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This deed is made the 	day of	20
Between:
[bookmark: bmkPartiesBody][●Contractor] (Company number [●]) whose registered office is at [●] (the Contractor);
[●Beneficiary] (Company number [●]) whose registered office is at [●] (the Beneficiary); and
[●Client] (Company number [●]) whose registered office is at [●] (the Client).
Background:
The Client has entered into or is about to enter into a Contract with the Contractor regarding the Service; 
The Beneficiary is [insert nature of Beneficiary's interest];
Under the terms of the Contract the Contractor has agreed to enter into this Deed for the benefit of the Beneficiary.
Operative provisions:
[bookmark: _Toc248295347][bookmark: _Toc485895300]Definitions and interpretation
In this deed, unless the context otherwise requires, the following words have the following meanings:
	Beneficiary
	includes any person to whom the benefit of this Deed and/or any rights arising under it shall have been validly assigned in accordance with clause 4

	Client
	includes any person to whom the benefit of the Contract has been validly assigned in accordance with its terms

	Contract
	the contract entered into or about to be entered into between the Client and the Contractor in relation to the Service

	Design Documents
	all designs, drawings, specifications, software, electronic data, photographs, plans, surveys, reports, and all other documents and/or information (and any designs, ideas, concepts and inventions contained in them whether patentable or not) which may be prepared, conceived or developed by or on behalf of the Contractor in the course of or as a result of carrying out the Service

	Practical Completion
	taking over of the Service as certified or otherwise evidenced pursuant to the terms of the Contract

	Property
	the location of the Service being [●]

	Service
	the carrying out and completion of the service as detailed in the Contract

	Statutory Requirements
	any requirements imposed by
any act of parliament, statutory instrument, rule  or order made under any act of parliament;
any regulation or bye law or approved code of practice of any local authority, statutory undertaker or other body which has jurisdiction with regard to the Service or to whose systems the Service are or will be connected; or
the terms of any planning permission, building regulation approval or other consent or approval required for the execution of the Service


