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THIS LETTER OF INTENT (“LOI”) is dated and signed the       day of       
 
BY: 

 

(1) <<Name of Contractor>> [a company registered in England under number 
<<Company Registration Number>> whose registered office is at] OR [of] <<insert 
Address>>  (“Contractor”); and 

 
(2) <<Name of Employer>> [a company registered in England under number 

<<Company Registration Number>> whose registered office is at] OR [of] <<insert 
Address>> (“Employer”) 

 

1. Definitions   

In this Letter of Intent the following expressions have the following meanings: 

 

“Agreement” means a full written agreement signed by both Parties, 
to be entered into on a date after the date of this LOI; 

“Detailed Terms” means all of the commercial and legal terms and 
conditions of the Agreement;   

“LOI” means this Letter of Intent, including the Schedule; 

“Party” means either the Contractor or the Employer; 

“Pre-Contract [Services] 
OR [Works]” 

means that part of the whole of the [Services] OR 
[Works]  which are identified in Part 1 of the Schedule 
as the Pre-Contract [Services] OR [Works]; 

“[Services] OR [Works]” means the whole of the [Services] OR [Works] 
comprised of both Part 1 (Pre-Contract [Services] OR 
[Works]) and Part 2 (Remainder of the [Services] OR 
[Works]) of the Schedule; and 

“Schedule” means the Schedule to this LOI 

 

2. Status of this LOI and other documents 

2.1 Subject to sub-Clause 2.2, this LOI is not intended to be, and will not be, 
legally binding on the Parties;  

2.2 The Parties agree that Clauses 4, 5 and 6 of this LOI will, in accordance with 
their terms, be legally binding on them as a contract; 

2.3 The Parties have had initial discussions and other communications about the 
possible content of an Agreement, but they have yet to discuss, negotiate, 
draft, or agree on such content, that is to say any Detailed Terms, or details of 
[Services] OR [Works] to be carried out by the Contractor for the Employer, or 
any such other matters as the Parties in due course agree to set out in an 
Agreement; 
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2.4 However, the Parties presently intend in good faith that those [Services] OR 
[Works] will comprise the [Services] OR [Works] subject to any additions, 
deletions, further details, requirements or other changes to those [Services] 
OR [Works] which, after the date of this LOI, the Parties discuss, agree and 
set out in an Agreement;  

2.5 The Parties further intend in good faith that, in addition to agreeing the details 
of the [Services] OR [Works] and setting it out in an Agreement, they will, as 
soon as reasonably practicable after the date of this LOI also fully discuss, 
negotiate, draft, and agree all of the Detailed Terms and any other content of 
the proposed Agreement, and then set out that content in the Agreement and 
proceed to sign it; 

2.6 Subject to sub-Clause 2.2, only if and when both Parties sign such an 
Agreement and it comes into existence according to its express terms will 
there be any agreement between them relating to the [Services] OR [Works] 
or any other [Services] OR [Works] which is legally binding on them as a 
contract;  

2.7 The Parties intend that any such Agreement entered into will supersede and 
replace this LOI, and that such Agreement will incorporate and regulate all of 
the [Services] OR [Works] to be carried out under the Agreement including 
any Pre-Contract [Services] OR [Works] carried out under this LOI up to the 
date of the Agreement; and  

2.8 The Parties agree that, subject to sub-Clause 3.2, unless and until an 
Agreement comes into existence, this LOI shall stand, and that this LOI shall 
govern any and all Pre-Contract [Services] OR [Works] carried out unless and 
until any such Agreement comes into existence to supersede and replace this 
LOI; and  

2.9 The Parties agree and accept that no oral or written statement or 
representation (negligent or otherwise), and no warranty, promise, 
understanding or agreement (whether before, on, or after the date of this LOI), 
shall be of any effect in relation to this LOI or an Agreement or the [Services] 
OR [Works] or any other [Services] OR [Works], unless and until it is set out 
as an express term of an Agreement 

3. Ongoing Discussion and Negotiations 

3.1 Notwithstanding sub-Clauses 2.4 and 2.5, the Parties will not have any legal 
obligation to continue or complete their discussions or negotiations, or to 
agree, produce, or sign an Agreement in relation to the [Services] OR [Works] 
or any other [Services] OR [Works]; and 

