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THIS CONTRACT is made on LT g ‘4| 2023
BETWEEN:

(1) THE SECRETARY OF STATE FOR EDUCATION of Sanciuary Buildings, Great Smith
Street. London, SW1P 3BT (the "Employer”); and

i2) WILLMOTT DIXON CONSTRUCTIOM LIMITED (company number 00768173) whose
registered office is at Suite 201, The Spirella Building, Bridge Road. Letchworth Garden City,
Hertfordshire, SG6 4ET (the "Contractor”)

RECITALS

Rob the Employer wishes to have the design and construction of the following work

carriad out: the internal refurbishment of existing levels B, 7. 6, and 4 (together with
replacement of core infrastruclure services) at Department for Education,
Sanctuary Buildings, Great Smith Street, London, SW1P 3BT (the "Werks") in
accordance with the JCT Design and Build Contract (2016 edition) including
gections 1 to 13 and the Schedules annexed thereto subject to the further
amendments set out in Appendix 1 to this Contract (hereinafter referred to as the
“Conditions") and the Employer has supplied to the Contractor documents
showing and describing or otherwise stating his requirements (the "Employer's
Requirements”),

Second in response to the Employer's Requirements the Confractor has supplied to the
Employer:

+ documents showing and describing the Centractor's proposals for the
design and construction of the Works (the "Contractor's Proposals™), and

« an analysis of the Contract Sum (the “Contract Sum Analysis”);

Third the Contractor has examined the Employer's Requirements and subject to the
Conditions, is salisfied that the Contractor's Proposals and the Contract Sum
Analysis meet the Employer's Requirements and has also agreed to accept full
responsibility for any design contained in the Employer's Requirements;

Fourth for the purpases of the Construction Industry Scheme (CIS) under the Finance Act
2004 the status of the Employer as at the Base Date is that stated in the Contract
Farticulars,

Fifth the division of the Works inte Sections is shown in the Employer's Requirements or

in such other documents as are identified in the Contract Particulars,

Sixth where so stated in the Contract Particulars, this Contract is supplemented by the
Framework Agreement identified in those particulars,

Seventh whether any of Supplemental Provisions 1 1o 12 apply is stated in the Contract
Particulars,




ARTICLES:

IT 1S HEREBY AGREED as follows

1.

CONTRACTOR'S OBLIGATIONS

The Contractor shall carry out and complete the design for the Works and canry
out and complete the construction of the Warks in accordance with the Contract
Documents and in so doing agrees lo accepl responsibility for any design
contained within the Employer's Requiraments

CONTRACT SUM

The Employer shall pay the Contractor at the times and in the manner specified
in the Conditions, the VAT exclusive sum of [[ITNGNGEINEIENENGEEE
- 1l [/ | | ]

B ih= ‘Contract Sum") or such other sum as shall become
payable under this Contract

EMPLOYER'S AGENT

For the purpose of this Contract the "Employer's Agent” is Arcadis LLP
{Company number. OC368843) whose registered office is at 80 Fenchurch
Street, London, EC3M 4BY or such other person as the Employer nominates in
his place. Save to the extent that the Employer may otherwise specify by written
notice to the Contractor, (i) all notices, applications, requesis or statements
submitted by the Contractor to the Employer must at the same time also be
submitted to the Employer's Agent; and (ii) the Employer's Agent shall have full
authority to receive and issue applications, consents, instructions, nofices,
requests or statements and to otherwise act for the Employer under any of the
Conditions.

EMPLOYER'S REQUIREMENTS AND CONTRACTOR'S PROPOSALS

The Employer's Requirements, the Contractor's Proposals and the Contract Sum
Analysts and the BIM Protocol are those referred to in the Contract Particulars

PRINCIPAL DESIGNER

The Principal Designer for the purpose of the CDM Regulations s
« for RIBA Stages 1 - 3 (inclusive), Arcadis LLP,
= for RIBA Stage 4 onwards, the Contractor

or such replacement as the Employer at any time appoints to fulfil that role




10.

PRINCIPAL CONTRACTOR

The Principal Contractor for the purposes of the CDM Regulations is the
Contractor or such replacement as the Employer at any time appoints to fulfi
that role

ADJUDICATION

Notwithstanding anything else contained in this Contract, if any dispute or
difference arises under this Contract, either Party may refer it to adjudication in
accordance with clause 9.2

LEGAL PROCEEDINGS

Subject to referral to Article 7 if any dispute or difference as to any malter or
thing of whatsoever nature arising under this Contract or out of or in connection
therewith shall arise between the Contractor and the Employer ither during the
progress of the Works or after the completion or abandonment of the Works or of
after the determination of the employment of the Contractor it shall be
determined by legal proceedings and the Enghsh Courts shall have jurisdiction
over any such dispute or difference.

COLLATERAL WARRANTIES: THE CONTRACTOR

9.1 The Contractor shall execute and deliver to the Employer by the date of
this Contract collateral warranties in the form of Annex 1 to this Contract
with only such amendments as the Employer may approve in favour of.

911 any freeholder or landlord of the Sites (where this is not the
Employer); and

91.2 Legal and General Assurance (Pensions Management) Limited
{CRN: 01006112) of One Coleman Street, London, ECZR 5AA

9.2 Should the collateral warranties from the Contractor not be delivered to
the Employer within 10 Business Days of a written requeslt from the
Employer then the Employer shall be entitted to withhold all future
payments to the Contractor until such time as the relevant collateral
warranties have been provided to the Employer

SUB-CONTRACTORS

10.1  In this Article 10 'Principal Building Sub-Contractor’ means any Sub-
Contracter or supplier of the Contractor for the following elements of the

Works

Barisi + cailinas:

Glazed partitions, 1-:""“%‘"‘:
Joinery, ‘-f:\_s*' '

[ES - and-owvbieles. and
Mechanical, electrical, plumbing. and healing services.



10.2 Each of the Pnncipal Building Sub-Contractors shall be appointed by
deed. and within 5 Business Days of the appointment of a Principal
Building Sub-Contractor the Contractor shall supply a complete copy of
the sub-contract to the Employer

10.3 The Contractor shall procure that every Principal Building Sub-Contractor
shall provide to the Employer collateral warranbes, in respect of each
sub-contract package, in the form as set out in Annex 2 to this Contract
with only such amendments as the Employer may approve in favour of:

10.3.1 the Employer;

10.3.2 any freeholder or landlord of the Sites (where this 15 not the
Employer)

10.3.3 Legal and General Assurance (Pensions Management) Limited
(CRN: 01006112) of One Coleman Street, London, EC2ZR 5AA

10.4 The Contractor shall procure that each Principal Building Sub-Contractor
takes out and maintains in force professional indemnity insurance ("Pl
Insurance”) provided that such insurance is generally available in the market to
members of the relevant Principal Building Sub-Contractor's ftrade at
commercially reasonable rates and provided further that payment of any
increased or additional premiums required by insurers by reason of the Frincipal
Building Sub-Contractor's own claims record or other acts, omissions, matters or
things peculiar to the relevant party will be deemed to be within the reasonable
rates

10.5 The Contractor shall provide evidence satisfactory to the Employer (as
and when reasonably required by the Employer) of the Pl Insurance
being in full force and effect for the period beginning on the earlier of the
Date of Possession or, the date of this Contract and ending twelve (12)
years after the date of Practical Completion of the Works pursuant 1o
clause 227 in respect of the Works which shall be at the appropriate
level as set out in the table below

Principal Building Sub-Contractor | Level of Pl Insurance

Partitions and ceilings

G'Iazeh_pahﬁ-ns_

Joinery




[IPS and cubicles
I
[

| Mechanical, electrical, plumbing I
and healing services

“Any other Principal Building Sub-
Contractor

106 Should the collaleral warranties from the Principal Building Sub-
Contractor not be delivered to the Employer within 10 Business Days of a
written request from the Employer then the Employer will be entitied to
withhold all future payments to the Contractor in respect of that particular
sub-contractor's work until such time as the relevant collateral warranty
has been delivered

10.7 The Employer's right to withhold payment under Aricle 10.6 shall not
apply once the Contractor satisfies its obligations under Article 10

11. DESIGN CONSULTANTS

11.1 Mot used

11.2 Mol used

11.3  Within 15 Business Days of executing this Contract, the Contractor shall
appoint the following consultants (or such other consultants as the
Employer shall approve) for the purposes of the Works
Architect and BREEAM assessor
Mechanical, electrical, and plumbing engineer,

Civil and structural engineer,
Acoustic engineer,
Fire engineear
BIM consultant and surveyor, and
FPrincipal Designer,
{together the “Design Consultants”)
11.4 The Design Consultants shall be appointed by deed in the terms of the

respective draft appointments contained in Annex 3 with such
modifications (if any) as the Contractor or any Design Consultant shall
require and the Employer (acting reasonably) shall approve



11.5

11.6

11.7

11.8

11.9

11.10

111

11.12

Within 5 Business Days after the appointment of each Design Consultant
the Contractor shall supply to the Employer a completed certified copy of
the Design Consultant’s deed of appointment.

The Contractor shall not dismiss any of the Design Consultants or vary
the terms of their appointment without the written approval of the
Employer,

If the employment of any Design Consultant is terminated before the
completion of the services allocated to him, the Contractor shall as soon
as is practicable but on 5 Business Days’ notice to the Employer appoint
another consultant to complete those services (save any consultant 1o
whom the Employer shall make reasonable objection in wnting). The

foregoing provisions of this Article 11 shall apply to such replacement
consultant, with such amendments as are necessary

The Contractor shall procure that every Design Consultant shall provide
o the Employer collateral warranties in the form of Annex 4 to this
Contract with only such amendments as the Employer may approve in
favour of

11.8.1 the Employer;

11.8.2 any freeholder or landlord of the Sites (where this s not the
Employer). and

11.8.3 Legal and General Assurance (Pensions Management) Limited
(CRN: 01006112) of One Coleman Street, London, ECZR 5AA.

Should the collateral warranties from the Design Consultants not be
delivered to the Employer within 10 Business Days of a written request
from the Employer then the Employer will be entitled to withheld all future
payments to the Contraclor in respect of that particular Design
Consultant's work until such time as the relevant collateral warranty has
been delivered.

The Employer's right to withhold payment under Article 11.9 shall not
apply once the Contractor satisfies its obligations under this Article 11,

The Contractor shall procure that each Design Consultant takes out and
maintains in force Pl Insurance provided that such insurance is generally
available in the market to members of the relevant consultant's
profession at commercially reasonable rates and provided further that
payment of any increased or additional premiums required by insurers by
reason of the Design Consultant's own claims record or other acts,
amissions, matters or things peculiar to the relevant party will be deamed
to be within the reasonable rates

The Contractor shall provide evidence satisfactory to the Employer (as
and when reasonably required by the Employer) of the Pl Insurance
being in full force and effect for the period beginning on the earlier of the
Date of Possession or, the date of this Contract and ending twelve (12)
years after the date of Practical Completion of the Works pursuant lo
clause 2 27 in respect of the Works which shall be at the appropriate
level as set out in the table below:

Design Consultant Level of Pl Insurance




Architect and BRE

Structural and civil

Mechanical, electncal and

plumbing engineer

Fire engineer

Acaushc angineer

[ BIM consultant and surveyor

Principal Designer

EAM assessor

Ergireer

. Any other meamber of I
Professional Team




12.

13.

14,

15.

16.

17.

18.

PARENT COMPANY GUARANTEE

The Contractor shall procure the execution and delvery to the Employer by its
Parent, within 10 Business Days of a written request from the Employer, of a
parent company guarantee, in the form set out in Annex 6 to this Contract with
only such amendments as lthe Employer may approve. In the event of any
change of ownership or contrel in the Contractor, the Conlractor shall
immediately provide a replacement parent company guarantee from the
replacement parent company

COMPLETION CERTIFICATE

13,1 The Contractor shall be responsible for obtaining a completion cerificate
under Regulation 17 of the Building Regulations 2010 in respect of the
Works or any Section

13.2 The Employer shall not be required to give a statement to the effect that
the Works or any Section has reached Practical Completion until the
Contractor has complied with Article 13.1 in respect of the Works or such
Section.

EMPLOYER'S POLICIES

Subject to the provisions of clause 2.17 the Contractor shall ensure the Works
fully comply with all applicable Employer's Policies

AUDIT

The Contractor shall cooperate fully and in a timely manner with any request
from time to time of any auditor (whether internal or external) of the Employer
and to provide documents, or to procure the prowision of documents, and to
provide, or lo procure the provision of, any oral or written explanation relating to
the same

NOT USED

PRE-CONSTRUCTION SERVICES AND MINOR WORKS

The Contractor acknowledges that the terms and conditions of this Contract are
deamed to apply to all the Works (including any Weorks undertaken under the
Pre-Construction Services Agreement and Minor Works Building Contract) either
which the Coniractor has commenced, provided or completed or which the
Contractor has procured the commencement, provision and completion of prior
to the date of this Contract

NOT USED
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21.

SCHEDULE OF AMENDMENTS AND CLARIFICATIONS

The Conditions of the JCT Design and Build Contract 2016 edition ("DB 2016")
are intended o be and are hereby incorporated into and amended and
supplemented by (i) the Schedule of Amendmeants contained in Appendix 1 to
this Contract and (i) the Schedule of Clarifications contained within the
Contractor's Proposals. This Contract shall be read and construed accordingly
In the case of inconsistency between the Schedule of Amendments, the
Schedule of Clarifications and any other term of this Contract, the Schedule of
Clarifications shall prevail. If the inconsistency is solely between the Schedule of
Amendments and any other term of this Contract, the Schedule of Amendments
shall prevail

COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which
when executed and delivered shall constitute an original of this Contract, but all
the counterparts shall together conslitute the same Contract

ELECTRONIC EXECUTION

Each Party agrées that this Contract may be signed by electronic signature
{whatever form the electronic signature takes) and that this method of signature
is as conclusive of their intention to be bound by this Contract as if signed by
each Party's manuscript signature,

The executed signature page of a counterpan of this Contract (in PDF, JFPEG or
other agreed format), together with the agreed final form of this Contract may be
delivered by e-mail to the other Party.

