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THIS AGREEMENT is made on the      day of      20      

BETWEEN:-

1	[Insert name of Sub-Consultant]having its principal office at [Insert Address] (the “Sub-Consultant")
2	[Name of client to be inserted] (the “Client”) 
WHEREAS:-
(A)	In this Agreement:

(a)	the “Appointment” means the sub-consultancy agreement dated [ • ] made between [Insert name of Consultant] (the “Consultant”) and the Sub-Consultant in connection with [ • ] (the “Project”); and 

	(b)	the “Main Appointment” means the agreement dated [ • ] made between the Client and the Consultant.

(B)	By the Appointment the Consultant has appointed the Sub-Consultant to provide certain professional services (the “Services”).


NOW IT IS HEREBY AGREED, in consideration of the payment of €5 (five Euro) from the Client to the Sub-Consultant, receipt and sufficiency of which is hereby acknowledged, as follows: -

Interpretation
1 Headings appearing in this Agreement in italics are for reference purposes only and shall not affect the construction or interpretation of this Agreement.
[bookmark: _Hlk168643034]Warranty
2 	The Sub-Consultant hereby: 
2.1	warrants to and undertakes with the Client that it has exercised and will continue to exercise all reasonable skill, care and diligence in the performance of its obligations and duties pursuant to the Appointment and has not broken and shall not break any express or implied term of the Appointment; and
2.2	binds itself to the Client in all respects as if the Client had appointed the Sub-Consultant to act prior to the commencement of any work by the Sub-Consultant to the extent that the Client shall be entitled to enforce all remedies against the Sub-Consultant by virtue of any breach by the Sub-Consultant of its obligations pursuant to the Appointment.
Insurance
3 	The Sub-Consultant warrants to and undertakes with the Client that the Sub-Consultant shall take out and maintain:
3.1	professional indemnity insurance covering the Sub-Consultant’s obligations under this Agreement until a date that is no earlier than 6 years after completion of the Services with a limit of indemnity of not less than €  [ • ]
(a) 	for each and every claim or series of claims (“Each and Every Insurance”); or
(b) 	in the annual aggregate (“Annual Aggregate Insurance”),
subject to reasonable adjustment of cover for any exceptional increases in insurance market rates) arising out of the same originating cause with a maximum excess of 2% of gross fee turnover, or €5,000 whichever is greater or such other amount as is acceptable to the Client;
3.2	(to the extent not covered by any insurance policy taken out in respect of the Project),  public liability insurance for bodily injury to, disease or death of any person (other than an employee of the Sub-Consultant) or loss of or damage to property resulting from a negligent act or omission of the Sub-Consultant with a limit of indemnity of not less than € [ • ] for each and every claim or series of claims arising from the same occurrence  [ • ] with a maximum excess of € [ • ]  until completion of the Services or earlier termination of the Appointment;
3.3	employer’s liability insurance for bodily injury to, disease or death of employees of the Sub-Consultant arising out of or in the course of its employment in connection with the Appointment with a limit of indemnity of not less than €13,000,000 for each and every claim or series of claims arising from the same occurrence with a maximum excess of € [ • ] until completion of the Services or earlier termination of the Appointment;
4 	The insurance required under Clause 3 shall be written by reputable and well-established insurers approved by the Client (whose approval shall not be unreasonably withheld or delayed).  
5 	On or before the renewal date and in any event as and when reasonably requested by the Client, the Sub-Consultant shall produce for inspection documentary evidence that the insurance required by Clause 3 has been taken out and is being maintained as so required.
