
CITY OF LONDON LAW SOCIETY

STANDARD FORM LETTER OF INTENT

From: 
[Employer]

To:
[Contractor]

Date: 
[insert date]

Dear Sirs

[insert description/location of works] (“the Works”)
1. We refer to your tender dated [insert date] and to our subsequent meetings, discussions and correspondence in relation to the Works. [refer to any relevant documents and consider attaching any documents as a schedule]

2. We are pleased to inform you that, subject to precise terms being agreed between us, it is our intention to accept your tender and to enter into a contract with you (“the Contract”) for the carrying out of the Works.

3. It is intended that the form of the Contract will be based upon the [insert form of proposed contract][as amended by [insert details of proposed amendments]] and will incorporate the following documents:

[insert details of proposed Contract documents and consider attaching any documents as a schedule]

The intended start date for the Works on site is [insert date] with an intended completion date of [insert date], subject only to extension in accordance with the terms of the Contract.

4. The following items are not yet agreed:

[insert details of items to be agreed and consider attaching any documents as a schedule]
5. Notwithstanding that all the terms of the Contract are not yet agreed, we hereby authorise and instruct you to proceed with the following activities to enable the intended start date on site and completion date to be achieved:

[list scope of authorised activities – e.g. design development, tendering of sub-contract packages, procuring materials, mobilisation etc and consider attaching any documents as a schedule]

6. [Although the Contract has not yet been entered into, all the terms and conditions of the Contract (so far as agreed between us and so far as not inconsistent with the terms of this letter) will apply to any work carried out by you pursuant to the instruction contained in this letter.]

7. We have appointed [insert details] to act as [Contract Administrator/Employer’s Agent] for the purposes of the Works and to act on our behalf as stated in the Contract.  You must liaise with the [Contract Administrator/Employer’s Agent] and comply with all instructions issued by him in relation to the Works as if the Contract had been entered into.

8. You will obtain our written consent (such consent not to be unreasonably withheld or delayed) before placing any sub-contracts or materials supply orders in connection with the Works.  In any event you will ensure that any orders placed by you contain a provision allowing the benefit of the order to be assigned to us (or to any replacement contractor appointed by us) in the event that we terminate this instruction for any reason.

9. You will keep us fully and promptly informed of the progress of the work carried out by you pursuant to this letter and shall report to us no less frequently than [fortnightly] with supporting documentary evidence of all costs and expenses which you incur pursuant to this instruction.

10. We will pay you [in accordance with the terms of the proposed Contract/in accordance with the attached activity schedule/all reasonable costs incurred by you and verified by our Quantity Surveyor] for any activities properly undertaken by you pursuant to the instruction contained in this letter, provided that our total liability under this letter shall not exceed £[insert amount] plus Value Added Tax.  For the avoidance of doubt, we are not bound to enter into any further contract with you and our commitment at this stage is strictly limited as set out in this letter.  You must obtain our further authorisation and instruction before committing to any expenditure above the limit stated in this paragraph.

11. Within [7] days of the date of this letter [and as a pre-condition of entry to the site of the Works in any event] you must provide us with certificates of verification of insurance cover confirming that all insurances which you are (or will be) required to maintain under the terms of the proposed Contract are in place upon the required terms and at the required levels. In particular (to the extent that they have not been provided to us to date) we require evidence of [your Contractor's All Risks, Professional Indemnity, Employer’s Liability, Public Liability and (if applicable) JCT clause 21.2.1 (or similar) insurances].

12. [You shall act as [designer/planning supervisor/principal contractor] for the purposes of the Construction (Design and Management) Regulations 1994 or any amendment or re-enactment thereof (“the CDM Regulations”) and shall perform all the functions required of you in [that capacity/those capacities] by the CDM Regulations.  You warrant to us that you are competent and have allocated or (as the case may be) will allocate adequate resources to ensure compliance with your obligations under this paragraph.]

13. You hereby grant to us an irrevocable non-exclusive royalty free licence to use and reproduce all drawings, details, plans, calculations, specifications and other work (and the designs contained within them) ("the Proprietary Material') prepared by you or on your behalf pursuant to the instruction contained in this letter for any purpose connected with the Works.  This licence shall carry the right to grant sub-licences and shall survive the termination (for any reason) of the instruction contained in this letter.