Without prejudice to the validity of the Contract, each of the Employer and the
Contractor shall provide the other with the original of such counterpart as soon
as reasonably practicable thereafter




CONTRACT PARTICULARS

Contract Particulars
Clause Subject
Fourth Recital and Construction Industry Scheme (CIS) Employer at the Base Date is a
clause 4.5 ‘contractor’ for the purposes of the
Cis
Fifth Recital Description of Sections (if any) 5 iLnual T i
{if not shown or described in the Section 1 (Level 7 main warks)
Employer's Requirements stalte the  Section 2 (Level 8 main works)
reference numbers and dates or : rfr f rks -
other identifiers of documents in E:ﬂ;ﬂ A (RERUCILES: Warkh
which they are shown)
Section 4 (Infrastructure works -
LY upgrade)
Section 5 (Infrastructure works —
Chillers)
Saection & (Level 4 design works)
Section 7 (Level & design works)
Section B (Level 4 strip out works)
Section 9 (Level B strip out works)
Section 10 (Procurement of long
lead-in items relating to Level 4 &
& works)
Section 11 (Ganeral works)
Sixth Recital Framework Agregment The Southern Construction

Seventh Recital
and Part 1 of
Schedule 2

Supplemental Provisions
{Where neither entry agamnst

Supplemental Provisions 1 o 3 below

is deleted, thal Supplemenial
Provision does nol apply.)

Mamed Sub-Contractors

Valuation of Changes
- Contractor's estimates

10

Framework estabhished pursuant
to a contract notice published on
17 June 2019 in the Officaal
Journal of the European Uinion
under reference 2019/5 117-
285945

Supplemeantal Provision 1
does not apply

Supplemental Provision 2
applies



Seventh Recital
and Part 2 of
Schedule 2

Loss and Expense
- Contractor's estimates

Supplemental Provisions

{Whera neither enfry against one of
Supplemental Provisions 4 fo10
hafow is deleled, thal Supplemental
Provision applies.)

Acceleration Quatation
Collaborative working
Health and safety

Cost savings and value

improvements

Sustainable development and
environmental considerations

Performance Indicators and
maonitonng

MNatification and negofiation of
disputes

VWhere Supplemental Provision 10
applies, the respective nominees of
the Farlies are

Transparency

11

Supplemental Provision 3
applies

Supplemental Provision 4
apphes

Supplemental Provision 5
apphes

Supplemental Provision 6
applies

Supplemental Provision 7
applies

Supplemental Provision B
applies

Supplemental Provision 8
applies

Supplemeantal Provision 10
applies

Employer's nominee;

Contractor's nominag

or such replacement as each
Party may notify o the other from
hma to ima

Supplemental Provision 11
apples



Article 4

1.1

1.1

1.1

The Public Contracts Regulations
2015

Employer's Requirements including
the BIM Protocol (Stale reference
numbers and dales or other

idenfifiers of the relevan! documents. )

Contractor's Proposals

{State reference numbers and dales
or other identifiers of the relevant
documents.)

Contract Sum Analysis

{State reference numbers and dales
or other identifiers of the relevant
documents.)

Base Date

BIM Protocol (where apphicable)
{ State litle, ediion, dale or other

identiers of the relevant documenis).

Date for Completion of the Works

{Where completion by Sections does

not apply)

Sections: Dates for Completion of
Sections

12

Supplemental Provision 12
applies

Comprise the relevant documents
cantained in the USB stick of
technical documents appended 1o
this Contract at Annex 16

Comprise the relevant documents
contained in the USB stick of
technical documents appended to
this Confract at Annex 16

The document identified as the
Contract Sum Analysis contained
ifi the USH stick of technical
documents appended o this
Contract at Annex 16

25 March 2022

The BIM Protocol set out in Annex
8

Section 1 (Level 7 main works) -
21 July 2023

Section 2 (Level B main works) —
21 July 2023

Section 3 {Infrastructure works -
AHUs) = 13 May 2024

Section 4 (Infrastructure works -
LV upgrade) - 24 October 2024

Section 5 (Infrastructure works -
Chillers) = 19 December 2023

Section 6 (Level 4 design works)
- 31 Oclober 2023

Section 7 (Level & design works)
=1 August 2023

Section B (Level 4 strip out works)
- 26 September 2023

Section 9 (Level 6 strip out works)
- 27 June 2023

Section 10 (Procurement of long
lead-in items relating to Level 4 &




1.7

2.3

Addresses for service of nolices etc

by the Parties

(If none is sfated, the address in each

case, unless and untd otherwise
agreed and subject fo clause 1.7.3,
shall be that shown al the
commencement of the Agreement.)

Date of Possession of the Sites

{where possession by Sections does

not apply)

Sections: Dates of Possession of
sections

13

& works } — 30 May 2023

Section 11 (General works) — 24
October 2024

Employer

Confractor

[ T S

Sechion 1 (Level 7 main works) -
11 July 2022

Section 2 (Level 8 main works) -
18 August 2022

Section 3 (Infrastructure works -
AHUs) = 13 December 2022

Saction 4 (Infrastructure works -
LV upgrade) — 13 January 2023

Section 5 (Infrastructure works -
Chillers) = 8 January 2023

Section 6 (Level 4 design works)
- 10 May 2023

Section 7 (Level & design works)
- 6 March 2023

Section 8 (Level 4 strip out works)
= 29 August 2023

Section 9 (Level & strip out works)
= 30 May 2023

Section 10 {Procurement of long
lead-in items relating to Level 4 &



2.4

2174

2.44.2

Deferment of possession of the Sites
fwhere possession by Seclions does

nod apply)

Sections. deferment of possession of

SECIONS

Limit of Contractor's liability

Liquidated damages
(where completion by Seclions does
not apply)

Sections: rate of iquidated damages
for each Section

14

B works ) = the date of this
Contract

Section 11 [(General works) = the
date of this Contract

Clause 2.4 applias

Maximum period of deferment [if
less than G weeks) is & weeks

All Sechons = 6 weeks

Section 1 (Level 7 main works) =

Section 2 (Level 8 main works) =

Section 3 (Infrastructure works -
AHUs) =

Section 4 (Infrastguciure works =
LV wupgrade) = [

Section 5 {Infrastructure works =
Chillers) =

ﬁimuei q ﬁfin works)
Section 7 iLe-.'el imﬁlin Works)

Section 8 (Level 4 51rli out works)

Section 9 (Level B stnip out works)
ol ——




2.34

2.35

Sections: Section Sums

Reclification Period
{where complelion by Seclions does

nol appliy)

15

Section 10 (Procurement of long
lead-in items ting to Level 4 &

6 works ) - .-
I
Section 11 (General works) — Bi

Where hquidated damages are
enforced by the Employer for
delays across both Sections 1 and
2. the combined liguidated
damage rale shall be capped at a

ot o B E——
-

Section 1 (Level ¥ main works)
Section 2 (Level 8 main works)
Section 3 (Infrastructure works

AHUS) = I

Section 4 (Infrastructure works
LY upgrade) =

Section 5 (Infrastructure works —

Chillers) = N

Section 6 (Level 4 design works)

Section 7 (Level 6 design works)

Section B (Level 4 stnp oul works)

Section 9 (Level & sinp out works)

Section 10 (Procurement of long
lead-in items relating 1o Level 4 &
B works ) = included in other
relevant Section Sums

Section 11 (General works) -

Plus preliminary costs  of

NIA



4 6

4.6

471

4181

B.4.1

6.51

6.7 and Schedule
3

6.7 and Schedule
3 Insurance Ophon
A (paragraphs A1
and A.3), B
{paragraph B.1) or
C (paragraph C.2)

6.10 and Schedule

Sections: Rectification Penods

Advance Payment

Advance Payment Bond

Method of Paymeni

Interim Payments = Intenm Valuation

Dates (The dates apply for each

Alternative; if no dale is stated, the
first Iterim Valuation Dafe is to be

one month after the Date of
FPossession. )

Retention Percentage

Contractor's Public Liability
insurance. injury 1o persons or

property — the required level of cover

iz not less than
Insurance = liability of Employer

Works Insurance = Insurance
Options applicable

Percentage to cover professional

fees

(i no other perceniage is slated, i

shall be 15 per cent.)

Where Insurance Option C applies
and cover is to be provided under the
Contractor's annual policy (paragraph

.2), the annual renewal date 15
(as supphed by the Contraclor)

Vihere Insurance Option C applies,
paragraph C.1 {unfess otherwse
stated. paragraph C.1 apphes. If it is

nof fo apply, stale the reference

number and date or other identifier af

the replacement document(s).)

Terrorism Cover - delails of the

16

All Sections = 12 months
from the date of Practical
Completion of each Section.

Clause 4.6 does not apply

An advance payment bond s not

required for plant purchases

Penodically in accordance with
Alternative B (clause 4.13)

The first Intenm Valuation Date is:

the last day or nearest Business
Day of the month in which the
Date of Possession occurs

and thereafter the same date In
gach month or the nearest
Business Day in that month

M,
Schedule 3

Insurance Option C apphes {(as
amended in Appendix A)

Applies (as amended)

Pool Re Cover i3 regquired




3 required cover (Unless otherwise
stated, Pool Re Caover is required. )

617 Joint Fire Code The Joint Fire Code apples

If the Joint Fire Code applies, state  No, not a "Large Project
whether the insurer under Insurance

Option A, B or C (paragraph C.2) has

specified that the Works are a "Large

Project’.

6.20 Joint Fire Code - The cost, if any, of compliance
amendments/revisions with amendment{s) or revisions(s)
{ The cost shall be borne by the to the Joint Fire Code shall be
Contractor unless otherwise stated.) borne by the Contractor

B92 Period of suspension s
{If none is stated, the perod is 2
maths. )

B.11.1.1to Period of suspension ]

B.11.16 {If none is stafed. the period is 2
months. )

8.2.1 Adjudication

Nominator of Adjudicator — where no  The Chairman of the Technology
Adjudicator is named or where the  and Construction Solicitors’
named Adjudicator is unwilling or Association

unable to act (whenever that is

established)

{Where an Adjudicator is nol named

and a nominator has been selected,

the nommnaltar shall be one of the

novminators listed opposite selected

by the Parly requining the reference

to adfudication.)

17



By signing below, the Contractor confirms that this Contract is irrevocably and unconditionally
released to the Employer for completion

This Contract has been executed as a deed and is delivered and takes effect on the date stated al
the beginning of it

The CORPORATE SEAL of fthe
SECRETARY QF STATE FOR
EDUCATION herewith affixed and
authenticalad

)
)
]
)

Authorizsed by
the Secretary of
State

Full name (Block

coas il

EXECUTED AS A DEED by WILLMOTT DIXON
CONSTRUCTION LIMITED acting by a Director in the
presence of a wilness

Director signature

Witness Signature
Witness Name
Witness Occupation
Witness Address

18




APPENDIX 1
Schedule of Amendments to Conditions of Contract
COMNDITIONS

1.1 Definitions
Amend existing defintions and insert new definitions, as follows:

Asbestos has the meaning given 1o it in the Control of
Asbestos Regulations 2012 51 2012632

Building/Buildings any building or other erechion at any of the Sites;

CDM Regulations the Construction (Design and Management)

Regulations 2015 and any modification or
replacement of the same;

Consents means any planning permissions referred to in
the Employer's Requirements or any other
planning permissions relating to the Works, the
approvals of reserved matters relating to the
conditions attaching to any planning permissions
referred to in the Employer's Requirements or
any other planning permissions relating to the
Works, any obligation under section 106 Town
and Country Planning Act 1990, section 38 or
section 278 Highways Act 1980 or section 104
Water Industry Act 1981, and all other
permissions, consents. approvals, licences,
certificates, and permits whether of a public or
private nature as may be necessary lawfully to
commence, carry out and complete the Works;

Construction Programme the programme for the carrying out and
completion of the Works;
Contract the Aricles, Contract Documents, Conditions,

Schedule of Amendments any other document
forming par of this Contract;

Contract Particulars Insert at the end of the definiticn after the word
Parties “each as may be amended by the

Schedule of Amendments”;

Contamination all or any poliutants or contaminants, including
any chemical or industrial, radioactive
dangerous, toxic or hazardous substance, wasle
or residue (whether in solid, semi-sohd or liquid
form or @ gas or vapour),

COVID-19 Event the outbreak of coronavirus disease (COVID-
19) prior to or following the date of this Contract
(as the case may be) and/or the implementation
by the UK Government andfor any UK public
health authority of measures in response to the
COVID-19 outbreak, but only to the extent that
the COWID-19 outbreak andfor resulting
measures directly affect the execution of the

19



Works at the Site, including but not limited to:

1. shortages of labour or supervision as a
result of preventative measures o
contain the COVID-19 outbreak andfor
due to infection, or potential infection,
and the resulting quarantine, self-
isolation or similar, reguired; or
2 shortages of plant or matenals due to
delays in their manufaciure, distribution |
or delivery to Site; or
1. any suspension of the Works, closure,
or restricted access lo the Site or |
amended working methods (howsoever
arising) as a result of measures to
contain the COVID-19 outbreak

save where the impact upon the execution of
the Works, including any shotages in labour,
plant or materials, has arisen as a result of the
negligence or default of the Contractor
(howsoever arising) and provided that other
contractors engaged in projects of a similar size
scale and complexity to the Works in the same
geographic region are generally affecled in the
same way.

Data Protection Law the Data Protection Act 1998 and all olher
applicable laws and regulations from time to time
in force relating to data protection, privacy and
the processing of personal data, including, on
and from 25 May 2018, the GDPR, and the LED
together with all legally binding guidance and
codes of practice issued or adopled by a
regulator (or group of regulators) with junsdichion
over the dala processing arangements
contemplated in this Contract;

Decant Protocol the protocol set out in the Employers
Requirements identifying the obligations and
responsibilities of the parlies in relation to the
removal of temns from the Existing Buildings and
their relocation and installation in the New
Buildings or Refurbished Buildings (as
appropnate).

