the fees.

al warranties

Copyright © ACE 2017
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have been prepared to enable users to gain a broad understanding of the Agreement
. They should not be regarded and are not intended to be an exhaustive or definitive
interpretation and do not form a part of the Agreement.

aterial changes to the Clauses within the Agreement might alter the balance of risk

nformation on the Project

ere appropriate) the company registration numbers of the Client and the
ont of the Agreement together with the title of the Project. Once executed,
e inserted in any Agreement to which the applicable law is England and

The Form o e documents that constitute the Agreement between the Client and
the Consultant. ose identified in paragraphs (a)-(e) which are to be part of the
Agreement shou e governing law should be identified in Clause 19.1 by deleting
that part which is 1 » applicable law, a similar choice should be made in relation to
third party rights in ¢

If the applicable law is
be chosen depending on
whether the Consultant and
or company. If the applicablc
it is sufficient if one appropria
case the remaining unused claus

orthern Ireland, the appropriate attestation clauses should
uted under hand or as a deed and, in the case of a deed,

The Terms of the Contract
The Terms of the Contract set out the
toward each other are also set out in the

CLAUSE 2 - THE CONSULTANT’S OBE

Clauses 2.1-2.9 deal with the Consultant’s oblig
the Services using the reasonable skill, care and
discipline engaged in the performance of such serv
Project. In this context the Consultant must also ensu
consultants of the Consultant’s discipline to be deleter}
structures are not specified for use.

hat the Consultant should deliver
ultant qualified in the relevant
e, size and complexity to the
hich are generally known by
durability of buildings or

The Consultant is also required to perform the Services in
by the Client and act in accordance with the Client’s reasona
Consultant should inform the Client if any instruction is outsid
the Programme or level of fees. Clause 2.6 states the Consultant
without the Client’s written approval.

e agreed or accepted
es it clear that the

CLAUSE 3 - THE CLIENT’S OBLIGATIONS
Clause 3 lists the Client’s obligations including to make payment in accord
information and instructions as set out in Clause 3.2. Client’s decisions and
reasonable time to avoid delay in the performance of the Services.

CLAUSE 4 - JOINT OBLIGATIONS

Clause 4 highlights the Parties’ joint obligations to collaborate in the interests of the su
Project and provides for the giving of “early warning” of any matter likely to effect the prt

Copyright © ACE 2017 ACE Professional Servi



uires the Consultant and the Client to work together to analyse and manage any risks, the potential
any associated costs. Attention is also drawn to the provisions of Clause 10.2 which deals with
t/allocation of liability. In a successful project risk should be allocated to the party best able to
1 it and this Clause provides for the just and equitable apportionment of liability should damage
risk materialising.

=d to comply with the provisions of the Housing Grants, Construction and Regeneration
eferred to as the Construction Act). However, the provisions of Clause 7 relating
or not the Agreement is used in circumstances which fall within the definition of
ourposes of the legislation.

DISRUPTION TO THE SERVICES AND VALUATION

Clause 8 s uch variation should be managed and, where appropriate, valued. The
vtices apply to ensure that there is a proper notification process to deal
ects of any variation both In respect of payment and any effect on

CLAUSE 10-LI
It is essential that the CO ideration to the issue of liability and the total aggregate

liability undertaken for the oh Clause 10(1) of the Agreement provides for a default
position if an aggregate amd art 1 of the Schedule it is not best practice to rely on
this approach without due co ent are encouraged to ensure that the figure inserted
is realistic in the circumstance: ore inserting a figure may well be appropriate and
insurers may be involved.

Standard professional indemnity ins
Asbestos, Pollution and Contaminatit
separate insurance for this and professic
cover and limiting liability.

if the Consultant is required to be liable for
mstances it will be necessary to consider
legal, should be sought in relation to both

CLAUSE 11 - INSURANCE

Clause 11 requires the Consultant to maintain e
insurance for the amounts set out in Part 1 of the Sche
liabilities under the contract provided the insurance
Client so requests the Clause requires the Consultant to
and must immediately inform the Client if professional i
with its provisions.

and professional indemnity
ient to cover the Consultant’s
ly reasonable rates. If the
om his broker or insurer
available in accordance

CLAUSE 14 —- COLLATERAL WARRANTIES /THIRD PA

The Agreement expressly excludes the provisions of the Contracts (
Scotland’s common law principle of third party rights (jus quaesitum
a collateral warranty provides otherwise third parties having no contra
precluded from claiming damages under the terms of the Agreement.