6 	If the Sub-Consultant shall at any time fail to take out or maintain the insurance required under Clause 3, the Client may take out and maintain such insurance in the Sub-Consultant's name, and the Sub-Consultant shall pay to the Client the amount of all costs and expenses properly incurred by the Client in so doing.  The Sub-Consultant shall notify the Client immediately on becoming aware of the cancellation or non-renewal or material reduction in the scope of cover provided by the insurances as set out above in Clause 3.
7 	Any public liability insurance policy shall include an indemnity to principals clause specifically indemnifying the Client. The policy shall not include terms or conditions to the effect that the Sub-Consultant must discharge any liability before being able to recover from the insurers. 
8 	The Sub-Consultant shall be liable to pay the full amount of any deductibles or excess amounts payable under the policies of insurance referred to above in the event of a claim under any of the policies. 
9 	The Sub-Consultant agrees that, if at the date of this Agreement, it has in place Annual Aggregate Insurance at the level stated in the sub-clause 3.1:
9.1	it shall monitor the EU and UK market at no longer than yearly intervals to establish whether (i) the Each and Every Insurance, or (ii) better cover than the cover in place at the later of the date of this Agreement or the latest relevant annual renewal, can be obtained at the Increased Premium Rates; and 
9.2	if the Each and Every Insurance:
(i)	becomes available to at the Increased Premium Rates; or 
(ii)	is not available (or not available at the Increased Premium Rates) but better cover than the cover in place at the later of the date of this Agreement or the latest relevant annual renewal becomes available to the Sub-Consultant at the Increased Premium Rates,
the Sub-Consultant shall immediately effect such available cover (subject to having obtained the Client’s prior written approval, such approval not to be unreasonably withheld or delayed) and notify the Client in writing within seven days that the Sub-Consultant has so effected the cover. 
For the purposes of this Agreement, the “Increased Premium Rates” means premium rates that do not exceed 125% of the premium rates payable by the Sub-Consultant for cover on an annual aggregate basis at the time of the applicable annual renewal PROVIDED THAT any difference between (i) premium rates for cover on an annual aggregate basis and (ii) premium rates for the Each and Every Insurance or better cover than the cover in place at the later of the date of this Agreement or the latest relevant annual renewal (whichever is applicable), is not due to any act, omission, default, claim, notice of claim, negligence or otherwise of or against the Sub-Consultant.
Copyright
10 	The intellectual property rights in all designs, drawings, reports, specifications, bills of quantities, consents, papers and other similar documents produced by the Sub-Consultant in connection with any Services (the “Documents”) shall, other than where same have been assigned to the Client under clause 1311  of the Main Appointment, remain vested in the Sub-Consultant but the Client shall have a perpetual non-exclusive irrevocable and assignable royalty free licence to reproduce, copy and use the Documents for all purposes connected with the Services and to services related to any individual project or type of project identified in Schedule A of the Main Appointment. . 
11 	The Client shall be entitled (at its own cost) to full and proper copies of the Documents in the possession or control of the Sub-Consultant and the Sub-Consultant will not claim copyright or a lien in respect of them against the Client.
12 	The licence granted to the Client under this Agreement shall include a right for the Client to grant sub-licences.
13 	The Sub-Consultant hereby undertakes and warrants to the Client that it has not and will not specify for use materials or substances which are not in accordance with current European standards or codes of practice insofar as they may be applicable or any materials or substances known to be deleterious to health or safety or the durability or suitability of any such project in the particular circumstances in which the same is used.
Assignment
14 	The Client may assign the benefit of this Agreement on three occasions without the consent of the Sub-Consultant. Thereafter, any further assignment shall require the consent of the Sub-Consultant with such consent not to be unreasonably withheld or delayed.