Development Parameters means those rates and/or methodologies set out
in the Employer's Requirements to b& applied
when developing the Section Sums for any
additional Works under this Contract;

Employer’'s Policies means those policies as set out in Annex 7 to
this Schedule of Amendments.
Existing Buildings the buildings shown on the plans in Annex 14

prior to the relevant Completion Date but
excluding any new facilities comprising the
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Fire Safety Strategy

Force Majeure

GDPR

Good Industry Practice

LED

Minor Works Building Contract

Named Employee
New Buildings

Qutage
Parent

Personal Data

21

Works:

the documents in the Employer's Requirements
andfor Contractor's Proposals relevant o
external envelope, specifically, specifications
and drawings setting out the detailed design for
the Works and specifying all systems, methods,
products and materials to be used in the
construction and delivery of those external walls
of the Works (including for the aveidance of
doubt the insulation mmalerials, cladding
matenals, methods of fixing cavity barners and
other fire protection measures as compnsed 0
and forming part of the Contractor's Proposals),

means any unpredictable occurrence which is
beyond the responsibility and control of either
Party, attributable either to the forces of nature
or to cther circumstances not confined in their
effects wholly or principally to the Parties, the
Sites or the Works;

the European General Data Protection
Regulation, namely Regulation (EU) 2016/679 of
the European Parliament and of the Council of
27 Apnl 20168 on the protection of natural
persons with regard 1o the processing of
personal data and on the free movement of such
data, and repealing Directive 95/46/EC.,

that degree of skill, care, prudence and foresight
which would ordinanly be expected from time to
time from a skiled and expenenced building
contractor under the same or similar
circumstances,

Law Enforcement Directive (Directive (EU)
2016/680)

the building contract between the Employer and
the Contractor dated 1 September 2022 relating
lo strip out works, preliminaries, and early
procurement of long lead plant and equipment
items (together with high level MEP services
installation to Levels 7 and 8):

has the meaning set out in clause 2.39;

any Buildings constructed pursuant to this
Contract;

a power, utilities or services outage resulling in
partial or full evacuation of a Building,

the Coniractor's parent company named in the
Framework Agreement,

personal data as defined in the Data Protection
Law which is supplied to the Contractor by the
Employer or cbtained by the Contractor in the




course of performing the Works,

Pl Insurance has the meaning set out in Article 10.4;

Practical Completion a slage of completeness of the Works which
allows the Sites to be cccupied and in which
(a) there are no apparent deficencies or

defects and no incomplete items of work
which would or could

(i) compromise the health and
safety of persons entering
andfor CCCUpYIng the
Property, and/or

(i) given their cumulative number
andfor nature, have more
than a invial impact on the
beneficial occupation and use
of the Property, by reason of
their rectification or
completion; and

(b the Site has been substantially cleared of
all temporary buildings, builders’ plant
and equipment, unused materials and
rubbish

provided that where the Confract Documents
expressly state that the commissioning, testing
and/or adjustment of any mechanical or
electrical services installations forming part of
the Works is to be completed before Practical
Completion of the Works is to be regarded for
the purposes of this Contract as achieved, then
the Works shall not be considered to have
achieved Practical Completion for the purposes
of this Contract until such commissioning flesting
and/or adjustment is completed as the Contract
Documeants regquire;

Pre-Construction Services Agreament the pre-construction services  agresment
between the Employer and the Contractor dated

6 July 2022 relating to the provision of pre-
consiruction services,

(a) offering, giving or agreeing to give to
any servant of the Employer any gift
or consideration of any kind as an
inducement or reward.

Prohibited Act

{1 for doing or not daing (or
for having done or not
having done) any act in
relation to the obtaiming or
performancea of this
Contract or any other
confract with the
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Purchaser
Refurbished Buildings

Schedule of Amendments

Schedule of Clarifications

Site Plan(s)

Employer; or
(i) for showing or nol
showing favour or

disfavour to any person in
redation to this Contract or
any other coniract with the

Employer,;

(b) entering into this Contract or any
other contract with the Employer in
conneclion with which commission
has been paid or has been agreed 1o
be paid by the Contractor or on its
behalf, or lo its knowledge, unless
before the relevant confract 1s
entered into pariculars of any such
commission and of the terms and
conditions of any such contract for
the payment thereof have been
disclosed in writing to the Employer,

(ch committing any offence:
(i} under the Bnbery Act
2010;

{it) under legislation creating
offences in respect of
fraudulent acts; or

{iii} at common law in respect
of fraudulent acis in
relation to this Contract or
any other contract with the
Employer, or

defrauding or attempting to defraud or conspiring
to defraud the Employer,

delete definition

the Existing Buildings shown in the plans in
Annex 14 to be refurbished or remodelled
{including any demoltion) pursuant to this
Contract

the schedule of additional amendments,
modifications and changes to the Conditions as
set out in this Appendix 1,

the agreed derogations from the Employer's
Requirements as set out in the Contractor's
Proposals,

the plan or plans of the Sites set out in Annex
14,
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Sites the work area or areas edged red on the
relevant Site Plan{s) together with the Buildings
or relevant part{s) of the Buildings within the
aforementioned work areas and the service
ducts and media for all utilties and services
serving the Buildings or relevant part(s) of the
Buildings.;

Sub-Contractor any person engaged as an independant
contractor by the Contractor to carry out and
complete all or any part of the Works;

Works Insurance Policy delete "under whichever of Insurance Options A,
B or C applies™ and replace with "by the
Confractor”

VAT delete the definition and substitule “value added

tax chargeable under the Value Added Tax Act
19594 (as amended, extended or re-enacted) and
any similar or replacement tax”

Contracts (Rights of Third Parties) Act 1999
1.6 Delate and substitute

“This Contract does not create any right enforceable by any person not a party to it (whether
pursuant to the Contracts (Rights of Third Parties) Act 1999 or otherwise) excepl that a
person who is a successor to or an assignee of the rights of the Employer is deemed to be a
party to this Contract

Effect of Final Account and Final Statement
1.8.1.1 Insert “Not Used” in lieu of existing clause
Effect of payments other than payment of Final Statement.

19 Ingert "No comment, notice, certificate, instruction, statement or” in lieu of “Save as stated in
clause 1.8 no”in line 1,

Delete “of itself n line 1.
General obligations
215 Insertas 215

"In performing his obligations under this Contract, the Contractor shall, and shall ensure that
@ach of its sub-contractors shall, comply with the Modern Slavery Act 2015 and shall have
and maintain throughout the term of this Contract its own policies and procedures 1o ensure
its compliance”

Other Works
216 Insertas 216

"The Contraclor acknowledges that other works (which may or may not be camed out by
othar contractors) will be carried out at the Site (Other Works). The Contractor shall ensure
that the Works and the Other Works are co-ordinated, programmed and integrated so as to
avoid any addition to the Contract Sum and/or any delay. The Contractor shall not be entitied
to any addition to the Contract Sum or to any adjustment of the Completion Date of the
Works in relation to the Contractor carrying out its obligations under this clause, nor as a
result of the Contractor's co-ordination, programming and/or integration of the Works and/or
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the Other Works, or its working methods or any other matter within the Contractor's control,
or for any act, error, omission, negligence, breach or default by or on behalf of the
Conftractor or any Contractor's Person in relation to this clause and/or the Other Works.”

Materials, goods and workmanship

221 Insert “shall be new and of such kinds and of such quality to enable the Contractor to
comply with the Contract Decuments” in lieu of “as described in the Contractor's Proposals
or ather Contractor's Design Documents” in line 3

222 Insert "shall be of such quality to enable the Contractor to comply with the Contract
Documents” in leu of “as described in the Contractor's Proposals or other Contractor's

Design Documents” in line 3
2.25 Insert “ensure that” in lieu of "encourage” in line 1, Insen “are” in lieu of “to be” in ine 1
Prohibited materials

226 Insert new clause: “The Contractor shall nol specify or approve for use, use or parmit 1o be
used in connection with the Works any materials which at the time of specification or use (as
the case may be)

2.2 6.1 are known to be deletenious (either to health and safety or to the durability of the Works); or

2.2 6.2 contravene any relevant standard or code of practice issued from time to time by the B3I
Group relating to standards or Good Industry Praclice; or

2.2 6.3 do not accord with the guidelines contained in the edition of the publication Good Praclice in
Selection of Construchion Materals (British Council for Offices (BCO)), current at the date of
specification or use.”

insert new clause 2.2 A
Dutages

2.2A 1 Notwithstanding any other provision of this Contract, the Contracter shall, in carrying out and
completing the Works take all reasonable but commercially prudent endeavours to avoid
causing any Outages

2.2A 2 The Coniractor agrees and accepts that, in the event of an Outage caused directly by the
Contractor's or its Sub-Contractors’ error, negligence, omission, the Emiluier shall be

entitied to deduct a sum from the Contract Sum calculated as [
-_-_J

2.2A. 3 The maximum total sum that the Employer is able to deduct for the total of all Outages is

limited to a total sum of [N This imit is for the full duration

of the project. including any programme extensions, and is the maximum total that can be
ceducted

Date of Possession - progress
2.3 Insert “on licence” following “Contractor” in line 2.
Work not forming part of the Contract

Insert new clause 2 6 A.1:

26.A1 The Contractor shall in accordance with the requirements of the Employer afford
reasonable facilities for any Employer's Persons and their workmen and of any
other properly authorised authorities or statutory corporations or statulory bodies
who may be employed in the execution on or near the Sites of any work not in the
Contract or of any contract which the Employer may enter into in connection with or
ancillary to the Works

Insert new clause 2 5.A.2:
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26A2 Itis agreed and declared for the purposes of clause 2.25 6 (but without imitation)
that the Contractor could reasonably foresee the activities of the contraclors and
workmen of the Statutory Undertakers referred to in the Employer's Requirements
on or near the Sites or parts thereof throughout the period of the Contract.

insert new clause 2 6.A 3

26A3 The Confractor shall provide attendance for such Employer's Persons and
workmen as may be directed by the Employer (acting reasonably)

Insert new clause 2. 6.4 .4

2644 For the purposes of clause 26A.3 attendance shall be deemed to cover all
expenses incurred by the

26A41 planning, programming and co-ordinating his work with that of such
Emplover's Persons and workmen,

26A42 accepting delivery, unloading and sloring material for the Employer's
Fersons as required; and

268A43 allowing the Employer's Persons space for their site offices and all
reasonable access and facilities for the proper execution of their work
including the free use of craneage, scaffolding. ladders, slores,
messrooms, lalrines, site services, including background lighting and
distributing boards for the Employer's Persons own localised lighting,
and providing the necessary waltching and lighting, provided that these
facilities are normally available on-site at the ime.”

Contract Documents

27  Delete text of sub-clauses 2.7.1 and 2.7.2 and replace with "not used”
Construction Information

2.8A Insert as clause 2 BA

*2 BA.1 The Contractor shall produce the Construction Programme to the Employer prior to the Date
of Possession (or, if there are Sections, prior to the first of the Dates of Possession) and
shall thereafter revise the Construction Programme as appropriate from time o time (and if
and whenever there is any material delay to the execution of the Works) so as to minimise
or avoid any anticipated delay or disruplion to the carrying out of the Works, and shall
provide the Employer with the revised Construction Programme.

2 BA 2 Each month the Contractor shall report to the Employer in writing comparing the progress of
the Works with the Construction Programme current at that time, and promplly advise the
Employer of any delay or disruption to the Warks, setting out the measures he is taking or
proposes to take to minimise or make good such delay or disruption”

Site boundaries
29 Insert after “boundaries of the site” on line 1

“The Contractor shall be deemed to have carried out a site survey, the accuracy of which 1s
entirely the Contractor's responsibility. The setting out of the survey and all aspects of the
Works dependent thereon shall be the Contractor's responsibility and no costs will be bome
by the Employer in connection with correcting any errors therein.”

Divergence in Employer's Requirements and definition of the Sites boundary
2.10.1 Delete clause and insert.
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“Where there is a divergence between the Employer's Requirements and the definition of the
Sites boundary given as provided in clause 2.9 it is to be corrected by the Contractor at his

own expensa.”
Preparation of Employer's Requirements
211  Delete.
Employer's Requirements — inadequacy
Insert new clause 212 in lieu of existing clause 2.12:

212 “If either Parly finds that any design in the Contract Documents contains any defect or
inadequacy (other than a defect or inadequacy in the Employer's Requirements which is
corrected by the Contractor's Proposals bul including any non-compliance with Statutory
Requirements) it shall so notify the other Party and the Contractor shall inform the Employer
in writing of his proposals for removing such defect or inadequacy, and with the Employer's
consent {(which shall not be unreasonably withheld or delayed) the Contractor shall remove
such defect or inadequacy in accordance with such proposals, at the Contraclor's cost.”

MNaotification of discrepancies etc
2.13 Delete.
Discrepancies in documents
214 Delete and substitute:
“2.14.1 If either Party finds any discrepancy in or between any of
(a) the Employer's Requirements;
i) the Contractor's Proposals,
ic) any instruction for a Change; or
(d) the Schedule of Clarifications,
he shall immediately give written notice of the discrepancy lo the other Party,

214 2 Where such discrepancy is in the Employer's Requirements but is resolved by the
Schedule of Clarifications, the Schedule of Clarifications shall prevail. Where such
discrepancy is not resolved by the Schedule of Clarifications, the Contractor shall
inform the Employer of his proposals for resolving the discrepancy, and with the
Employer's consent (which shall not be unreasonably withheld or delayed) the
discrepancy shall be dealt with in accordance with such proposals. at the
Contractor's cost and no extension of time shall be given pursuant to clause 2 25,

2.14.3 Where such discrepancy is between the Employer's Requirements and the
Contracter's Proposals or within the Contractor's Proposals, the Contractor shall
inform the Employer of his proposals for resclving the discrepancy, and with the
Employer's consent (which shall not be unreasonably withheld or delayed) the
discrepancy shall be dealt with in accordance with such proposals, at the
Contractor's cost and no extension of time shall be given pursuant o clause 2 25.

2. 14 4 Where the discrepancy results from an instruction for a Change, the Employer shall
issue a further instruction for a Change to resalve the discrepancy.

2.14.5 Nathing in this clause 2 14 shall relieve the Contractor of the obligation o comply
with Statutory Requirements nor of his responsibility for the design of the Works.”

Divergences from Statutory Requirements

2.15.1 Insert “and with no extension of tima pursuant to clause 2.25" in heu of *, save as
provided in clause 2.15.2. in line 3 of the second paragraph
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2.15.2.1 In line 1 after “Statutory Requirements” insert “or the requirements of the fire officer”

In line 2 after “the Works® delete the remainder of the sub-clause and insert:

“the Contractor shall inform the Employer in writing of its proposed alteration or
modification and with the Employer's consent {which shall not be unreasonably
withheld or delayed) the Contractor, (entirely at its own cost unless the amendment is
necessitated by a change to the Statulory Requirements after the Base Date which
the Contractor could not have reasonably foreseen or had notice of before the Base
Date) shall complete the design and construction of the Works in accordance with the
alteration or modification unless instructed by the Employer not to do so™.