14. You agree to supply us on request with copies of the Proprietary Material and, subject to this paragraph [14], warrant that in respect of all such Proprietary Material the copyright in which is or will be vested in others, you are authorised by such parties to grant us a licence as referred to in paragraph [13] above.  If you are not so authorised, you shall inform us of the nature and extent to which you are not so authorised prior to the date of this letter and you will exercise all reasonable endeavours to obtain such authorisation from such parties.
15. [You shall indemnify us in accordance with and subject to the terms of the proposed Contract against claims for death or personal injury or damage to real or personal property arising out of or in connection with or by reason of carrying out the work authorised by this letter.]

16. [The instruction contained in this letter will automatically terminate on [insert date].  If by that date (or by any extended date agreed in writing between us) the Contract has not been entered into, you must immediately cease work.  In that event we shall reimburse you in accordance with paragraph [18] below and the provisions of paragraph [19] below shall apply.]

17. If the Contract is concluded between us, the terms of the Contract will supersede this letter which will thereupon cease to have any further effect.  In that event, any work carried out by you pursuant to the instruction contained in this letter will be deemed to have been carried out under the Contract and any payments made by us in respect of such work will be deducted from the amount of the first interim payment due to you under the Contract.  For the avoidance of doubt, we reserve the right not to award the Contract to you for whatever reason
18. We may terminate this instruction at any time by giving you not less than 7 days’ prior written notice.  In that event we shall reimburse you in accordance with paragraph [10] above for work carried out by yourselves in complying with the instruction contained in this letter up to the date of such notice, plus any reasonable demobilisation and related costs properly incurred by you after the date of such notice (including the cost of protecting and securing the site of the Works if required by us to do so), all as agreed with our [insert details of relevant Consultant/individual], provided that:
(i)
our maximum aggregate liability to you under and arising from the terms of this letter shall not exceed the sum of £[insert amount] referred to in paragraph [10] above; and

(ii)
we shall not be liable to compensate you for any other costs or losses arising from such termination including, without limitation, any claims, expenses, damages, loss and profit, loss of contracts or any other costs or losses.
19. In the event that we terminate this instruction pursuant to paragraph [18], you shall:
(i)
deliver to us all the Proprietary Material prepared by you or on your behalf in relation to the Works;

(ii)
consult with us regarding the action to be taken for the fulfilment or cancellation of any orders and other commitments made by you in relation to the Works pursuant to this instruction, and supply to us all associated invoices and other documents whether made or intended to be made;

(iii)
if  required, assign to us or our nominee the benefit of any or all contracts entered into by you with sub-contractors, consultants and suppliers for the Works; and

(iv)
immediately take steps to cease the Works, vacate the site of the Works and remove from the site all of your plant and machinery.

20. It is inevitable that certain sensitive information (whether of a financial nature or relating to commercial or other relevant matters) will be exchanged between us in the context of the work authorised pursuant to this letter and the negotiation of the proposed Contract. All information which is capable of being regarded as confidential will be treated by the party receiving it on a strictly confidential basis and may not be disclosed to any third party without the written authority of the party who disclosed it, nor used for any purposes other than those envisaged by this letter.

21. This letter shall be construed in accordance with the Laws of [England and Wales] and [any dispute or difference arising under or in connection with it shall be resolved in accordance with the terms of the proposed Contract/we both agree to submit to the jurisdiction of the [English] Courts for the resolution of any dispute or difference arising under or in connection with it].

22. Unless the right of enforcement is expressly granted, it is not intended that any third party should have the right to enforce any provision of this letter pursuant to the Contracts (Rights of Third Parties) Act 1999.

23. This letter supersedes any previous instructions, correspondence or other discussions between us in relation to the Works and represents the entire agreement between us in relation to its subject-matter.

Kindly acknowledge your acceptance of this letter and your agreement to proceed in accordance with its terms by signing and returning the attached copy.

Yours faithfully

for and on behalf of [Employer]
___________________________________________________________________________

[ON COPY ONLY:]

We acknowledge and accept the terms and conditions of this letter.

Signed ........................…………………………

for and on behalf of [Contractor]
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