14.3.04..sf

THIS AGREEMENT is  made the day of  March 2004
 ("the Effective Date ") between;

(1)
THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF WANDSWORTH of Town Hall, Wandsworth High Street,  (“the Council”)


and

(2)
GARRATT BUSINESS PARK MANAGEMENT LIMITED whose registered office is situate at [                                              ] (“GBPML”)

WHEREAS:

1.
The Council wishes to expend monies provided to it under a partnership arrangement with SWELTRAC and TfL to improve a local industrial area within the London Borough of Wandsworth
2.
GBPML has set itself up with the sole aim of undertaking the day to day management of the industrial area known as Garratt Business Park including the provision of the  lighting and the signage on the areas marked 1-4 on the attached plan  ("the Plan ")and the provision of  signage only on area marked on the Plan all of which areas comprise "the Site "
3.
In consideration of the Council providing and installing road signs and lighting as herein provided in Schedule One  GBPML agrees to be  responsible in accordance with Schedule Two for the maintenance and operating costs of the  works as all are more particularly set out in this Agreement

IT IS AGREED AS FOLLOWS:

1.
The following terms shall have the following meanings for the purposes of this Agreement:
1.1  " the Signange Works " means those signage works as are set out in the Signage Specification attached to this Agreement at Appendix 1

1.2. " the Lighting Works " means those lighting works as are set out in the Lighting Specification attached to this Agreement at Appendix 11
1.3 " the Relevant Works " means those works as are desribed in Appendix I and Appendix II
1.4 " the Maintenance Notice " means such notice as may be issued from time to time by the Council to GBPML in writing detailing the extent the place and the timings for carrying out necessary repiars to the Relevant Works within the terms of this Agreement
1.5 " the Relevant Certificate of Completion " means written notification as may be given from the Council to GPBML from time to time describing which of the


Signage Works and/ Lighting Works have been completed and which if the lights have been put into operation 


2.
Each of the parties to this Agreement warrants that it has the power to enter into this Agreement and has obtained any necessary consents or approvals to do so

3.
In this Agreement unless the context otherwise requires:-

3.1
words importing any gender include every gender 

3.2
words importing the singular number shall include the plural number and vice versa

3.3
words importing persons include firms companies and corporations or vice versa


 (the preceding clause is really not necessary )

4.1
In consideration of GBPML performing the obligations set out in Schedule Two the Council agrees to perform the obligations set out in Schedule One below 

4.2.
In consideration of the Council agreeing to perform the obligations set out in Schedule One GBPML agrees to perform the obligations set out in Schedule Two below



( there are none )

5.
any obligation on any party to do or not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done

6
any party who agrees to do something will be deemed to fulfil that obligation if that party procures that it is done

7. 
in the case of conflict or ambiguity between any provision contained in the body of this Agreement and any provision contained in any schedule the provision in the body of this Agreement shall take precedence

8
This Agreement shall not constitute or imply any partnership joint venture agency fiduciary relationship or other relationship between the parties other than the contractual relationship expressly provided for in this Agreement

9.
This Agreement shall not be released discharged supplemented interpreted amended varied or modified in any manner except by an instrument in writing signed by a duly authorised officer or representative of each of the parties

10.
This Agreement is personal to the parties and subject to clause 11.1 below neither this Agreement nor any rights obligations or licences under it may be assigned by either party without the prior written approval of the other party such approval not to be unreasonably withheld
11.
notwithstanding clause , either party may assign this Agreement to any acquirer of all or substantially all of such party's assets or business relating to the subject matter of this Agreement
GPBML agrees that if it assigns its obligations  for the management of the Site to any other body or organisation however formed or incorporated it will include within such an assignment a provision that makes such an assignee liable to the Council in the same manner and to the same extent as would have been the case in relation to GBPML had no such an assignment taken place 

 The first part of this clause has already been stated in Clause 10 above and the second part is a non-sequitur and not acceptable at all events.
12
Neither party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in the performance of this Agreement which result from circumstances beyond the reasonable control of that party (the 'Force Majeure Event'). If such circumstances occur the obligations of the parties shall be suspended for as long as the Force Majeure Event renders the performance of this Agreement impossible

13
All notices under this Agreement shall be in writing

13.1.
Notices shall be deemed to have been duly given when served in writing and either delivered by hand or sent by first class registered mail on  [ insert appropriate person's name please  for the Council or on [ Mr David Guyan                          ] for GBPML 

14.
If any provision of this Agreement is prohibited by law or judged to be unlawful void or unenforceable by a court of law then that provision shall to the extent required be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement

15.
It is the intention of the parties that no term of this Agreement may be enforced by any person who is not a party to this Agreement (a ‘third party’) notwithstanding that any such term of this Agreement may purport to confer or may be construed as conferring any benefit on such third party and irrespective of whether such third party is identified in this Agreement. The Contracts (Rights of Third Parties) Act 1999 shall not apply to any provisions of this Agreement

16.
This Agreement shall be governed by and construed in accordance with the laws of England and Wales and the parties agree to submit to the exclusive jurisdiction of the English Courts


17. This Agreement shall continue in force for a period of ten years from the Effective Date unless terminated earlier in accordance with any right of termination arising hereunder. This Agreement may be extended after the expiry of the initial ten years by the written agreement of both parties upon such terms as both parties may at the time agree.