2.15.22 Insert “Employer's Requirements or the” prior to “Contractor's Proposals” in line 1.

In line 3 after “Development Control Reguirements” delete the remainder of the sub-
clause and insert “the Contractor shall inform the Employer in writing of its proposed
alteration or modification and with the Employer's consent (which shall nol be
unreasonably withheld or delayed) the Contractor, (entirely at its own cost unless the
amendment iz necessilated by a change to the Statulory Requirements afler the
Base Date which the Contracter could not have reasonably foreseen or had notice of
before the Base Date) shall complete the design and construction of the Works in
accordance with the alteration or modification unless instructed by the Employer not
to do so”,

2.1522 In hne 2 after “Requirements” delete the remainder of the sub-clause and insert: “the

Contractor (entirely at its own cost unless the amendment is necessitated by a
change to the Statutory Requirements after the Base Date which the Contractor
could not have reasonably foreseen or had notice of before the Base Dale) shall
complete the design and construction of the Works in accordance with the
amendment”

Design Work — liabilities and limitation

2171

2172

2173

Insert "Employer's Requirements and” after “comprised in the” in line 1

After “the Contractor” in line 4 delete the remainder of the sub-clause and insert “has
exercised and will continue to exercise in the performance of the Contract all the
professional skill, care and diligence reasonably to be expected of a properly qualified and
competent designer experienced in carrying out design such as that required under this
Contract in relation to works of a similar size, scope, nature, complexity, location, timascale
and value to the Works.”

Delete and insert

“Without derogation from any other provision in this Contract the Coniractor shall be fully
responsible in all respects for the design of the Works including all design work proposed by
or on behalf of the Employer prior to the date of this Contract and forming pan of the

Employer's Requirements.”
Delete and insert:

“The Contractor shall not be excused liability for breach of any of the warranties set out in
clause 2 171 by reason of the fact that he may have exercised all due skill, care and
diligence in the selection of the persons to whom he delegated his responsibilities "

Insert new clause 2. 17 .4

2,17 4 The aggregate liability of the Contractor to the Employer for any matters ansing in
connection with the performance of its obligations under this Contract shall not
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excepl as set out below at clause 2.17.5 exceed the amount, if any, stated in the
Contract Particulars

Insert new clause 217 .5

2.17.5 The Contractor shall not exclude or restrict its hability for any of the following and no
liability for the same shall be taken into account in determining whether the limit of
liability under clause 2.17.4 has been reached or exceeded

2.17.5.1 payments made by the Contractor to the extent corresponding
payments are either received by the Contractor pursuant fo
insurance policies required to be effected and maintained in
accordance with saction 6 of this Contract (other than Pl Insurance)
or would have been received but for the failure of the Contractor o
maintain such policies in accordance with section & of this Contract

or to make a claim under such policies.
21752  the Contractor's liability under clause 2 29
21753  the Contractor's liability in the event he abandons the Works,

21754  the Contractor's liability in the event of any fraud, wilful misconduct of
direct employees of the Contractor or of its Design Consultants, Sub-
Contractors and sub-consultants, in each case 1o the extent
employed or  directed by the Contractor, fraudulent
misrepresentation, abandonment, corruption or cnminal conduct on
the part of the Confractor;

21755 the Contractor's liability in respect of any employer's liability, and
21756  the Contractor's liability in respect of personal injury or death.

Insert new clause 2.17A: "Notwithstanding any contrary provision in the Contract or any documents
forming part of the Contract, it is hereby expressly agreed and acknowledged that no fitness for
purpose warranty is either given or implied, whether under statute or otherwise, in relation to the
Works to be delivered under this Confract and/or method, system, design, products and materials
provided by the Contractor.”

Materials and goods - on site
221 Inline 3, delete "subject to Insurance Options B or C (if applicable)”

Materials and goods - off site
222 Renumber clause 2 22 as 2.22.1 and then insert new clause 2 22 2

“The Contractor shall ensure that the Listed ltems are either set apart or have been clearly
and visibly marked individually or inset by letters or figures or by reference o a pre-
determined code at the premises where they have been manufactured or assembled or
stored. The Contractor shall ensure that the Listed Items are identified as being the property
of the Employer.”

2.23  After “delay” insert ", notice”,

After “further delay” insert °, further notice™.
Insert new clause 2 244
“Delay arising out of a COVID-19 Event

2.24A Notwithstanding any other provision of this Contract, the Contractor's sole and exclusive
remedy for any delay to the progress of the Works arising directly or indirectly out of a
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COVID-19 Event or any additional costs or expenses ansing directly or indirectly out of a
COVID-19 Event shall be the right to apply for an extension of ime pursuant to clause 2.24
on the grounds that the delay was caused by the occumence of a COVID-19 Event. The
Contractor waives any rights it may have lo make any other claim under this Contrac
relating indirectly or directly to COVID-19 and, for the avoidance of doubt. the Employer shall
have no hability for any additional costs or expenses attributable to a COVID-18 Event. ~

Fixing Completion Date

22583 Insert “Save in respect of a Change properly instructed pursuant to clause 5.1.1.4° at
the start of this sub-clause.

Relevant Events

22621 Delete text and replace with "Not used™

22622 Delete "or 3117

2285 In line 1, after “under clause 4.11" ingsert "or clause 8 10.3°

2266 Insert at the end of clause 2.266.

“or, in the case of any impediment or prevention, save to the extent that the same is
in consequence of the reasonable exercise of the nghts of the Employer under this
Contract”

2267 Insert at the end of clause “provided that the Contractor shall have supphed any
information required, placed any necessary crders and otherwise performed his
obligations under this Contract in respect of such work as scon as is reasonably
practicable after the date of this Conltract so as nol to delay or disrupt the Statutory
Undertaker in relation to such works”

2269 Insert at the end of the clause “but only to the extent that such events are not in any
way consequent upon or necessitated by any negligence, omissicn, default, breach
of contract or breach of statutory duty of the Contractor, his servants or agents or any
Sub-Contractor or supplier or their respective servants or agents.”

2.26.11 Insert at the end of the clause “save where such events arise upon the Sites or
concern the Contractor's employees and do not anse out of or in conneclion with a
national labour dispute”

22612 Insert at the end of the clause “provided such exercise or statutory power could not
have bean reasonably foreseen by the Contractor”

22614 Delete and substitute “Force Majeura’

22615 Insert new clause:
“the discovery of Asbestos in accordance with clause 11.4"

22616 Insert new clause:

“the discovery of defects in the Refurbished Buildings. subject to the provisions of
clause 12 3.2

22817 Insert new clause
“a COVID-19 Event "
22618 Insert new clause:

"any change to the Fire Safety Strategy after the Base Date, required as a result of
any direction, interpretation or requirement of any statutory body or relevant third
party, including but not limited to any local authority, building control, or approved
inspector and which affects the execution of the Works”




Delay caused by Contractor's default
2.26A Insert as clause 2 JBA

*Notwithstanding any other provision under these Conditions, the Contractor shall not
become entitled to any extension of time for the completion of the Works or any part of the
Works on account of any circumstances arising by reason of any error, omission, negligence
or default of the Contractor or of any Sub-Contractor or supplier of any tier, or of any of his or
their employees or agents.

Practical Completion
227 Insert “in the opinion of the Employer's Agent” following “When” in line 1

227 In line 2, after "clauses 2.37 and 3.16", insert “and the Contractor has complied with Article
15 and (if the Contractor is and remains the Principal Designer) he has complied with clause
2182°

Fire Safety

Insert new clause 2 27A. “Where and to the extent any method. system, design. product or
materials that are expressly set out in the Fire Safety Strategy which (1) have been inslalled and
fitted by the Contractor and (2) building regulation appreval has been issued in relation to the
relevant element of the Works, then the issue of such building regulation approval on practical
completion of the Works shall be deemed conclusive evidence that such method, system, design
products or materials comply with the requirements of this Contract in respect of all regulations
connected with such approval, the Statutory Reguirements and, in particular, the Building

Regulations ”
Payment or allowance of liquidated damages
2291 Delete sub-clause 2 29 1 2 and insert:

“the Employer has informed the Contractor in writing that he shall or may require the
Contractor to pay or allow liquidated damages,”

2.29.2 Insert at the end of the clause: *, and the Employer's notice under clause 292 may
also suffice as the Employer's notification under clause 2.29.1.2°.

Practical Completion date

231 Insert at the end of the clause “provided. however, that the Rectification Period for the
Relevant Part shall extend until the issue by the Employer of the Notice of Completion of
Making Good in respect of the whole of the Works”,

Defects etc — Relevant Part
2.32  Insert at the end of clause 2 .32

“Provided that the Employer shall not be required to issue such nolice any earlier than 10
Business Days after the end of the Rectification Peried applicable 1o such Relevant Part.”

Insurance — Relevant Part

233  In ine 1, delete “under Insurance Option A, B or C.2 whichever applies" and replace with
“paragraph C.2 of Insurance Option C"
Schedules of defects and instructions

235 Inline 3 after “Contract” insert “or frost occurring before Practical Completion of the Works
or relevant Section "

2.35.2 Inline 3, delete “after delivery of that schedule or
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2.35 In the final paragraph after "Within a reasonable time” insert “(and in any event within a
penod of 10 Business Days or such longer period as the Parties may, acting reasonably,

agree)”
Defects requiring urgent attention
2 3584 Insert as clause 2 35A

“In cases of urgency the Employer may require any matter notified under clause 2.35 to be
made good within such period of time specified by the Employer as the circumstances
require.”

Defects etc. at Practical Completion
2358 Insert as clause 2 358

“The foregoing provisions of this clause 2 35 apply to any defects, shrinkages or other faults
and to any Hems of incomplete work remaining at Practical Completion.”

Naotice of Completion of Making Good
2.36 Insert to the end of clause 2 36

*Provided that the Employer shall not be required to issue any notice to that effect any
earlier than 10 Business Days after the end of the relevant Rectification Period.”

As built drawings
Delete clause 2 37 and insert the following:

2371 “On or before and as a condition precedent to Practical Completion the Contracter shall
without further charge supply to the Employer in relation to the Works drafts of.

23711  all operating and maintenance documents in accordance with the Employer’s
Requiramants;

23712 ongnals of all warranties, guarantees and cerificates or other documents
then available in respect of plant equipment and fittings installed in the Works;

23713 a schedule listing the names and addresses of all Sub-Contractors, sub-
consuliants, and suppliers who have been involved in the Works along with
confirmation that all collateral warranties have been andfor are being
procured from all Sub-Contractors and sub-consuitants with design input;

23714 the original notice of passing of plans under the Building Regulations and
confirmation from the relevant authority that all conditions under the Building
Regulations have been complied with, and

23715 the health and safety file pursuant to the COM Regulations in accordance with
the information as set out in the Employer's Requirements.

Notwithstanding any provision to the contrary in this Contract the Contractor shall not be
entitled to any payment of Retention that would, but for this provision, become due and
payable under this Confract until the provisions of clause 2.37.1 have been complied with
provided that the provisions of this clause shall not apply to any Retention payable to the
Contractor prior to Practical Completion by virtue of clauses 2.31 and 4.18.2

2 37.2 Within 4 weeks of the date of Practical Completion the Contractor shall without further
charge to the Employer supply to the Employer in relation to the Works (save as for where
they have already been provided pursuant to clause 2.37 1)

23721 one complete reproducible set of the as built drawings together with one
electronic set uploaded to a dataroom as notified to the Contractor by the
Employer,
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2.37.3

23722 one hard copy of the Construction Phase Plan together with one electronic

sel uploaded to a dataroom as notified to the Contractor by the Employer;

23723 the original completicn certificate issued by the relevant authonty under the

Building Regulations;

23724 all correspondence and documentation relating to obtaining of the Consents

together with the originals of the Consents and copies of all associated
drawings plans and copies of all applications relative thereto,

23725 evidence that all Consents have been oblained and complied with in full in
relation to the Works,

23726 the completed health and safety file pursuant to the CDM Regulations in
accordance with the information as set out in the Employer's Regquirements.
and

23727 written evidence that all appropriate documentation has been submitted to the

BREEAM Assessor confirming that in the opinion of the Assessor the Works
achieve the BREEAM rating set out in the Employer's Requiremeanis.

If during the course of the Rectification Period errors are discovered in the drawings and
infarmation supplied by the Contractor in accordance with clauses 2.37.1 and 2.37 2 or if as
a result of any adjustment or remedial work carried out during the course of the Rectification
Period the said drawings and information no lenger show or describe the Works as required
by clauses 2 37.1 and 2.37 2 then the Contraclor as soon as reasonably praclicable shall
amend the said drawings and information so that they comply with the requirements of
clauses 2 .37 1 and 2.37.2 atl no extra cost to the Employer

Copyright and use

2.38.2
"2.38.2

2384

2385

Delete and insert

The Contractor grants to the Employer an irmevocable, non-exclusive royalty-free licence
to use and reproduce the Contractor's Design Documents for the construction of the
development and the adverisement, sale, lefting, maintenance, repair, reinstatement,
reconstruction and extension of it and to grant sub-licences in the terms of this licence
but the copyright in the Contractor's Design Documents shall remain vested in the
Contractor. The Contractor will not be liable for any use of the Contractor's Design
Documents for any purposes other than those for which the same are or were prepared
The Employer shall on written request and upon paying a reasonable copying charge
therefore, be entitied to be supplied by the Contractor with copies of the Contractor's
Design Documents.”

Insert new clause 2 385

“The Contractor agrees on reasonable request that at any time and follewing reasonable
written prior notice to give to the Employer or those authonsed by him access to the
Contractor's Design Documents and to provide a maximum of three copies (including
copy negatives and electronic copies) thereof at the Contractor's expense.”

Insert new clause 2.38.6:

“The Contractor warrants to the Employer that the Contractor's Design Documents (save
to the extent duly appointed Sub-Contractors have been used to prepare the same) are
his own original work and that in any event their use or the use of any proprietary
designs or products prepared by others in connection with the Works will not infringe the
rights of any third party. The Contractor further warrants that where duly appeinted Sub-
Contractors have been used their work will be original and that the Contractor will obtain
the necessary consents in relation to clause 2. 38 2. If the use of the Contraclor's Design
Documents as specified in clause 2 38.2 is found to infringe the nghts of any third
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perscn, the Contractor shall indemnify the Employer against all resulting costs, damages
and expense.”

23886 Insert new clause 2 38.7:

“The Conltractor hereby waives and agrees not to assert (and to procure that any Sub-
Contractors do likewise) any moral rights in the Contractor's Design Documents under
Chapter IV of the Copyright, Designs and Patents Act 1988 or any re-enaciment or
madifications of it.”