Should the Client request that identified third parties receive benefits unde
Warranty has been included which is drafted to mirror the Consultant’s duty ¢

Copyright © ACE 2017
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form of Collateral Warranty is to be used unless stated otherwise. Any requirement for
lateral warranty and the number of such warranties must be inserted in either para 13 of

e Collateral Warranty may require “Step in” rights to be included in the warranty
=n but not exclusively a funder) to step into the role of the client if there is a serious

orter notice period for the exercise of a right referred to
in clause 5A.1, the ot shall be extended to take account of the notice period
required under clau

54.3 The Consultant
performance of the Se
gives notice to the Consuls

(a) requiring the Consultan

Services under the Appointme

(b) acknowledging that the Bené

Appointment; and

(c) undertaking that the Beneficia
(i) any sums due and payable to th
(ii) any sums then due and payable

SSJ0N 9ouBpINy

5A4.4 If the Beneficiary (or its nominee) sé
date of service of the notice, the Appointmer:
into between the Consultant and the Beneficie

5A4.5 In complying with this clause 54, the Con

(a) does not waive any breach of the Appointment
(b) may exercise its right to terminate its employme
of the Services, after the expiry of the notice period re
to terminate or discontinue has ceased under clause 54

5A4.6 The Consultant shall not incur any liability to the C
5A.7 The Client has entered into this Agreement to confirm i

5A4.8 If a Beneficiary s notice under this clause 54 refers to the £
be liable to the Consultant, as guarantor, for the payment of an
to the Consultant from the Beneficiary s nominee.

5A4.9 Unless the Beneficiary has stepped-in under this clause 5A, the ¥
to the Consultant under this Agreement.”

Additional Client attestation clauses. NB if clause 5A is activated the Client w
agreement in order to give its consent to the inclusion and / or operation of the step-1
client attestation clause will need to be added to the end of the warranty agreement.
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17 - BUILDING INFORMATION MODELLING

the Agreement requires the Parties to the Agreement to comply with any BIM protocol that might
in the Schedule to the Agreement. The Agreement also provides in Clause 9.5 that the Consultant’s
information provided by the Consultant shall only be for the purposes for which it has been

at they supersede any other discussions or previous agreement relating
ion to form a part of the contract should be listed and incorporated

CLAUSE 22 -8

Any additional require
place within the Agree
aware of their inclusion &

changes, particularly to the ¢

1d be carefully considered and inserted in the appropriate
ses” to ensure that the Parties to the Agreement are fully
or insurance advice regarding the implications of any
if there are any concerns.

THE SCHEDULE

Part 1: Contract Details
There are two versions of Part 1, Parts the Client is or is not a Contractor.
Part 1A
Part 1A should be completed where the Clic ct and the Site should be identified at
the beginning of Part 1. Para 2.1 should ide ere the Client intends to appoint a
Contractor to perform Works in connection wi the Consultant. Identifying these
“Works” is important, especially if there are part luded in the Works. Those parts
of the Project for which the Services are not to be |

Para 3. If the Client has not appointed the Consultant
should name the Lead Consultant or if there is to be no

Para 4.1. The names of “Other Consultants”, if any, should E
In many cases the Client will be required to appoint a Princ
Management) Regulations 2015. If the Consultant has agreed
respect might be appropriate. The HSE and the CITB each producc

Para 5. The name of the Consultant’s Representative who has author
be inserted here.

Para 7. The name of the Client’s Representative should be inserted here.
person from a firm other than that of the Client.

Copyright © ACE 2017
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amount (which may or may not be based on the professional indemnity cover held by the
parties agree to be the Consultant’s financial cap on liability must be inserted in unequivocal
hat the Consultant’s total aggregate limit of liability is made clear. If no amount is inserted

to be ten times the total of the fee payable by the Client to the Consultant.
ar whether or not the Consultant is assuming liability for any of the Excepted Matters
regate sum must be inserted against the item concerned which need not be the same
is not assuming liability for any or all of the items it should be made clear that

ding which relates to aggregate liability deleted. Any limits might usefully be
d the Client prior to completing the Schedule

Para 1 onsultant’s liability should be inserted in words. (When considering the
d be noted that the time within which claims can be brought in respect
and for contracts executed as a deed 12 years. In Scotland the time
in tort or, in Scotland, delict can be brought later than these dates

Paras 11 and 12. ontract requires the Consultant to maintain insurances sufficient
to cover the Cons ement. Unless the Parties agree otherwise, no amount need be
inserted. If any othe d be inserted in both words and figures.