3.2 Either Party may, without thereby incurring liability to the other, at any time 
and for any or no reason, terminate their discussions or negotiations forthwith 
by giving written notice to the other 

4. Pre-Contract [Services] OR [Works] and Payment – Procedure  

4.1 The Contractor will not have any obligation to begin to carry out, continue or 
complete all or any of the Pre-Contract [Services] OR [Works] on or after the 
date of this LOI pending the coming into existence of an Agreement, 
notwithstanding any request, confirmation or consent given pursuant to sub-
Clause 4.2; 

4.2 If at any time after the date of this LOI and before the coming into existence of 
an Agreement:  
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4.2.1 the Employer makes a request by written notice to the Contractor to 
carry out all of the Pre-Contract [Services] OR [Works] or that part 
thereof which the Employer specifies in the notice, the Contractor may 
in its absolute discretion either refuse to do so or if it confirms in a 
written notice to the Employer that it will do so, the Contractor may 
carry out the Pre-Contract [Services] OR [Works] or the part thereof 
requested by the Employer; or  

4.2.2 the Contractor makes a request by written notice to the Employer 
seeking its consent to the Contractor carrying out all of the Pre-
Contract [Services] OR [Works] or that part thereof which the 
Contractor specifies in the notice, the Employer may in its absolute 
discretion either refuse to do so or it may give consent by written 
notice to the Contractor to carry out the Pre-Contract [Services] OR 
[Works] or that part thereof for which the Contractor requested 
consent;  

4.3 Subject to sub-Clause 4.4, if, pursuant to sub-Clause 4.2 but not otherwise, 
the Contractor carries out any Pre-Contract [Services] OR [Works], it shall be 
entitled to be paid on the basis set out in Part 3 of the Schedule for those Pre-
Contract [Services] OR [Works] provided that the Contractor first gives 
invoices to the Employer for such payments (such invoices to be issued 
<<monthly>> on or after the carrying out of the part of the Pre-Contract 
[Services] OR [Works] covered by the invoice in each case), but the 
Contractor shall not be entitled to any further or other costs or remuneration;  

4.4 Unless the Employer expressly states otherwise in a written notice to the 
Contractor at any time, the maximum aggregate of all payments to which the 
Contractor will become entitled for any and all Pre-Contract [Services] OR 
[Works] carried out pursuant to sub-Clause 4.2 shall be limited to £<<insert 
sum>> including any Value Added Tax even if the Contractor incurs costs, 
expenses or liabilities exceeding that amount or the calculation of payments 
under sub-Clause 4.3 exceeds that amount; 

4.5 The Parties intend that an Agreement will provide that payments made under 
sub-Clause 4.3 of this LOI will be on account of, and deducted from and 
credited against, any payment becoming due under that Agreement in respect 
of any [Services] OR [Works] carried out under that Agreement (including any 
of such [Services] OR [Works] as comprise any Pre-Contract [Services] OR 
[Works]). The Parties intend that that deduction will be on a £ for £ basis, and 
that if such Agreement prices or values any Pre-Contract [Services] OR 
[Works] (as part of the [Services] OR [Works]) differently from the way in 
which they are priced or valued under Part 3 of the Schedule, the Agreement 
shall still provide for such a £ for £ deduction. If no Agreement is entered into, 
the Contractor shall remain entitled to retain payments received under sub-
Clause 4.3;   

4.6 If either Party gives written notice to the other Party under sub-Clause 3.2, any 
Pre-contract [Services] OR [Works] then being carried out shall thereupon 
cease to be further carried out, and the Employer will not be liable to pay 
anything for any Pre-Contract [Services] OR [Works] carried out thereafter by 
the Contractor; 
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4.7  The Employer will have no claim against the Contractor for any lateness in or 
failure to carry out any Pre-Contract [Services] OR [Works] or for any 
incompleteness of or defects in any Pre-Contract [Services] OR [Works]; 

4.8 The Employer will not be obliged to consent to the Contractor carrying out any 
Pre-Contract [Services] OR [Works], and the Employer’s sole liability in 
respect of Pre-Contract [Services] OR [Works] which are carried out will be to 
make payment as provided by this Clause 4 for Pre-Contract [Services] OR 
[Works]; and 