Insert new clauses 2.39 - 2 .54
2359 Not used.
Conduct of Staff and Security Arrangements

2.40.1 Whilst engaged at the Sites the Conftractor shall and shall procure that its staff and the staff
of any sub-contractor of any tier shall comply with any Employer's Policies relating to the
conduct of staff and secunty arrangements

2.40.2 The Employer (acting reasonably) may:

24021 instruct the Contractor that disciplinary action is faken against any employee
of the Contractor or any sub-contractor of any tier involved in the provision of
the Works (in accordance with the terms and conditions of employment of the
employee concemned) where such employee misconducts himseif or is
incompetent or negligent in his duties (in which case the Employer shall co-
operate with any disciplinary proceedings and shall be advised in writing of
the outcome); or

24022 where the Employer has reasonable grounds for considening that the
presence or conduct of an employee at any location relevant to the
performance of the Works is undesirable, require the exclusion of the relevant
employee from the relevant locabion(s).

Admission to the Sites
241 Mot used,
Refusal of Admission

242 The Employer reserves the right to refuse to admit to the Sites or to the Existing Buildings
any person employed or engaged by the Contractor or any sub-contractor of any tier, whose
admission would, in the opinion of the Employer, present a risk to themselves or an
Employer's Person or property, and shall not be obliged to give any reasons for such refusal

Decision to Refuse Admission

2.43 The decision of the Employer as to whether any person is 1o be refused admission to the
Sites pursuant to clause 2 42 shall be final and conclusive.

Removal from Sites

244 The Contractor shall comply with and/or procure compliance with any notice issued by the
Employer from time to time requinng the removal from the Sites of any person employed
therecn who in the opinion of the Employer acting reasonably is not acceptable on the
grounds of risk to themselves or any Employer's Person or property and thal such persons
shall not be employed again in connection with the Works without the written consent of the
Employer



Minimising Disruption to the Employer

2 45 Insofar as the carrying out of the Works affects or may affect the Employer, the Conlractor
shall procure that (subject to the terms of this Contract) the Works are carned out

2451 so as to minimise any disruplion to the employees and visitors of the Employer
working in and around the Site during the Works, and

2452 in compliance, to the extent reasonably practicable, with the Construction
Programme

246 Mot used

Stop Notices

2471 If, in the opinion of the Employer, the Contractor or a Contractor's Person is not at any time
complying with its obligabons under clause 245 and the performance of the Works is
causing interference with or otherwise disrupting the people working in and around the Site
during the Works, the Employer may give a written instruction to the Contractor (a Stop
Motice) to cease such paris of the Works and/or take or refrain from taking such other steps
as are necessary to cease interference until such time as reasonably decided by the

Employer.

2.47 2 The Contractor shall comply immediately with any Stop Notice issued pursuant to clause
2471

2.47.3 If the Employer issues a Stop Notice, the Employer shall, not later than the next Business
Day following the day on which such Stop Motice was given, confirm in writing lo the
Contraclor

24731 the fact that the Stop Notice was given and the time at which it was given;
24732 the nature and axtent of the Stop Notice;

24733 what was, in the opinion of the Employer, the nature of the disruption or
interference; and

24734  any other relevant information,

2474 If it is subsequently discovered that the Contractor was nol in breach of its obligations under
clause 2 45 1, the giving of a Stop Notice shall constitute grounds for an extension of time
and loss and expense and the provisions of clauses 2. 25, 4,19 and 4.20 of the Contract shall
apply, provided always that this shall not absclve the Contractor from its obligations
immediately to comply with any such Stop Naotice,

247 5 The Contractor shall take all reasonable steps to mitigate the consequences of service of a
Stop MNotice on its ability to perform its abligations under this Contract

2476 Any dispute in relation to or arising out of this clause 2 47 may be referred by either Party for
resolution under section 9 provided always that any such reference shall not absolve the
Contractor from its obligation immediately lo comply with any Stop Notice in accordance with

this clause 2 47,

2.48 Not used
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2.49
2.50
2501

2502

2503

2504

2.50A

Mot used

Operations on the Sites

The Contractor shall provide to the Employer's Agent if and as the Employer's Agent
requests in writing. details of the Contractor's proposals for the means of access o the Sites
during the construction period, vehicle parking facilities on the Sites, loading and unloading
areas for materials, site compounds, temporary warning and direction signs on adjacent
highways and any other similar informaticn as to the Contractor's working arrangements. I
necessary the Contractor shall amend such details to obtain the approval of the local
planning authority or other relevant public authority having jurisdiction with respect to the
Works.

The Contractor shall be wholly responsible for the design, adequacy, stability and safety of
all temporary works required in and about the construction of the Works, save insofar as it is
provided in any Contract Document that the design of any temporary works is to be provided
by any member of the Employer's design team, in which case the Contractor shall not be
responsible for the production or the adequacy of such design.

In and about the execution of the Works the Contractor shall maintan and niol cause any
interferance to any support enjoyed by any adjoining land or any structures, other than any
structures which are to be demolished as part of the Works

The Contractor shall:

25041 keep all enclosures around the Sites clear of graffili, posters and other
unautharnsed attachments, so far as is practicable;

25042 implement measures for the regulation of traffic to and from the Sites
including wheel-washing procedures and street cleaning and comply with any
requirements of the police or highway authoriies with regard to local traffic
arriving at and departing from the Sites;

25043 obtain for itself any licences required to oversail any land outside the Sites
boundaries;

25044 make good or meet the cost of making good all damage caused to roads,
footpaths and property adjoining the Sites and to any services, arising from
the carrying out of the Warks; and

25045 the Contractor shall take all reasonable steps to ensure that there 15 no
trespass on or over any adjoining or neighbouring property arising out of or in
the course of or caused by the carrying out of the Works or of any obligation
pursuant lo clause 2 .35

As-built data and energy performance

2 504, 1A% or before Practical Complation of the Works or any Section, the Contractor shall without

2.51

charge provide to the Employer an energy performance certificale and a recommendation
report for the Works or Section, in conformity with regulation 28 of the Building Regulations
2010 and any modification or replacement of the same

Duty of confidentiality

The Parties shall treat the details of this Contract and any information made available in
relation therelo as private and confidential and neither of them shall publish or disclose the
same of any particulars thereof (save in so far as may be necessary for the purposes of the
Contract or as expressly required by any statutory or legal obligation) without the previous
consent of the other, provided that nothing in this clause shall prevent the publication or



disclosure of any such information that has come within the public domain otherwise than by
breach of this clause

252 Data Protection

2521 General
25211

25212

25213

2.52.1.4

25215

Unless the context othenwise requires, the terms "controller”, "dala processor
and “data controller” have the meanings given in Data Protection Law

The Parties agree in relation to all Personal Data, the Contractor shall
process Personal Data as an independent controller in its own nght. Mothing
in this Contract or the arrangements contemplated by it is intended to
construe either party as joint data controllers with cne another, with respect (o
the Personal Data.

The Parties acknowledge that for the purposes of Data Protection Law, the
Contractor is a data conftroller and it is the data processor of Personal Data in
accordance with its obligations pursuant to carrying out the Works and that it
is not anticipated that it will act as a data processor for the Employer under
the terms of this Contract

The Contractor will at all times comply with the Data Proflection Law as a dala
controller, if necessary, including maintaining a valid and up to date
registration or notification under the Data Protection Law covering the data
processing 1o be parformed by it in connection with the Works.

The Contractor will, and it will procure that any sub-confractor whose services
it uses in order to perform the Works, only undertake such processing of
Personal Data as is reasonably required in connection with the Works and it
will, and it will procure that any sub-contractor will, at all times comply with
Data Protection Law in relation to its, and their, in the case of any sub-
contractors, obligabons as dala processors,

2527 No Disclosure

25221

(a)

(b)

25222

The Contractor shall not disclose Personal Data to any third parties other
than:

to employees and sub-contractors to whom such disclosure is reasonably
necessary in order for the Contractor to carry out the Works, or

to the extent required under a court order,

provided that disclosure under clause 2.52.2.1(a) 15 made subject to written
terms substantially the same as. and no less stringent than, the lerms
contained in this clause 2 52 2 1 and that the Contractor shall give notice in
writing to the Employer of any disclosure of Personal Data which either the
Contractor or a sub-contractor is required to make under clause 2.52.2.1(b)
immediately upon becoming aware of such a requirement.

The Contractor shall bring into effect and maintain all adequate and
appropriate technical and organisational measures and controls o prevent
unauthonsed or unlawful processing of Personal Data and accidental loss or
destruction of, or damage to, theft, use or disclosure of Personal Data and
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shall protect against any anticipated threats or hazards to the security or
integrity of the Personal Data, and detect and prevent unauthorised
processing of, or unauthorised access to the Personal Data, including to take
reasonable steps to ensure the reliability of staff having access 1o the
Personal Data.

25223 The Employer may, at reasonable intervals, request a written description of
the technical and erganisational methods employed by the Contractor. Within
twenty (20) Business Days of such a request, the Contractor shall supply
written particulars of all such measures detailed to a reasonable level such
that the Employer can determine whether or not, in connection with the
Personal Data, it is compliant with the Data Protection Law

2523 Indemnity by the Contractor

2.53

2.54

The Contractor shall indemnify and keep indemnified the Employer against all losses,
claims, damages, liabilities, costs and expense (including reasonable legal costs) incurred
by it in respect of any breach of this clause 2.52 or failure to comply with Data Protection
Law by the Contractor and/or any sub-contractor of the Contractor.

Not used
Contractor's due diligence

The Contractor has had sufficient opporturity to and shall be deemed to have inspected and
examined the Sites, s surroundings and generally have obtained for itself all necessary
information as to risks, contingencies and all other circumstances influencing and affecting
the Contract Sum. The Contractor shall not have or make any claim whether in contract, tort
or by way of misrepresentation or otherwise in respect of information prowided or statements
made by or on behalf of the Employer in respect of such risks, contingencies or
circumstances relating therato.

Access for Employer's Agent

3.1

Delete “so far as possible” in lines 4 and 5.

Person-in-charge

3.2

Insert at the end of the clause. “Motwithstanding the provisions of clause 2.42 if at any time
before the issue of the Notice of Completion of Making Good the Employer shall request the
removal of any of the Contractor's personnel from the Works for reasons of negligence,
incompetence or misconduct, the Contractor shall promptly remove such personnel and
raplace him or them with persons acceptable to the Employer

Project meetings

3.2A

insert as clausa 3 2A

“The Confractor shall attend project meetings convened by the Employer's Agent upon
reasonable notice and at reasonable intervals and representatives of the Employer and of
the Employer's other consultants (and any other persons authonsed by the Employer and
notified to the Contractor in writing for the purpose) shall be permitted to attend such
meelings

Consent to sub-contracting




3.3.2 Insert “the whole or any part of following “sub-contract” in line 1

Conditions of sub-contracting
34252 In ine 3 delete “14" and substitute “7"
3426 Insert new clause: “that in the case of any sub-contracting of the design of the Works

the Sub-Contractor shall throughout the duration of the Works and for a period of 12
years following the date of Practical Completion of the whole of the Works maintain
professional indemnity insurance cover with a reputable insurance company with a
limit of indemnity of not less than that amount stated in the relevant sub-contract in
respect of any claims which may be made against the Sub-Conltractor in relation to
the design of the Warks.”

Non-Compliance with Instructions

36  Insert at the end of the clause: “or such costs may be recoverable from the Contractor by
the Employer as a debt”

Instructions requiring Changes

381 In line 1 delete from the words “and provided that the.. " to the end of clause 3.9.1
Instructions requiring Variations

Insert new clause 3.9A: “Where the Employer issues instructions relating to the insertion of any
additional Works which are to be valued using the Development Parameters, the Parties shall use

the form of variation appended to this Contract at Annex 15 to vary this Contract (with such
amendments as may be reasonably agreed between the Parties)

Instructions on Provisional Sums

311 Insert at the end of the clause: “The Contractor shall not be entitled to any extension to the
Completion Date for any such instructions.”

Work not in accordance with the Contract
3.13.1 ARer "removal from the Sites” insert “or rectification”
3.13.2 Delete “(to which the proviso in clause 3.9.1 applies) i ine 1

3.13.3 Inline 6 delete from “but clauses 2.25 and 2 26.2.3" to the end of the clause and substitute
‘clauses 2. 25 and 2 26 2.3 shall not apply to any instructions issued under this clause.”

CDM Regulations

3.16.6 Insert new clause:
“Where the Contractor is not the Principal Designer but 1s the Principal Contractor and the
Principal Designer's appoiniment concludes before Practical Completion of the Woarks, the
Contractor shall review, update and revise the health and safety file in accordance with
regulations 12(8) to (10) of the COM Regulations without charge "

Items included in adjustment
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425 Insert at the end of the clause "Provided always that the Contractor shall not be entitled to
any payment for increased costs of preliminaries arising from the expenditure of any
Provisional Sum.”

VAT

4.4 Insart the following in lieu of existing clause 4.4

441 In this clause 4.4, the following definitions shall apply:
4411 HMRC means HM Revenue & Customs,

4412 Order means the Value Added Tax (Section 55A) (Specified Services and
Excepted Supplies) Order 2019 (S1 2019 No. 892);

4413 Reverse Charge means, in relation to a supply, that under sechion S5A(6) of
the Value Added Tax Act 1894 it is for the recipient, on the supplier's behalf,
to account for and pay VAT on the supply and not for the supplier,

4414 Supply means a supply made for VAT purposes under or in connection with
this Contract by the Contractor and Supplies shall be construed accordingly,
and

4415 Tax Point means the time of supply for VAT purposes as defined in
Regulation 93 of Part Xl of the VAT Regulations 1995

442 In respect of the Supplies made with a Tax Point, for VAT purposes, before 1 March
2021, the provisions of clauses 4.4.1 to 4.4.4 (inclusive) only of this clause 4.4 shall
apply. In respect of Supplies made with a Tax Point on or after 1 March 2021, the
provisions of clauses 4.4.1 to 4 4 6 (inclusive) of this clause 4 4 shall apply

443 The Parties agree and confirm that the procedure for the payment of VAT (if any) by
either Party to the other shall be governed entirely and exclusively by the provisions of
this clause 4 4 notwithstanding any other provision of this Contract

4. 4.4 Any consideration (whether monetary consideration or non-monetary consideration) paid
or provided under or in connection with this Conlract is to be treated as exclusive of any
VAT If the person making the supply (or the representative member of the VAT group of
which it is a member) is required to account for VAT on any supply, the recipient of the
supply shall pay (in addition to paying or providing any other consideralion) an amount
equal to the amount of that VAT upon the later of:

4441 the time for payment or provision of the considaration; and

4442 the receipt by the recipient of the supply of a VAT invoice in respect of that
VAT,

445 The Employer confirms that the requirements specified in article (8)(1)(b) of the Order will
be satisfied in respect of any Supply and the Parties consider that the Reverse Charge
will not apply to the Supplies so that it is for the Contractor to account for and pay VAT to
HMRC

4456 Where the Contractor has accounted for VAT on Supplies (on the understanding that the
Reverse Charge did not apply) but HMRC notifies the Employer in writing that:

4 46.1 the Reverse Charge did apply in respact of those Supplies, and
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4462 notwithstanding that the Contractor has accounted for VAT to HMRC in
respect of those Supplies, the Employer has to account for VAT under the
Reverse Charge on those Supplies,

the Employer shall provide written notification to the Contractor of HMRC's decision that
the supply should have been treated as subject to the reverse charge Any amount of
overcharged VAT shall be refunded by the Contractor to the Employer within 28 days

following repayment to the Contractor of the overcharged VAT by HMRC (either via a
correction in the VAT return or via a voluntary disclosure).