Notices
15 	Any notice provided for in accordance with this Agreement shall be in writing and delivered by hand or sent by registered post to the party named therein at the address of such party shown in this Agreement or such other address as such party may by notice in writing nominate for the purpose of service and if sent by registered post or delivered by hand shall be deemed to have been received when delivered.
Step-In
16	The Sub-Consultant agrees that:
(a) it will not, without first giving the Client written notice (a “Discontinuance Notice”) exercise any right of termination under the Appointment, or treat the same as having been repudiated, or discontinue or suspend the performance of any duties to be performed by the Sub-Consultant pursuant thereto;
(b) the Discontinuance Notice must be accompanied by all of the information referred to in Clause 18 below (the “Particulars”); and 
(c) its rights of termination (and the like) will cease if, within 28 days from receipt of the Discontinuance Notice and all Particulars, the Client gives notice to the Sub-Consultant under Clause 17 below.
17	The Sub-Consultant agrees that, if the Client gives notice requiring the Sub-Consultant to accept the Client’s instruction to the exclusion of the Consultant, the Sub-Consultant will, subject to Clause 18 below, deal with and accept instructions solely from the Client in substitution for the Consultant as if the Client had appointed the Sub-Consultant originally on the terms of the Appointment.
18	If the Client gives notice under Clause 17 above, the Client shall be liable for payment of amounts payable to the Sub-Consultant under the Appointment save that the Client shall have no liability to the Sub-Contractor:
	(a) for payment of:
	(i) any amount in excess of the unpaid balance of the fee under the Appointment,
	(ii) amounts due for works done or services provided by the Sub-Consultant for which the Client has already paid the Consultant,
	(b) for any:
	(i) claims by, losses of, damages incurred by, or indemnities in favour of the Sub-Consultant; or
	(ii) any other liability or potential liability of the Consultant to the Sub-Consultant, arising from or connected to circumstances arising before the Client had provided notice under Clause 17 above. 
19	The Sub-Consultant and the Consultant shall, if so required by the Client at any time, give the Client a copy of the Appointment, particulars of the amounts paid to the Sub-Consultant under the Appointment, particulars of amount of the fee under the Appointment due and unpaid to the Sub-Consultant, particulars of amount of the fee under the Appointment remaining to be paid to the Sub-Consultant under the Appointment but not yet due, and any information requested by the Client that is relevant to these amounts. 
20	If the Consultant’s obligation to complete the Services is terminated under the Main Appointment, and the Client so requires, the Sub-Consultant shall enter into an appointment with the Client or a replacement consultant for the Sub-Consultant to complete its obligations under the Appointment, under the same terms as the Appointment with all necessary changes whereunder the Client shall have no liability to make any payment of:
	(a) any amount in excess of the amount of the unpaid balance of the fee under the Appointment; nor 
	(b) amounts due for the Services undertaken by the Sub-Consultant for which the Client has already paid the Consultant.
21	The Client releases the Sub-Consultant from any obligation to inquire about whether the Client’s rights under Clause 16 – 20 have become exercisable, and from any liability to the Consultant for complying with Clause 16 – 20.
Governing Law and Disputes
22	This Agreement shall be governed by, and construed in accordance with, the laws of Ireland and the parties, subject to Clause 24, irrevocably submit to the jurisdiction of the Irish Courts.
[bookmark: _Toc86752745]23	If any dispute, difference or question (a “dispute”) shall at any time hereafter arise between the parties to this Agreement or their respective assigns in respect of the construction, interpretation or effect of this Agreement, then a party shall deliver to the other party a notice of dispute in writing adequately identifying and providing details of the dispute. Within seven (7) days after the delivery of the notice of the dispute, the parties shall confer at least once to attempt to resolve the dispute or to agree to methods of resolving the dispute by other means.  At any such conference, each party shall be represented by a person having authority to agree to a resolution of the dispute. If the dispute has not been resolved within 21 days of the delivery of the notice of dispute, or such other time as may be mutually agreed by the chief executives of the parties prior to the expiry of 21 days of the delivery of the notice of the dispute, the procedure in Clause 24 shall apply.
24	Should the procedure referred to in Clause 23 above fail to resolve the dispute or difference, such dispute or difference shall be finally decided by arbitration in accordance with the Scheduled Rules. The arbitrator shall be agreed by the parties, or in default of agreement, nominated at the request of either party by the Scheduled Nominator
For the purposes of this Clause “Scheduled Rules” and “Scheduled Nominator” shall have the meaning ascribed to such terms in the Main Appointment. .
Liability 
25	The Sub-Consultant’s liability to the Client as ascertained in any year commencing on 1 January arising out of or under this Agreement is limited to the amount of, and subject to the exceptions in Clause 26 to, the Liability Cap (as defined below).
	The Liability Cap is:  
	[bookmark: Text38][bookmark: Text39]€            / (           euro) 



26	The Liability Cap shall not apply to any claim, loss, damage, cost, expense, or liability relating to: 
a) death, personal injury or illness;
b) fraud or fraudulent misrepresentation;
c) wilful default;
d) gross negligence;
e) third party property;
f) any infringement upon a third party’s intellectual property rights; or
g) any liability which the Sub-Consultant cannot lawfully exclude or limit.


IN WITNESS WHEREOF the parties have executed this Agreement the day and date first above written.

	Signed on behalf of

	Name of Client
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	



Where the Sub-Consultant is an Irish registered company

	Given under the common seal of the SUB-CONSULTANT


	Affix the Sub-Consultants common seal
	



	Signature of Director/Secretary/Authorised Person
	




	Signature of Director/Secretary/Authorised Person 
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