Para 13. Where the Clic ovide one or more collateral warranties for the benefit of
third parties and the Con recorded here. The number (which should be carefully
considered and as restricted 3

of any collateral warranty cd by class (for example “funder” or “tenant”). There
is also the option, if agreed wit -consultants who will also be required to provide
collateral warranties.

Part 1B
This alternative Part 1B is for use w
relationship that the Client (contractor) yyer” or “the Main Contractor”. It requires
a brief description of the Project in conne
inserted. Whatever is not applicable should

3 and the alternatives which do not
" to which the Services will apply

The Services to be performed should be iden
apply deleted. As with Part 1A (see above) the ¢
is essential. If the Brief is adequate this should la

Account should be taken of the guidance on the comp
but note that the numbering is not identical.

g the remainder of Part 1B,

Part 2: The Brief Provided by the Client:
This Part is used to describe the Brief provided by the Clien ription of the Project
and the Client’s requirements. It may also usefully set out ai riteria, constraints,
timescale and any particular features or key considerations to w egard or be aware
of. Performance guarantees and fitness for purpose warranties sht 3rief as they are,
typically, excluded from professional indemnity insurance cover.

Part 3: The Programme for the Services
Appropriate information regarding the programme should be includet
between the Parties.

Part 4: The Schedule of Fees
Those Sections that do not apply should be deleted, but note that Section 5 s
order to calculate any additional payment arising from the circumstances set ot
Contract. Precise details of which payment method is to be used need to be insert
or by way of lump sum, which may be broken down into components applicable to
work, or on a percentage basis. Be sure to choose the appropriate payment instalment
in each relevant Section.
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2 provides for a percentage fee. The Consultant should ensure that the Client delivers regular cost
1 on the current Project cost. Transparency of cost information is essential if the Consultant is to
imate the amount of the fee payable at the completion of each relevant stage. As the stage payments
payments on account information of the total Project cost or out-turn cost should be provided by the
this becomes available in order that the account can be finalised.

ompleted if the fee to be paid or part of it does not fall within the methods covered by Sections
ces might not be time related, lump sum or a percentage but some other method of payment
1 cover “early stage” work relating to a tender if successful (a “success fee”).

nent of fees where there is additional work or disruption (see Clause 8 of the Agreement)
an needs to be given to the Client that a situation has arisen which is likely to cause an

e cost to the Client of any collateral warranty provided by the Consultant for
no underlying obligation within the Agreement for the Consultant to provide
d the Consultant should agree before the commencement of the appointment
eral warranties are to be provided as well as their cost. Their number should
be as re nent provides a form of collateral warranty suitable for use if required.
yrovision, if required, earlier in these guidance notes.

Part 5: The
The Services t at under the Agreement should be included within this Part or a
Schedule of Se 1at all these Services are included within this Part and clearly

described in order ation as to what is included within the Fee as the Services are

delivered.

These Guidance Notes a
should this be required, a

elied on as a legal interpretation of the Agreement where,

Copyright © ACE 2017
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1.1

2.1

2.2

23

2.4

2.5

* Not required if Agreement executed in Scotland
** Omit if Agreement executed in Scotland

Copyright © ACE 2017

receipt of which is he

THE DAY OF 20 %

TENT IS MADE BETWEEN:

sultant”) and

WARRANTIES

The Consultant warrants ercised and shall continue to exercise in carrying
out the Services (as defined able skill, care and diligence to be expected from
a consultant qualified in pro of a similar size, scope and complexity as the
Works.

INTELLECTUAL PROPERTY
The Consultant’s Intellectual Property emain vested in the Consultant.
The Beneficiary has a licence to use the

Appointment by the Consultant for any purpe
Project.

yrmation issued pursuant to the
Works and the operation of the

ents and information and
s contained within it for

The licence shall enable the Beneficiary to use t
to grant sub-licences for an extension to the Projec
any extension of the Project.