Interim payments
491 Insert 21 days” in lieu of “14 days™ in fine 1.
Pay Less Notices and other general provisions
4.10.4 Delete and substitute:
“Any nght of the Employer lo deduct or set-off any amount (whether arising under any

term of this Contract or under any rule of law or of equity) shall be exercisable against any
monies due or to become due lo the Contractor, whether or not such mones include or

consist of any Retention.”
Ascertainment — Alternative B
4.13.1.2 Insert before the semi-colon at the end of the sub-clause:

"and provided further that the Contractor has supplied to the Employer reasonable
evidence that property in such materials or goods will pass to the Employer”

4.13.3 Insert "and" after "clause 2.13.11n 4.13.3.2 and insert new limb:
"3 any amount deductible under clause 2.24."

Rules on treatment of Retention

416 Delete and substitute:

“The Employer shall be under no fiduciary obligation with regard to any Retention and shall
be under no obligation to set aside in a separate account any amount representing
Retention.”

Matters materially affecting regular progress
4191 After "subject to clause 4 19.27 insert * 4.19.3 and 4. 194",
4193 Insert new clause

“The Contractor shall not be entitled to reimbursement for any loss and/or expense that he
has not made reasonable and proper efforts to avoid or reduce such loss and expense.

4.19A Insert new clause
“Any delay in the regular progress of the Works caused by a matter or matters referred to in

clause 4 21 which is concurrent with another delay for which the Contractor is responsible
shall not be taken into account.”
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Relevant Matters
4.21 Insert “(but only to the extent thal such matters are not in any way consequent upon or
necessitated by any negligence, omission, default, breach of contract or breach of stalutory

duty of the Contractor, his servants or agents or any Sub-Contractor or suppher or their
respective servants or agents)” following “Relevant Matters™ in line 1

4 215 Insert at the end of clause 4 21.5

“or, in the case of any impediment or prevention, save to the extent that the same is in
consequence of the reasonable exercise of the rights of the Employer under this Contract”

4.21.6 Insert new clause 4.21.6

“the discovery of Asbestos in accordance with clause 11.4"
4.21.7 Insert new clause 4 21.7

“the discovery of defects in the Refurbished Buildings in accordance with clause 12.3.27
Reservation of Contractor’s rights and remedies

423 Delete clause and insert the following: “Reimbursement of the Contractor for loss and/or
expense under clauses 420, 4.21 and 4.22 shall be deemed 1o be full compensaticn for the
Contractor in respect of the matters for which the compensation is paid and the Employer
shall have no further liability to the Contractor in respect of such matters arising under the
Contract or generally at law.”

Definition of Changes

5 1 1.4 Insert new clause: “the acceleration of the Completion Date for the Works or Section”

Valuation of Changes and Provisional Sum work

52 Delete text of clause 5.2 3 and replace with "Not used.”

Insert new clause 5.2A
“The value of all work executed by the Contractor in accordance with the Employers
instruction as an expenditure of any Provisional Sum included in the Employer's
Requirements shall be such amount as 18 determined by the Employer in accordance with
the methadology set out the Employer's Requirements or, whare no methodology Is included
in the Employer's Requirements, the amount valued (a “Valuation” in accordance with
clauses 54 to 57 ("the Valuation Rules™)). The Contractor shall not be entitied to any

payment for increased cost of preliminaries arising from the expenditure of any Provision
Sum.”

Contractor's liability — personal injury or death
6.1 In line 3, after “Woarks”®, insert:

“or of any other obligations pursuant to section 2 or sechon 3 of the Conditions”.
Contractor's liability — loss, injury or damage to property

Renumber clause 6.2 as 6.2.1
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6.2.1

In line 1 delete, “Subject to clause 6.3, the" and insert “The™,

Insert “(including any expense, liability, loss or clam ansing from bBut not limited to
obsiruction, trespass, nuisance or interference with any right of way, light, air or water)
following “personal” in line 3.

In line 4, after “Works', insert.

“or of any other obligations pursuant to section 2 or section 3 of the Conditions”

Insert new clause 6.2 2.

“Without prejudice to the generality of clause 6.2 1 the Contracter shall at all imes prevent
any public or private nuisance (including any such nuisance caused by noxious fumes, noisy
working operations or the deposit of any material or debris on a public highway) or other
imerferance with the rights of any adjoining or neighbouring land owner, tenant or occupier
or any Statutory Undertaker arising out of the camying out of the Works or out of any other
obligations pursuant lo section 2 or section 3 of the Conditions and shall defend or at the
Employer's option assist the Employer in defending any action or proceedings which may be
instituted in relation thereto howsoever such action may arise. The Conftractor shall be liable
for and shall indemnify the Employer against any expense, liability, loss, claim or
proceedings whatsoever and howsoever ansing resulting from any such nuisance or
interference, save only where such nuisance or interference is a consequence of a Change
or other instruction of the Employer (which is not itself the result of any negligence, default or
breach of contract by or on behalf of the Contractor or any Sub-Coniractor or suppher) and
which could not have been avoided by the Contractor using all reasonable and practical
means. For the avoidance of doubt the Employer may issue o the Contractor such
instructions as he considers necessary if any injunction is granted or Court Order is made in
consequence of any such nuisance or interference, but (save as aforesaid) no such
instruction shall be construed as a Change.”

insert new clause 6. 2.3

“Without prejudice to the Contracior’s obligations under clause 6.2 2. if the carrying out of
the Works or out of any other obligations pursuant to section 2 or section 3 of the Conditions
is likely to necessitate any interference (including the oversail of any tower crane |ib) with the
right of adjcining or neighbouring land owners, tenants or occupiers, then the Contractor
shall without cost to the Employer obtain the prior written agreement of such land cwners,
tenants or cccupiers and such agreement shall be subject to the approval of the Employer
before execution. The Contractor shall comply in every respect with any conditions
contained in any such agreement without cost to the Emplayer.”

Loss or damage to Existing Structures or their contents

6.3.1

6.32
633

Delete clause and replace with "The Contractor's liability and indemnity under clause 6.2 in
respect of any property real or personal shall include any loss or damage to Existing
Structures and to any of their contents.”

Delete clause and replace with "MNot used”.
Delete clause and replace with "Not used™,

Contractor's insurance of liability of Employer

6.5.1

Delete “If the Employer's Requiremenis” and insert “If the Contract Particulars”

Related definitions
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B8 Inthe definibon of Joint Names Policy, after "Contractor”, insert
“and any one or more third persons specified in writing by the Employer 1o the Contractor,
being persons having or acquiring an interest in or an organisalion providing finance in
connection with the Sites or the Works™,

Sub-contractors - Specified Perils cover under Works Insurance Policies

691 Inline 1, delete =, where Insurance Option A applies, and the Employer, where Insurance
Option B or C applies.”

In line 2, after the word “Policy” insert ', pursuant to paragraph C.2 of Schedule 3"
Terrorism Cover - policy extensions and premiums

6.10.1 In line 2, delete "where Insurance Option A applies, or the Employer, where Insurance
Option B or C applies” and replace with "pursuant to paragraph C.2 of Schedule 3°

5.10.2 In ling 1 delete “Insurance Option A apphes and”
In line 1, insert after the word “required” "pursuant to paragraph C.2 of Schedule 3"
6.10.3 In line 1 delete "Where Insurance Option A applies and”™ and replace with "In the event that”
Terrorism Cover — non-availability - Employer's options
6.11.3 In line 1 delate "Where Insurance Opticn A applies and™ and replace with "If"
Loss or damage - insurance claims and reinstatement

6.13.3 In line 3 delete *, and from any policies covering Existing Structures or their contents that are
effected by the Employer”

6.13.5 Delete "Where Insurance Option A applies” and replace with "In respect of the Works
Insurance Policy™

6136 In line 1 delete "Insurance Option B or paragraph C.2 of Insurance Option C applies or
where” and insert the word “not” between the words "shall’ and ‘be’ in the second line

Loss or damage to Existing Structures - right of termination

6.14 In line 2 delete "either Party may, if it is just and equitable” and replace with “the Employer
may”

In line 3 delete “other” and replace with "Contractor”
6141 and 6.14.2

Delete clauses 6.14.1 and 16.14.2 and at the end of clause 6.14 insert "the provisions of
clause B 12 (except clause 8.12.3.5) shall apply”

Professional Indemnity Insurance
6.15 Delate and substitute:
"8.15.1 The Contractor shall maintain Pl Insurance covering (amongst others) all its hability

hereunder in respect of defects or insufficiency in design upon customary and usual
terms and conditions prevailing for the time being in the insurance market, and with



6.15.2

6153

6154

6.15.5

reputable insurers lawfully carrying on such insurance busingss in the United

Kingdom, in an amount of not less than

for a period
beginning on the earlier of the Date of Possession or, the date of this Contract and
ending twelve (12} years afier the date of Practical Completion of the Works
pursuant to clause 2 27, prowided always that such insurance is available at
commercially reasonable rates and terms, The said terms and conditions shall not
include any term or condition to the effect that the Contractor must discharge any
liability before being entitled to recover from the insurers, or any other term or
condition which might adversely affect the rights of any person to recover from the
insurers pursuant to the Third Parties (Rights Against Insurers) Act 2010, or any
amendment or re-enactment thereof

Any increased or additional premium or more onerous terms required by insurars
by reason of the Contractor's own claims record or other acts, omissions, matlers
or things peculiar to the Contractor shall be deemed to be within commercially
reasonable rates and terms

The Contractor shall immediately inform the Employer if such insurance ceases o
be available al commercially reasonable rates in order that the Contractor and the
Employer can discuss means of best protecting the respective positions of the
Employer and the Confractor in respect of the Works in the absence of such
Insurance

The Contractor shall fully co-ocperate with any measures reasonably required by the
Employer, including (without imitation) completing any proposals for insurance and
associated documents, maintaining such insurance al rates above commercially
reasonable rates if the Employer undertakes in writing to reimburse the Contractor
in respect of the net cost of such insurance to the Contractor above commercially
reasonable rates or, if the Employer effects such insurance at rates at or above
commercially reasonable rates, reimbursing the Employer in respect of what the net
cost of such insurance to the Employver would have been atl commercially
reasonable rates

As and when reasonably reguired to do so by the Employer, the Contractor shall
produce for inspection documentary evidence that its professional indemnity
insurance is baing maintained.”

G. 16 Daleta.

Breach of Joint Fire Code

6192 At the end of the clause insert "or may be recoverable from the Contractor by the
Employer as a debt.”

Assignment

T, Delete the whole of Section 7 and substitute:

7.1 The Contractor may not assign or charge the benefit of this Contract or any right arnsing
under it without the written consent of the Employer

7.2 The Employer's rights under this Contract may be assigned without the consent of the
Contractor by absolute assignment on two occasions

1.3 The Contractor shall not be entitied to contend that any person to whom this Contract is
assignad in accordance with clause 7.2 is precluded from recovering under this Confract any
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loss incurred

by such assignee resulting from any breach of this Contradt, (whenever

happening) by reason that such person is an assignee and not a named promisee under this

Contract.”

Motices under Section 8
At the end of the clause insert
“provided always that this clause B 2.1 shall not apply to any notice or notices given pursuant

821

o clause 857

Default by Contractor

8.4.1.3Inline 2, after “remove”, insert "or rechify”

8.4.1.5After “3, 16" delete the comma and insert *;"

8.4.1.6 Insert new clause: “fails to comply with clause 6157

8.4.1.7 Insert new clause: “fails to comply with Articles 10 to 17 (inclusive).”

Corruption and regulation 73{1)(b) of the PC Regulations
Delete clause B.6 and insert clause 86.1,
“8.6.1 Corrupt gifts and fraud

The Contractor warrants that in entering into this Contract it has not committed any Prohibited Act."

Ingart a new clause 8.6.2 as follows:

“8.6.2

Termination for corrupt gifts and fraud

8621

8622

8623

BG24

If the Contractor or any Sub-Contractor {or anyone employed by or acting on
behalf of any of them) or any of its or their agents or shareholders commils
any Prohibited Act, the Employer shall be entitled to act in accordance with
the provisions of this clause 8.6.2.

If a Prohibited Act is committed by the Contractor or by an employee not
acting independently of the Contractor, the Employer may terminate this
Contract by giving nofice to the Contractor.

If the Prohibited Act is committed by an employee of the Contractor acting
independently of the Contractor, the Employer may give nolice to the
Contractor of termination and the Contractor's employment under this
Contract will terminate unless, within 20 Business Days of receipt of such
notice, the Contractor terminates the employee's employment and (if
necessary) procures the carrying out of such part of the Works by anather

person,

If the Prohibited Act is committed by a Sub-Contractor of the Contractor or by
an employee of that Sub-Contractor not acting independently of that Sub-
Contractor, the Employer may give notice to the Contractor of termination and
the Contractor's employment under this Contract will terminate, unless within
20 Business Days of receipt of such notice the Contraclor terminates the
relevant subcontract and procures the carrying out of such pan of the Works
by anocther person.




BE628

863

8625 If the Prohibited Act is committed by an employee of a Sub-Contractor of the
Contractor acting independently of that Sub-Contractor, the Employer may
give notice to the Contractor of termination and the Contractor's employment
under this Contract will terminate, unless within 20 Business Days of receipt
of such notice the Sub-Contractor terminates the employee’s employment and
(if necessary) procures the carrying out of such part of the Works by another
person.