Schedule One

1.
The Council shall arrange for the Signage Works to be carried out within [ four months    ] of the Effective Date of this Agreement being executed in accordance with the Signage Specification at Appendix 1 

 Can we please have Appendix I
2.
The Council shall arrange for the Lighting Works to be carried out in accordance with the details set out on the Lighting Specification at Appendix II ( can we please have Appendix II ) in accordance with the following:

i.
The works to the south of the line on the Lighting Specification marked Phase 1 shall be completed within [six months ]of the Effective Date dateof this Agreement

ii.
The works to the north of the line on the Lighting Specification marked Phase 2 shall be completed within [12 months ]  of completion of Phase 1 or within 1 year and four months ] of the Effective Date of this Agreement whichever is sooner

3.
The Council shall certify in writing to GBPML that the Signage Works and the Lighting Works have been completed within 28 days of  their respective completion in the form of a Relevant Certificate of Completion
4 The parties expressly agree that the content of Appendix I and Appendix II  may only be changed with the consent of both parties and any such changes shall be in writing and signed by authorised representatives of both parties. 
Schedule Two

1.
Before the Council carries out its obligations as set out in Schedule One  GBPML must obtain  the written consent the validity of which must be at least fro two years from  all and any owners leaseholders or occupiers of those properties affected by the content of the Signage and/or the Lighting Specification and GBPML agrees to obtain all such consents and produce them to the Council within a maximum period of 60 days from the Effective Date of this Agreement  and for the avoidance of doubt all timings set out in Schedule One above shall be extended by the number of days it takes GBMPL to produce such to the Council  
2.
Any costs involved in obtaining such consents as required in clause 1 above shall be borne solely by GBPML and for the avoidance of doubt this will include any legal costs or premium involved 
3.
From the date of the issue of the Relevant Certificate of Completion by the Council's engineer GBPML  undertakes  at its cost to maintain the Relevant Works   which such maintenance shall comprise in the case of the  signage ensuring that the actcual signs are in a good state or repair, that the bulbs are working and that the signs themselves denote the proper incumbant on the Site and in the case of the lighting changing all bulbs when necessary and ensuring that the lighting is operational from dawn until 
4.         For the avoidance of doubt ' maintenance ' in this context does not mean nor shall it be deemed to mean anything required to be done to the Relevant Works which results from any cause other than ordinary wear and tear. And GBPML shall in no circumstances be liable for any loss or damage whether direct or indirect either to the Relevant Works or which results from the  Works except as may have been caused by GBMPL's acts or omissions or those of its duly authorised employees agents and or subcontractors
5.
If served with a Maintenance Notice GBPML shall carry out the works specified in the notice within the time specified therein provided that such time frame is reasonable in the circumstances

6.
If GBPML does not comply with the requirements of a Maintenance Notice then

6.1
GBPML gives the Council or its authorised servants or agents permission to enter onto the Site to carry out the works specified in the Maintenance Notice and

6.2
GBPML agrees that any reasonable costs incurred by the Council for carrying out the requirements of the Maintenance Notice shall be borne by GBPML and for the avoidance of doubt this shall include any  reasonable administration costs 

7.
Upon the issuance of the Lighting Works Completion Certificate GBPML agrees to pay the electricity costs to the relevant service provider to ensure that all lighting associated with either the Signage Works or the Lighting Works is maintained  the need to have the lights on is stated now elsewhere
7.
GPBML shall within 21 days of the Effective Date of this Agreement enter into a bond with a Surety approved by the Council  to a maximum sum of £900.00 ( nine hundred pounds sterling )on such terms as  to allow the Council to maintain the Relevant Works or to pay any or all costs to ensure that any lighting associated with the Relevant Works is maintained and to recover such sums paid or costs incurred from the Surety but so that GBPML will not be obliged to have such Surety in place for a longer period than five years. The parties furthermore agree that where the Council has been obliged under the terms of this clause to avail itself of all or part of such Surety then GBPML will upon demand make good all and any such shortfall so that the Surety level if so required by the Council is maintained at the sum of £900.00
8.
Any sums owing by GPBML to any service provider under the terms of this Agreement for a period in excess of 28 days may be paid by the Council and GPBML agrees that it will reimburse the Council any such sums paid immediately upon demand and any delay in such reimbursement will incur interest at a rate of [2% above Barclays Base Rate] 

9.
GPBML agrees to notify the Council of any proposed changes in its constitution at least 28 days before any change takes place and shall take into account any representations made by the Council with respect to those proposed changes


THIS AGREEMENT was EXECUTED as a DEED by the parties on the date

first above written

The COMMON SEAL OF 

THE MAYOR AND BURGESSES

OF THE LONDON BOROUGH

OF WANDSWORTH 

was affixed to this Deed by Order






Authorised Signatory

Signed as a Deed on behalf of

BUSINESS PARK MANAGEMENT

LIMITED 






Director






Director/Secretary

in the presence of:-