Except as stated above the Beneficiary shall not make coj
other documents or information nor use any of them in cor
the Consultant’s prior written approval.

awings, designs or
or works without

documents
half of the

The Consultant shall not be liable for the use by any person of 4
and information produced other than for the purpose for which ¢
Consultant.

Collateral Warranty
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32

4.1

42

5.1

52

53

*This term to apply if the applicable law is Scotland
**Delete as appropriate

Copyright © ACE 2017 ACE Professional Servi

ant’s Intellectual Property Rights” shall mean: Any and all intellectual and industrial
including(without limitation) patents, trademarks, service marks, registered designs,
ase rights, design rights, moral rights or know-how, howsoever arising, whether or not
other similar protected rights in any country and any applications for the registration
rights and all extensions thereof throughout the world, created, developed, embodied
ith any drawing or other document and information prepared by or on behalf of the
mance of the Services for delivery to the Client.

ofessional indemnity insurance in the amount and for the period of time
1 relation to its liabilities arising under this Agreement provided always
ailable to the Consultant at reasonable rates and terms. Such insurance
Irance company carrying on insurance business in the UK market.

The Cons xficiary, whenever requested and without delay such documentary
require that the insurance required is in force, and in any event
notify the BS ility to obtain cover, or the cancellation of the insurance, or its

inability to re

GENERAL

The Consultant shall in relation to this Agred
duration or otherwise than if the Beneficiary
accordingly the Consultant shall be entitled in a
limitation or exclusion in the Appointment and to
have against the Client under the Appointment.

inder the Appointment and
Beneficiary to rely on any

third parties to the
on of such liability

Further and without prejudice to this clause 5 if the Cons
Beneficiary the Consultant’s liability shall be limited sole
and any compensation payable to the Beneficiary for such
breach on the assumption that the relevant third parties have p.
to the extent of their liability. The Consultant’s liability and co
be subject to and form a part of the total aggregate sum(s) stated

The Beneficiary acknowledges that the Consultant has or may e
any description in relation to the Works pursuant to the terms of th
this clause 5 of this Agreement, the Beneficiary further accepts that t
claims howsoever arising to any and all parties under or in connection
warranties of any description issued pursuant to the Appointment (for the &
Agreement) taken in any combination during any and for all periods of liab1
stated in the Appointment in the aggregate for all such claims.



her without prejudice to this clause 5, no action or proceedings for any breach of this Agreement shall be
enced against the Consultant after the expiry of the period of liability specified in the Appointment.

ithout prejudice to Clause 5.1 neither party shall under any circumstances whatsoever be liable to
or any direct or indirect loss of profit, loss or business or anticipated saving or special, indirect or
al damage suffered by the other party that arises under or in connection with this Agreement.

e in writing and shall be sent by pre-paid first class post, registered post,
iressed to the Beneficiary or the Consultant (as the case may be) at the
or such other address or place of business last notified in writing by
may be) to the other.

8 THIRD PAR

Where the applicable It orthern Ireland:

The Beneficiary and the er and nothing in this Agreement shall be construed as
conferring, on a third party of this Agreement pursuant to the Contracts (Rights

Where the applicable law is thd

Nothing in this Agreement confers
of this Agreement.*

rd party any benefit or right to enforce any term

9 GOVERNING LAW AND JURIS

This Agreement is governed by the laws of &
shall have jurisdiction.

and** and the courts of that country

This Agreement is governed by the Law of Scotls
the courts of Scotland. ***

he non-exclusive jurisdiction of

10 INTERPRETATION

By entering into this Agreement the Beneficiary hereby is d¢ the Appointment.

*Delete as appropriate.
** Delete as appropriate.
*** Delete as appropriate.
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eof the parties have executed this Agreement on the date shown on the first page.

Director

In the presence of

ALTERNATIVE FOR EXECUT

] pages, and
eferred to and annexed hereto

IN WITNESS WHEREOF these prese
COMPIISING ...vivieniieiieiieiieieeeienieeeenee s

on, are executed as follows:

DY ettt RS (print full name)

who is a Director/Company Secretary/Person Authorise¢ °r in Firm name/Partner/

Individual authorised to sign these presents for and on beh

(signature)

Before this witness:
Signature of witness:
Full name of witness:

Address of witness:

Occupation:
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(signature)

Occupatio
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