BE26 If the Prohibited Act is committed by any other persons not specified in
clauses 8.6.2.2 to 8.6.2.5, the Employer may give notice to the Contractor of
termination and the Confractor's employment under this Contract will
terminate, unless within 20 Business Days of receipt of such notice the
Contractor procures the termination of such person's employment and of the
appointment of their employer (where not employed by the Contractor or the
Sub-Conlractors) and (if necessary) procures the carrying out of such part of
the Works by another person

8627 Any notice of termination under this clause 8.6.2 shall specify:
86271 the nature of the Prohibited Act;
86272 the identity of the party whom the Employer believes has committed

the Prohibited Act; and

BE2T3 the date on which this Coniract will terminate, in accordance wath the
applicable provision of this clause

In this clause 8.6.2 the expression "not acting independently of’ (when used in relation lo
the Contracter or any Sub-Contractor) means and shall be construed as acting with the
authority of or knowledge of any one or more of the directors of the Contractor or any of
its Sub-Contractors.”

The Employer shall be entitled by notice to the Contractor to terminate the Contractor's
employment under this Contract where the circumstances set out in Regulation 73(1)({b)
of the PC Regulations apply

Termination — Contractor to vacate the Sites

B.GA

Insert as clause B.6A;

“‘Upon the termination of the Contractor's employment under this Contract (and any
purported termination by notice given by the Employer) the Contractor shall forthwith
vacate the Sites.”

Consequences of termination under clauses 8.4 to 8.6

8721

874

At the end of the clause insert

“If within a reasonable time after such requirement has been made the Contractor has
not complied therewith in respect of temporary buildings, plant, tools, equipment, goods
and materials belonging to him, then the Employer may (but without being responsible
for any loss or damage) remove and sell any such property of the Contractor, holding the
proceads less all costs incurred to the credit of the Contractor ™

Delete sub-clauses 8741, 87 42 and B 7. 4.3, and insert:

"8.7.4.1 the amount of any direct loss andlor damage andfor additional expense
caused to the Employer as a result of the determination;

47




8742 the amount of any payment made or otherwise discharged in favour of the
Contractor,

8743 the total value of work properly executed at the date of determination of tha
employment of the Contractor, ascertained in accordance with the Conditions,
together with any amounts due to the Contractor under the Conditions at the
date of termination not included in such tolal value”

Insolvency of Employer
8.10.3 Insert at the end of clause 8.10 3

“and an extension of time for completion shall be given under clause 2. 25 equal to the period
of suspension.”

Consequences of Termination under Clauses 8.9 to 8.11

81233 at the end of the clause insert "and"”

81234 Delete ") and Insert™"

81235 Delete

8.124 Delete

Adjudication

89222 Insarthe folliowing sentence at the end of the sub-clause:
"Copies of the Adjudicator's instruchons to any such exper and any written advice or

report received from such an expert shall be suppled to the Parties as soon as
practicable,”

8923 Insert a new clause 5.2 3 as follows:
"the Adjudicator shall have power to determine more than one dispute under this
Contract at the same time, and if requested to do so by either Party shall determine any
matter raised by such Party in the nature of set-off, abatement or counterclaim at the
same time as he determines any other matter referred to him; and

924 Insert a new clause 9.2 4 as follows:
“the Adjudicator shall give reasons for his decision in writing and shall deliver his
decision o the Parties as soon as practicable and within 2 Business Days of making his
decision; and"

825 Insert a new clause 9.2.5 as follows:
“the Adjudicator shall notify the Contractor and the Employer as soon as practicable, if
he becomes aware that he has any interest in the Works, the subject matter of the
adjudication or the Parbies.”

Arbitration

clauses 9.3 to 9.8 shall be deleted.

SECTION 10 - SITE CONDITIONS, ASBESTOS AND DEFECTS

Site Conditions

10 Insert new clause 10 as follows:
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10.1

10.2

10.3

10.4

Subject to other terms of this Contract, the conditions of the Sites shall be the sole
responsibility of the Contractor and accordingly (but without prejudice to any other obligation
of the Contractor under this Contract) the Contractor shall be deemed to have:

10.1.1 carred out a ground physical and geophysical investigation and to have inspecled
and examined the Sites and their surroundings and (whera applicable) any existing
structures or works on, over or under the Sites;

10.1.2 satished itsell as to the nature of the site conditions, the ground and the subsail, the
form and nature of the Sites, the load bearing and other relevant properties of the
Sites, the risk of injury or damage lo property affecting the Sites, the nature of the
materials (whether natural or otherwise) to be excavated and the nature of the
design, works and materials necessary for the execution of the Works,

10.1.3 satisfied itself as to the adequacy of the means and rights of access to and through
the Sites and any accommodation it may require for the purposes of fulfilling its
obligations under this Contract (such as addiional land of buldings outside the
Sites):

10.1.4 satisfied itself as to the possibility of interference by persons of any description
whatsoever (other than the Employer) with access to or use of, or rights in respect of,
the Sites with particular regard to the owners of any land adjacent to the Sites; and

10.1.5 satisfied itself as to the precautions, times and methods of working necessary lo
prevent any nuisance or interference, whether public or private, being caused to third

partes,

Subject to other terms of this Contract, the Contractor accepts full responsibility for all
matters referred to in clause 10.1 and shall be responsible for, and hold the Employer
harmless from cleaning up or otherwise dealing with any Contamination on the Sites in
accordance with and so that it shall at all times comply with its obhgations under this
Contract.

To the extent that unforeseeable ground conditions and/or Contamination exist in any parts
of the Sites which are under Existing Buildings as at the Base Date, the Contractor shall not
be responsible for them, unless they were discovered by the site survey or would have been
discovered had the Contractior carried oul such additional surveys as it would have been
reasonable to expect an experienced contractor to have camed out in the circumstances. If
the Contractor is not responsible for such ground conditions and/er Contamination under this
clause 10.3 then the Employer shall be so responsible

Where pursuant to clause 10.3 the Employer is responsible for any of the matters referred
to, it shall be deemed to be a Relevant Event and Relevant Matter subject to and in
accordance with clauses 2.25 and 4,20, and any work which is required or instructed to be
carried out in consequence of it shall be deemed, without double counting, 1o be a Change

SECTION 11 - ASBESTOS

1
111

11.2

Insert new clause 11 as follows:

The Contractor accepts, in relation to any New Buildings, entire responsibility
(including any financial and other consequences which result whether directly or

indirectly) for any Asbestos.

Unless the exposure arises directly or indirectly as a result of any act or omission of
the Contractor or any Contractor's Person, the Employer accepts, in relation to
Buildings other than the New Buildings, full responsibility (including any financial or
other consequences which anse directly or indirectly) for death and personal injury in
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respect of exposure to Asbestos in such Buildings, where exposure takes place prior
to the date on which the Coniractor takes control of the Sites.

13 The Employer accepts a Provisional Sum for the treaiment andior removal of
Asbestos in Refurbished Buildings

SECTION 12 — DEFECTS IN EXISTING BUILDINGS

12 Insert new clause 12 as follows:

12.1 The Contractor accepls, entire responsibility (including any financial and other
consequences which resull either directly or indirectly) for any defect caused by the
Contractor carrying out the Works.

SECTION 13 — SET OFF AND OTHER REMEDIES

131 Mothing contained in this Contract (other than as to the giving of notices) shall oust or limit
any right of the Employer under any statute or rule of law or of equity in the nature of set-off
or abatement of price

142 If the Contractor fails to comply with any requirement of clause 615 or if the Contractor
becomes Insclvent so that its covenant is impaired, then without prejudice lo any other
remedies the Employer may have, the Employer shall be entitled to recover from the
Contractor any premiums reasonably incurred to effect insurance (such as inherent defects
insurance or other suitable cover) in order to arrange suitable alternative protection.

SCHEDULE 1 - DESIGN SUBMISSION PROCEDURE
T. Insert at the end of paragraph 7:

“Where the Confractor acknowledges the Contractor's Design Document was not in
accordance with the Employers Reguirements, the re-submission shall be treated as a first
submission of the Contractor's Design Documents as described in paragraph 5.1

Insert as new paragraph 9:

“For the avoidance of doubt, no commentary made in the processes described in paragraph
5 ghall be treated as a Change unless instructed by the Employer as such.”

SCHEDULE 2 - SUPPLEMENTAL PROVISIONS
Supplemeantal Provision 11

11.1  Insert "the Employer's Requirements, Contract Sum and" at line 1 after "the Contractor
heraby consenis to the Employer publishing™

11.3 Insert as new paragraph 11.3

“The Contraclor shall assist and cooperate with the Employer (at the Contractor's expense)
to enable the Employer to comply with the information disclosure requirements under the
FOIA and in doing so will comply with any timescale prescribed by the Employer "

11.4 Insert as new paragraph 11.4:



“If the Contractor fails to provide any legitimate comment or objection in relation to the
proposed disclosure of information within the timescale suggested, the Employer will not be
held responsible for any resulling loss, damage or harm or other detriment. The Contractor
acknowledges thal the Employer has a statutory duty to respond to requests within
prescribed timescales.”

Schedule 3 - Insurance Options
Insurance Option C

Delete the heading "(Joint Names Insurance by the Employer of Existing Structures and Works in or
Extensions to them)”

Paragraph C.1

Delete paragraph C.1 and replace with the following:

"Existing Structures and contents - cover for Specific Perils

L | In respect of the Existing Structures together with the contents of them owned by the
Employer or for which he is responsible, the Employer shall effect cover (but without the
cbligation to insure) for the full cost of reinslatement or repair of loss or damage due to
any of the Specified Perls up to and including the date of issue of the Practical
Completion Certificate or (where applicable) last Sectional Completion Certificate or (if

earler) the date of termination of the Contractor's employment (whether or not the validity
of that termination is contested).”

Paragraph C.2

Inline 1, delete "Employer” and replace with “"Contractor”

In line 2, after the word “Insurance” insert “with insurers approved by the Employer”

Paragraph C.4

Insert the following new paragraph C 4.

"C4 The Contractor shall send to the Employer's Agent for deposit with the Employer the Joint
Mames Policy referred to in paragraph C.2, each premium receipt for it and any relevant
endorsements of it. If the Contractor defaults in taking out or maintaining the Joint Names
Policy as required by paragraph C.2, the Employer may himself take out and maintain a
Joint Names Policy against any risk in respect of which the default has occurred and the
amount paid or payable by him in respect of premiums may be deducted by him from any

sums due to the Contractor under this Contract or shall be recoverable from the
Contractor as a debt.”

Paragraph C.5
Insert the following new paragraph C.5
"Use of Contractor's annual policy — as alternative

C5 If and so long as the Contractor independently of this Contract maintains an annual
ingurance policy which in respect of the Works or Sections
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1 provides (inter alia) All Risks Insurance with cover and in amounts no less than
those specified in paragraph C 2, and

2 is a Joint Mames Policy,
that policy shall satisfy the Contractor's obhgations under paragraph .2 The annual

renewal date of the policy, as supplied by the Contractor, is stated in the Contract
Farticulars.”

AMNMEX 1
CONTRACTOR WARRANTY
DATED 20 ]
[CONTRACTOR]
and

[ ]

BN F CARE DEED

relatingto| ]

52




THI ED is dated 20 | BETWEEN:
{1) [CONTRACTOR)] (Company Number | |} whose registered office is at |
| (the "Contractor”). and
(2) [ Jof| ] (the “"Beneficiary™), which expression includes
its permitted successors in title and assigns)
BACKGROUND
{A) By a design and build contract dated | ] (the "Design and Build

Contract”) the Employer has appointed the Contractor to carry out in relation to the Sites
the design and construction of the Works

(B8) The Contractor is obliged under the Design and Build Confract to give a warranty in this form
in favour of the Beneficiary.

{C}  The Contraclor has agreed to execute this Deed in favour of the Beneficiary
1. DEFINITIONS AND INTERPRETATIONS

In this Deed unless the context otherwise requires, any defined term in this Deed shall have the
same meaning given to such term in the Design and Build Contract.

2 OPERATIVE PROVISIONS

In consideration of the payment of [ -y the Beneficiary to the Contracter,
receipt of which the Contractor acknowledges

3 € CTOR'S WARRANTY AND LIABILITY

31  The Contractor warrants to the Beneficiary that it has carried out and will continue to
carry out its duties under the Design and Build Contract and that it has exercised and will
continue to exercise, in carrying oul the design of the Works, the level of skill and care
reasonably to be expected from an appropnately qualfied and competent professional
designer providing those services in relation to a project of a similar size and scope o
the Works. In particular and without limiting the generality of the foregoing the
Contractor covenants with the Beneficiary that it has carried out and will carry out and
complete the Works in accordance with the Design and Build Contract and duly observe
and perform all its duties and obligations thereundar

32 The Contractor shall have no liability under clause 3.1 of this Deed that is greater or of
longer duration that it would have had and shall be entitled in any action or proceedings
by the Beneficiary to raise equivalent rights in defence of liability (except for set-off or
counterclaim) if in lieu of this Deed the Beneficiary had been a party to the Design and
Build Contract as joint employer. Upon the expiration of twelve (12) years from the date
of Practical Completion of the Works in accordance with the Design and Build Contract,
the liability of the Contractor under this Deed shall cease and determine, save in relation
to any claims made by the Beneficiary against the Contractor and notified by the
Beneficiary to the Contractor in writing prior thereto.

4 |INTELLECTUAL PROPERTY

41 The Contractor shall make available to the Beneficiary free of charge (and hereby
irrevocably licences the Beneficiary to use) all of the Contractor's Design Documents that
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might reasonably be required by the Beneficiary. The Contractor shall obtain all
necessary licences, permissions and consents necessary for it to make the Contractor's

Design Documents available to the Beneficiary on these terms, for the purposes of

411 the Beneficiary using the Works for ancillary purposes andlor any statutory
duties which the Beneficiary may have, and

412 following termination of the Design and Build Contract or of the Contractor's
employment under it, the design or construction of the Werks andior the
operation, maintenance or improvement of the Works,

{together, the "Approved Purposes”), and in this clause “use” shall include the acts of
copying, moedifying, adapting and translating the material in question andlor incorporating
them with other materials and the term “the right to use” shall be construed accordingly.