In this deed, unless the context otherwise requires:
any obligation on a party to this Deed to do any act includes an obligation to procure that it is done;
[bookmark: _DV_M163]the clause and paragraph headings in this Deed are for ease of reference only and are not to be taken into account in the construction or interpretation of any provision to which they refer;
[bookmark: _DV_M164]unless the contrary intention appears, references:
[bookmark: _DV_M165]to numbered clauses and schedules are references to the relevant clause in, or schedule to, this Deed; and 
[bookmark: _DV_M166]to a numbered paragraph in the schedule are references to the relevant paragraph in the schedule;
[bookmark: _DV_M167]words in this Deed denoting the singular include the plural meaning and vice versa;
[bookmark: _DV_M168]references in this Deed to any statutes or statutory instruments include any statute or statutory instrument amending, consolidating or replacing them respectively from time to time in force, and references to a statute include statutory instruments and regulations made pursuant to it;
[bookmark: _DV_M169]words in this Deed importing one gender include both genders and may be used interchangeably, and words denoting persons, where the context allows, include corporations and vice versa.
[bookmark: _Ref306695159][bookmark: _Toc404256217][bookmark: _Toc485895301]Contractor's warranties
[bookmark: _Ref306695110][bookmark: _DV_M172]The Contractor warrants and undertakes to the Beneficiary that it has observed and performed and will continue to observe and perform each and all of the obligations on its part to be observed and performed under the Contract in accordance with the terms of the Contract, provided always that:
the Contractor shall owe no greater obligations to the Beneficiary under this Deed than it would have owed had the Beneficiary been named as a joint client with the Client under the Contract; and
[bookmark: _DV_M173]the Contractor shall not be liable to the Beneficiary in respect of any delay to the completion of the Service.
[bookmark: _DV_M174][bookmark: _DV_M185][bookmark: _DV_M186]The Contractor extends to the Beneficiary the benefit of all warranties and undertakings on the part of the Contractor contained in the Contract.
[bookmark: _DV_M187]The Contractor acknowledges that the Beneficiary shall be deemed to have relied and shall continue to rely upon the warranties and undertakings given by the Contractor under this clause 2.
[bookmark: _DV_M188]The Contractor acknowledges to the Beneficiary that, at the date of this Deed, the Contract remains in full force and effect and the Client has paid all sums properly due to the Contractor under the Contract.
[bookmark: _Toc51140538][bookmark: _Toc404256220][bookmark: _Toc485895302][bookmark: _DV_M236]Use of Design Documents
[bookmark: _Ref306695480][bookmark: _DV_M237]The copyright in the Design Documents shall remain vested in the Contractor, but the Contractor grants to the Beneficiary an irrevocable royalty-free non-exclusive licence to use and to reproduce any or all of the Design Documents for any purpose connected with the Service and/or the Property including, but without limitation, the execution and completion of the Service and the maintenance, letting, occupation, management, sale, advertisement, extension, alteration, reinstatement and repair of the Property.  
The licence referred to in clause 3.1 shall carry the right to grant sub-licences and shall be transferable to third parties and shall subsist notwithstanding the determination (for any reason) of the Contractor's employment under the Contract, provided always that the Contractor shall not be liable for the consequences of any use of the Design Documents for any purpose other than that for which it was prepared.
[bookmark: _DV_M238][bookmark: _Ref306695495]Insofar as the Contractor is the author of the Design Documents and of the Service, the Contractor waives any moral rights which it might otherwise be deemed to possess in respect of them.  The Contractor shall not exercise his moral rights against the Beneficiary and the Contractor agrees that the Beneficiary is entitled to make any reasonable changes or amendments to the design prepared by or on behalf of the Contractor.  
[bookmark: _DV_M239]The Contractor shall procure for the Beneficiary a waiver corresponding to that in clause 3.3 from any sub-contractor or consultant employed by the Contractor who is an author of any part of the Design Documents and of the Service in respect of them.
The Contractor shall indemnify the Beneficiary against any liability which the Beneficiary may incur by reason of the Contractor's infringing or being held to have infringed any copyright or other intellectual property rights of any person.
[bookmark: _DV_M240][bookmark: _Ref385505470]The Contractor shall within 28 days of the Beneficiary's request provide a complete set of copies of the Design Documents to the Beneficiary without charge.
[bookmark: _Toc51140539][bookmark: _Ref385501457][bookmark: _Ref385501464][bookmark: _Ref385505324][bookmark: _Ref385505474][bookmark: _Ref385505564][bookmark: _Toc404256221][bookmark: _Toc485895303][bookmark: _DV_M244]Assignment
The Beneficiary may assign the benefit of this Deed and/or any rights arising under it on notice to the Contractor at any time without the Contractor's consent.  
[bookmark: _DV_M245]The Contractor shall not be entitled to contend that any person to whom this Deed is assigned is precluded from recovering any loss incurred by such assignee from any breach of this Deed (whenever occurring) by reason that such a person is an assignee and not a named Beneficiary under this Deed.
[bookmark: _Toc51140540][bookmark: _Toc45947289][bookmark: _Ref306695572][bookmark: _Toc404256222][bookmark: _Toc485895304][bookmark: _DV_M247]Insurance