4.9 If an agreement for Pre-Contract [Services] OR [Works] arises as a 
consequence of the implementation of sub-Clauses 4.2 and 4.3, it shall not be 
deemed to incorporate any draft terms which either Party at any time has 
previously proposed as terms of an Agreement 

5. Pre-Contract [Services] OR [Works] - Miscellaneous  

5.1 Any such act as is described in sub-Clause 5.2 shall not be deemed to be: 

5.1.1 Acceptance by either Party of any proposed or draft terms of an 
Agreement or of any other terms or offer; or  

5.1.2 Part performance of an agreement comprising proposed or draft terms 
of an Agreement; or  

5.1.3 Part performance of any other agreement (other than agreement 
pursuant to sub-Clauses 4.2 and 4.3 of this LOI); 

5.2 An “act” for the purpose of sub-Clause 5.1 is: 

5.2.1 A request by the Employer to carry out, or a request by the Contractor 
to be permitted to carry out, any Pre-Contract [Services] OR [Works]; 
or 

5.2.2 Consent by the Employer to the Contractor’s request to carry out any 
Pre-Contract [Services] OR [Works]; or 

5.2.3 Carrying out of any Pre-Contract [Services] OR [Works] by the 
Contractor; or 

5.2.4 Payment by the Employer under sub-Clause 4.3 or acceptance of such 
payment by the Contractor; or 

5.2.5 Conduct or steps of either Party (including any conduct or steps by the 
Contractor which are preparatory to either any Pre-Contract [Services] 
OR [Works] or any [Services] OR [Works]); or  

5.2.6  Acceptance by either Party of any such conduct or steps as described 
in sub-Clause 5.2.5 by the other  Party 

 6. Confidentiality  

6.1 Each Party (“the First Party”) undertakes to the Other Party that in 
consideration of the Other Party providing or making available to the First 
Party any confidential information or material concerning the business, affairs, 
customers, clients, or suppliers of the Other Party which is or might be 
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relevant to the Pre-Contract [Services] OR [Works] or use of them or to an 
Agreement (“Confidential Information”), the First Party shall not use or 
disclose that Confidential Information for any purpose other than the carrying 
out of any Pre-Contract [Services] OR [Works], or evaluation, discussion, 
relating to the [Services] OR [Works] or the negotiation of an Agreement; 

6.2 Neither Party is legally obliged to supply or make available to the other Party 
any Confidential Information. However, in connection with their discussions 
and negotiations relating to an Agreement, the Parties anticipate that they will 
supply or make available Confidential Information to each other; 

6.3 Neither Party shall in any circumstances have any liability to the other Party 
for any inaccuracies or incompleteness in any Confidential Information that it 
supplies or makes available to the other Party;  

6.4 If at any time either Party requests the other Party to return any Confidential 
Information provided or made available by it to the other Party, the other Party 
shall do so promptly and it shall also destroy any copies it has made of the 
same; and  

6.5 Each Party acknowledges and agrees that damages alone would be an 
inadequate remedy for any breach of this Clause 6, and that an injunction, 
specific performance, or other equitable relief, should be awarded against the 
defaulting Party in the event of threatened or actual breach by it of this Clause 
6, without prejudice to any other rights or remedies that either Party may have 
in relation to such threatened or actual breach 

6.6 In this Clause 6 

6.6.1 “Data Protection Legislation” means 1) unless and until GDPR is no 
longer directly applicable in the UK, GDPR and any national 
implementing laws, regulations, and secondary legislation (as 
amended from time to time), in the UK and subsequently 2) any 
legislation which succeeds GDPR;  

6.6.2 “GDPR” means EU Regulation 2016/679 General Data Protection 
Regulation; and 

6.6.3 “personal data” means personal data as defined in the Data Protection 
Legislation. 

6.7 If in connection with this LOI either Party (“First Party”) collects, holds or 
otherwise processes any personal data then First Party undertakes to the 
other Party (“Other Party”) to do so only 

6.7.1 in connection with and for the purposes of: 

a) this LOI; and/or 

b) discussion, negotiation, drafting, and agreement on the Detailed 
Terms; and/or 

c) entering into an Agreement; and/or 

d) any Pre-Contract [Services] OR [Works]; 

6.7.2 in accordance with the provisions of Data Protection Legislation and 
the rights under the Data Protection Legislation of the Other Party and 
the rights under the Data Protection Legislation of any third party; 

6.7.3 in accordance with the First Party’s Privacy Notice. A copy of each 
Party’s Privacy Notice [is attached in Part 4 of the Schedule to this 
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LOI][is available on request] [has been provided to the Other Party on 
or before the date of this LOI]. 