The Contractor undertakes to the Beneficiary to maintain with reputable insurers carrying on business in the United Kingdom, from the date of this Deed and for a period expiring no earlier than [6][12] years after the date of Practical Completion and notwithstanding the determination for any reason of the Contractor's employment under the Contract, professional indemnity insurance, with a limit of indemnity of not less than £[●],000,000 ([●] million pounds) in respect of each and every claim, provided always that such insurance continues to be available in the United Kingdom market upon reasonable terms and at commercially reasonable premium rates.
[bookmark: _DV_M248]As and when it is reasonably required to do so by the Beneficiary, the Contractor shall produce for inspection by the Beneficiary documentary evidence that such insurance is being properly maintained.
[bookmark: _DV_M249]The Contractor shall notify the Beneficiary immediately if such insurance ceases to be available upon reasonable terms and at commercially reasonable premium rates or if for any other reason the Contractor is unable to continue to maintain such insurance.
[bookmark: _DV_M250][bookmark: _Ref306695526]The Contractor shall not compromise, settle or waive any claim which it may have under such insurance in respect of any professional liability which it may incur under this Deed without the prior written consent of the Beneficiary provided that nothing in this clause 5.4 shall preclude the Contractor's insurers from taking over (in the name of the Contractor) the defence of any claim made by the Beneficiary under this Deed and (in that capacity) from conducting and settling it as they see fit.
[bookmark: _DV_M251][bookmark: _Toc51140541][bookmark: _Toc404256223][bookmark: _Toc485895305][bookmark: _DV_M252]Other remedies
Nothing in this Deed shall in any way limit or affect any other rights or remedies (whether under any contract, at law, in equity or otherwise) which the Beneficiary would have against the Contractor in the absence of this Deed.  
[bookmark: _DV_M253][bookmark: _DV_M254]The liability of the Contractor under this Deed shall not be released, diminished or in any other way affected by:
the appointment by the Beneficiary of any person to survey the Property or to monitor the carrying out of the Service or to inspect any documents relating to them on behalf of the Beneficiary or the failure to appoint such a person;
[bookmark: _DV_M255]any approval or consent given or withheld or purported to be given or withheld by or on behalf of the Beneficiary; or
[bookmark: _DV_M256]any other independent inquiry into any relevant matter which the Beneficiary may make or fail to make.
[bookmark: _DV_M257][bookmark: _Toc51140542][bookmark: _Toc404256224][bookmark: _Toc485895306]Limitation
[bookmark: _DV_M258]No action or proceedings for any breach of this Deed shall be commenced against the Contractor after the expiry of [6][12] years following Practical Completion of the Service.
[bookmark: _DV_M259][bookmark: _Toc51140543][bookmark: _Toc404256225][bookmark: _Toc485895307]Notices
[bookmark: _DV_M260][bookmark: _Toc51140544]Any notice or consent required or permitted under this Deed shall be in writing and shall be sent by first class post, hand delivery or fax. There shall be no right to serve notices or consents by email. 
[bookmark: _DV_M261]Any such notice, consent or other document shall be deemed to have been duly received:
[bookmark: _DV_M262]if despatched by first class post - 48 hours from the time of posting to the relevant party; or
[bookmark: _DV_M263]if despatched by hand delivery - at the time of actual delivery; or
[bookmark: _DV_M264]if despatched by fax - 24 hours after the time of the despatch.
[bookmark: _DV_M265][bookmark: _Ref27281635][bookmark: _DV_M266]In proving service by post it will be sufficient (unless any relevant part of the postal service is affected by industrial action) to prove that the envelope containing the notice was duly stamped addressed and posted to the addresses given for a party in this Deed or such other addresses subsequently notified in writing as being the registered office or principal address of business of the relevant party.  In proving service by fax it shall be sufficient to prove that it was properly addressed and dispatched to the numbers as notified in writing by the relevant party to other parties.
[bookmark: _DV_M267]A party shall not attempt to prevent or delay the service on it of a notice under this Deed.
[bookmark: _DV_M268][bookmark: _Toc404256226][bookmark: _Toc485895308]Governing law and disputes
[bookmark: _DV_M269]The application and interpretation of this Deed shall in all respects be governed by the laws of England and any dispute or difference arising under this Deed shall be subject to the jurisdiction of the courts of England.
[bookmark: _DV_M270][bookmark: _Toc51140545][bookmark: _Toc404256227][bookmark: _Toc485895309]Third Party Rights
[bookmark: _DV_M271]Unless the right of enforcement is expressly granted, it is not intended that a third party should have the right to enforce a provision of this Deed.
[bookmark: _DV_M272]The parties may rescind or vary this Deed without the consent of a third party to whom an express right to enforce any of its terms has been provided.
In witness this deed has been executed and delivered on the date appearing at the top of page 
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[bookmark: bmkDeedNameSig][bookmark: bmkPartiesSig]Signature page to the Deed of Warranty between [●Contractor], [●Beneficiary] and [●Client].
	Executed as a deed by [●]	)
acting by [●] ,a director,	)
in the presence of	)
Witness signature
Witness name
Witness address

Witness occupation
	



	Executed as a deed by [●]	)
acting by [●] ,a director,	)
in the presence of	)
Witness signature
Witness name
Witness address

Witness occupation
	



	Executed as a deed by [●]	)
acting by [●] ,a director,	)
in the presence of	)
Witness signature
Witness name
Witness address

Witness occupation
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