6.8 Any personal data to be shared by the First Party with the Other Party in 
connection with this LOI shall be shared only in accordance with the terms of a 
Data Sharing Agreement entered into by the Parties before any such sharing 
occurs. 

7. Law and Jurisdiction 

7.1 This LOI, the Pre-Contract [Services] OR [Works], and the discussions and 
negotiations between the Parties in connection with the [Services] OR 
[Works] and an Agreement, and all disputes or claims arising out of or in 
connection with this LOI or an Agreement, shall be governed by, and 
construed in accordance with, the laws of England and Wales; and 

7.2 Any dispute, controversy, proceedings or claim between the Parties relating to 
this LOI, the Pre-Contract [Services] OR [Works], the [Services] OR [Works], 
or an Agreement, shall fall within the jurisdiction of the courts of England and 
Wales. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SCHEDULE 
 

Note: The [Services] OR [Works] comprise the total of all services and works described in 
both Parts 1 and 2 below 

 
 

PART 1 - Pre-Contract [Services] OR [Works] 
 

Note: These [Services] OR  [Works] (but no other or further [Services] OR [Works])  may be 
carried out under this LOI pursuant to Clause 4. 
<<insert description of this part of the total [Services][Works]>> 

 
 

PART 2 - Remainder of the [Services] OR [Works] 
 
Note: None of these [Services] OR [Works] may be carried out under this LOI. They are only 
to be carried out under any Agreement which is entered into by the Parties.  
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<<insert description of the remainder of the total [Services][Works]>> 
 

PART 3 - Provision for payment for any Pre-Contract [Services] OR [Works] carried out 
pursuant to Clause 4 

 
Note - This note is not part of this template. 
<<Insert details of terms of payment for Pre-Contract [Services] OR [Works]>> 
The following is a list of suggestions to help you decide how you to pay for Pre-Contract 
[Services] OR [Works] to be carried out. It is a non-exclusive list examples. If none of these 
alternatives fully meets your needs, you can adopt some other formula for payment instead. 
 
[<<Rate per hour for each man hour of Pre-Contract [Services]/[Works], to be paid against 
daily time sheets for each person involved. Each time sheet to particularise the Pre-Contract 
[Services]/[Works] covered by that time sheet>>]  
 
OR 
 
[<<Actual costs reasonably incurred in carrying out the Pre-Contract [Services]/[Works] are 
to be paid. Costs to be demonstrated on an open book  basis. ] 
 
or by such other reasonable evidence of costs actually and necessarily incurred showing the 
particular aspects of the work/services on which they are inucrred, with no costs chargeable 
for rectification of defective services/works>>    
 
OR 
 
[<<Actual costs reasonably incurred as in above example plus [  ] % profit margin>>] 
 
OR 
 
[<<For each of the following elements/modules of the Pre-Contract [Services][Works] fully 
completed, the amount shown will be paid: 
 
<< describe element/module>> Amount: £        >> 
<< describe element/module>> Amount: £        >> 
<< describe element/module>> Amount: £        >> 
Etc.] 
 

 
PART 4  - Attach a copy of each Party’s Privacy Notice as referenced in Clause 6.7.3 

 

 
 

EITHER  

[SIGNED on the above date for and on behalf of [<<Insert name of Contractor>>] : 

By <<Name and Title of person signing for Contractor>> 

__________________________________________________ 
Authorised Signature 

OR 

[SIGNED on the above date by <<Insert name of Contractor>>] 

__________________________________________________ 
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Signature 

 

AND 

 

EITHER  

[SIGNED on the above date for and on behalf of [<<Insert name of Employer>>] : 

By <<Name and Title of person signing for Employer>> 

__________________________________________________ 
Authorised Signature 

OR 

[SIGNED on the above date by <<Insert name of Employer>>] 

__________________________________________________ 

Signature 
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