43 The Contractor

4.2 1 hereby grants to the Beneficiary, free of charge, an irmevocable non-exclusive
and transferable (subject to the restrictions contained in clause 7 of this Deed)
icence to use the intellectual property rights which are or become vested in the
Contractor for the Approved Purposes, and

422 shall {where any intellectual properly rights are or become vested in a third
party) use all reasonable endeavours to procure the grant of a like licence to
that referred to in clause 4.1.1 above to the Benaeficiary,

in both cases, solely for the Approved Purposes

43  The Contractor warrants to the Beneficiary that he has used the standard of skill, care
and diligence as set out in clause 3.1 to see that the Contractor's Design Documents
(save to the extent duly appointed sub-contractors have been used to prepare the same)
are its own original work and that in any event their use in connection with the Warks will
not infringe the rights of any third pary

5 PROFESSIONAL INDEMNITY INSURANCE

51  The Contractor heraby covanants with the Beneficiary to

£1.1 take out and maintain Pl Insurance cover with a lim i ity that shall be a
minimum  of

and that it will maintain such
insurance with reputable insurers carrying on busingss in the United Kingdom
from the date hereof until twelve (12) years after Practical Complation of the
Works, provided that such insurance is generally available in the market to
members of the Contractor's profession at commercially reasonable rates and
terms and provided further that payment of any increased or addbonal
premiums or moré onerous terms required by insurers by reason of the
Contractor's own claims record or other acts, omissions, matters or things
peculiar to the Contractor will be deemed to be within the commercially
reasonable rates and terms;




512  provide evidence (as and when reasonably required by the Beneficiary)
satisfactory to the Beneficiary of the professional indemnity insurance (referred
to in clause 5.1.1) being in full force and effect from the date of the Design and
Build Contract (such evidence to include details of the cover);

£1.3 provide the Beneficiary with notice of:

{a) any cancellation of the professional indemnity Insurance (referred to in
clause 51.1) not less than 20 Business Days prior to the refevant

cancellation date: and

{b) any adverse materal change to or suspension of cover relevant to the
Woarks not less than 20 Business Days prior to the relevant change or
suspension; and

51.4 inform the Beneficiary as soon as reasonably prachicable of any claim under the
professional indemnity rance ref in ¢clause 5.1.1 in respect of the
Works in excess of “% and provide such
information to the Beneficiary as the Beneficiary may reasonably require n

relation to such claim and provide notice of any potential breach of the
aggregate limit of the policy

TICE

Any notice to be given by any party will be sufficiently served if sent by hand or by post to the
registered office or if there is none the last known address of the party to be served. Any notice
sent by hand will be deemed to be served on the date of delivery provided that if any notice
sent by hand is sent after 445 pm on any day it will be deemed to be served on the next
Business Day. Any noltice sent by post will be deemed to have been duly served at the
expiration of forty eight (48) hours after the time of posting if the end of that period falls before
4 45pm on a Business Day and otherwise on the next Business Day

ASSIGNMENT

The benefit of and the rights of the Beneficiary under this Deed may be assigned without the
consent of the Contractor on two (2) occasions only and the Beneficiary will notify the
Contractor in writing following any such assignment specifying the name and address of the
assignee and the dale of the assignment. The Contractor will not contend thal any such
assignee is precluded from recovering any loss resulting from any breach of this Deed
(whatever the date of such breach) by reason only that that person is an assignee and not the
original beneficiary hereunder or by reason that the original beneficiary or any intermediate
beneficiary escaped any loss resulting from such breach by reason of the disposal of any
interest in the Sites or that the original beneficiary or any intermediate beneficiary has not
suffered any, or as much, loss

NEFICIARY'S REMEDIES

The rights and benefits conferred upon the Beneficiary by this Deed are in addition to any other
rights and remedies it may have against the Contractor including without prejudice to the
generality of the foregoing any remedies in negligence.

INSPECTION OF CONTRACTOR'S DESIGN DOCUMENTS

The Contractor's liabilities under this Deed will not be in any way reduced or extinguished by
reason of any inspection or approval of the Contractor's Design Documents or attendance at
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10

"

12

13

14

15

16

site meetings or other enquiry or inspection which the Beneficiary may make or procure to ba
made for its benefit or on its behalf

SUB-CONTRACTORS

Following a written request from the Beneficiary the Contractor will (unless it has already done
g0) and/ or procure that its sub-contractors execute a Deed of collateral warranty in the relevant
form specified in the Design and Build Contract in favour of any person in whose favour the
Design and Build Contract obliges the Contractor o give or procure the giving of such a
warranty

SEVERABILITY

if any term, condition or provision of this Deed shall be held to be invahid, unlawful or
unenforceable to any extent, such term, condiion or provision shall not affect the validity,
legality and enforceability of the other provisions of or any other documents referred to in this
Deed.

WAIVER

121  No term or provision of this Deed shall be considered as waived by any party lo this
Deed unless a waiver is given in writing by that party

122 No waiver under clause 12 1 shall be a waiver of a past or future default or breach, nor
shall it amend, delete or add to the terms, conditions or provisions of this Deed unless
(and only to the extent) expressly stated in that waiver

THIRD PARTY RIGHTS

Mo term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1998 by a
person who is not party to this Deed

GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in all respects in accordance with the laws of
England and Wales. The English Courts shall have exclusive junisdiction to settle any disputes
which may arise out of in connection with this Deed.

COUNTERPARTS

This Deed may be executed in one of moré counterpants. Any single counterpart or a set of
counterparts executed, in either case, by all the parties shall constitute a full and original
instrument for all purposes.

ELECT | TION

Each party agrees that this Deed may be signed by electronic signature (whatever form the
electronic signature takes) and that this method of signature is as conclusive of their intention to
be bound by this Deed as if signed by each party's manuscript signature.

The executed signature page of a counterpart of this Deed (in PDF, JPEG or other agreed
format), together with the agreed final form of this Deed may be delivered by e-mail to the other

party

Without prejudice to the validity of this Deed, each of the parties shall provide the other with the
original of such counterpart as soon as reasonably practicable thereafter



IN WITMESS of which this document is executed as a Deed and is delivered on the date first before

wirtten

EXECUTED AS A DEED by

CONTRACTOR acting by a Director
and its Secretary/two Directors:

Director
Director/Secretary

EXECUTED AS A DEED by
|BENEFICIARY] acting by

acting by a Director and

its Secretary/two Directors

Director

secretary/Director

OR

EXECUTED AS A DEED by
affixing the Common Seal of [EENEFICIARY]

in the presence of:

Authorised Signatory
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ANMEX 2

Sub-Contractor Warranty in favour of the Employer

DATED 20]

[PRINCIPAL BUILDING SUB-CONTRACTOR]

and

[EMPLOYER]

and

[CONTRACTOR]

DUTY OF CARE DEED

relatingto| ]

2B




THIS DEED is made on 20 )| BETWEEN:

(1) [PRINCIPAL BUILDING SUB-CONTRACTOR] (Company Number | I whose
registered office is at | ] (the "Principal Building Sub-Contractor”),

(2) [EMPLOYER] of | | (the "Employer”), (which expression includes ils
permitted successors in title and assigns), and

(3) [CONTRACTOR] (registered in England and Wales under Company Number | 1]
whose registered office is at [ ] (the "Contractor”)

BACKGROUND

{A)  The Employer has appointed the Contractor (the "Design and Build Contract”) to carry out
in relation to the Sites therein mentioned (the Sites), the design and construction of the
Works

{B) The Principal Building Sub-Contractor has been appointed by the Contractor under a
subcontract dated | | (the "Subcontract”) in relation to the | ] element of the
Works (the "Subcontract Works").'

(C)  The Principal Building Sub-Contractor is obliged under the Subcontract to give a warranty in
this form in favour of the Employer

(D) The Principal Building Sub-Contractor and the Coniractor have agreed to execule this
warranty in this farm in favour of the Employer

1. DEFINITIONS AND INTERPRETATIONS

Unless expressly defined otherwise in this Deed, any defined term in this Deed shall have the
same meaning given ta such term in the Design and Build Contract.

2. OPERATIVE PROVISIONS

In consideration of the payment of [JJ]NNMEME o the Employer to the Principal Building
Sub-Contractor, receipt of which the Principal Building Sub-Contractor acknowledges

3. PRINCIPAL BUILDING S CTOR'S WARRANTY AND LIABILITY

31 The Principal Building Sub-Contractor warrants 1o the Employer that it has carried out
and will continue to carry out its duties under the Subcontract in accordance with the
Subcontract and that it has exercised and will continue to exercise, in carrying out the
design of the Subcontract Works, the level of skill and care reasonably to be expecled
from an appropriately gualified and competent professional designer providing those
services in relation to a project of a similar size and scope to the Subcontract Works. In
particular and without limiting the generality of the foregoing the Principal Building Sub-
Contractor covenants with the Employer that it has caried out and will carry outl and
complete the Subcontract Works in accordance with the Subcontract and duly observe
and perform all its duties and obligations thereunder

32  The Principal Building Sub-Contractor shall have no liability under clause 3.1 of this
Deed that is greater or of longer duration than it would have had, and shall be entitied in
any action or proceedings by the Employer o raise equivalent rights in defence of liability

insar detads of relévand sub-Conracl package
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{except for set off or counterclaimy), if in lieu of this Deed the Employer had been a party
to the Subcontract as joint employer. Upon the expiration of twelve (12) years from the
date of Practical Completion of the Works in accordance with the Subcontract, the
lability of the Principal Building Sub-Contractor under this Deed shall cease and
determine, save in relation to any claims made by the Employer against the Principal
Building Sub-Contractor where proceedings have been commenced prior to such date.

4. INTELLECTUAL PROPERTY

4.1

42

43

The Principal Building Sub-Contractor shall make available to the Employer free of
charge (and hereby irrevocably licences the Employer to use) all the Contractor's Design
Documents that might reasonably be required by the Employer. The Principal Building
Sub-Contractor shall obtain all necessary licences, permissions and consents necessary
for it 1o make the Contractor's Design Documents available to the Employer on these
terms, for the purposes of

4.1.1 the Employer using the Works its main purposes, for ancillary purposes, s
duties under the Design and Build Contract and/or any statutory duties which
the Employver may have, and

412 following termination of the Design and Build Contract or of the Contraclor's
employment under it, the design or construction of the Works andior the
operation, maintenance or improvement of the Works,

(logether, the “Approved Purposes™), and in this clause “use” shall include the acts of
copying, modifying, adapting and translating the material in question and/or incorporating
them with other materials and the term “the right to use” shall be construed accordingly

The Principal Building Sub-Contractor

421 hereby grants to the Employer, free of charge. an imevocable, non-exclusive
and transferable [(subject to the restrictions contained in clause 7 of this Deed)]
licence to use the intellectual property rights which are or become vested in the
Principal Building Sub-Contractor for the Approved Purposes; and

422 shall (where any intellectual property rights are or become vested in a third
party) use all reasonable endeavours o procure the grant of a like licence o
that referred to in clause 4 1.1 above to the Employer,

in both cases, solely for the Approved Purposes

The Principal Building Sub-Contractor warrants to the Employer that he has used the
standard of skill, care and diligence as set out in clause 3.1 to see that the Contraclor's
Design Documents (save to the extent duly appointed Principal Building Sub-Contractors
have been used to prepare the same) are its own original work and that in any event
their use in connection with the Subcontract Works will not infringe the rights of any third
party

5. PROFESSIONAL INDEMNITY INSURANCE

31

The Principal Building Sub-Contractor hereby covenants with the Employer to.

511 lake out and maintain Pl Insurance cover with a limit of indemnity that shall be a
minimum of
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insurers carrying on business in the United Kingdom from the date hereof until
twelve (12) years after Practical Completion of the Works, provided that such
insurance is generally available in the market to members of the Principal
Building Sub-Contractor's profession at commercially reasonable rates and
terms and provided further that payment of any increased or additional
premiums or more onerous terms required by insurers by reason of the Principal
Building Sub-Contractor's own claims record or other acts, omissions, matters
or things peculiar to the Principal Building Sub-Contractor will be deemed (o be
within the commercially reasonable rates and terms,

51.2 provide evidence (as and when reasonably required by the Employer)
satisfactory to the Employer of the professicnal indemnity insurance [Products
Liability insurance] referred to in clause 5.12.1 being in full force and effect from
the date of the Subcontract (such evidence 10 include details of the cover),

513  provide the Employer with notice of

(a) any cancellation of the professional indemnity insurance [Products Liability
insurance] referred to in clause 5.1.1 not less than 20 Business Days prior
to the relevant cancellation date; and

(b) any adverse material changes to or suspension of cover relevant to the
Subcontract Works not less than 20 Business Days prior to the relevant
change or suspension. and

£1.4 inform the Employer as soon as reasonably practicable of any claim under the
professional indemnity insurance referred to in clause 5.1.1 in respect of the
subcontract Works in [ NNGNGGEEEE N - oovide
such information to the Employer as the Employer may reasonably require in
relation to such claim and provide notice of any polential breach of the
aggregale limit of the pokcy

NOTICES

Any notice 1o be given by any party lo this Deed will be sufficiently served if sent by hand or by
post to the registered office or if there is none the last known address of the Party to be served
Any nolice senl by hand will be deemed to be served on the date of delivery provided that if any
notice sent by hand is sent after 4. 45 pm on any day it will be deemed to be served on the next
Business Day. Any notice sent by post will be deemed to have been duly served at the
expiration of forty eight (48) hours after the time of posting if the end of that period falls befora
4 45pm on a Business Day and otherwise on the next Business Day

ASSIGNMENT

The benefit of and the rights of the Employer under this Deed may be assigned without the
consent of the Principal Building Sub-Contractor on two (2) occasions only and the Employer
will notify the Principal Building Sub-Contractor in writing following any such assignment
specifying the name and address of the assignee and the date of the assignment. The
Principal Building Sub-Contractor will not contend that any such assignee is precluded from
recovering any loss resulting from any breach of this Deed (whatever the date of such breach)
by reason only that that person is an assignee and not the original benaficiary hereunder or by
reason that the original beneficiary or any intermediate beneficiary escaped any loss resulting
from such breach by reason of the disposal of any interest in the Sites or that the onginal
beneficiary or any intermediate beneficiary has not suffered any, or as much, loss.
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8.

10.

EMPLOYER'S REMEDIES

The rights and benefits conferred upon the Employer by this Deed are in addition to any other
rights and remedies it may have against the Principal Building Sub-Contractor including without
prejudice to the generality of the foregoing any remedies in neghgence

INSPECTI

F CONTRACTOR'S DESIGN DOCU T

The Principal Building Sub-Contractor's liabiliies under this Deed will not be in any way
reduced or extinguished by reason of any inspection or approval of the Contractor's Design
Documents or attendance at site meetings or other enquiry or inspection which the Employer
may make or procura o be made for its benefit or on its behalf

STEP-IN RIGHTS IN FAVOUR OF THE EMPLOYER

Without prejudice to the Principal Building Sub-Conltractor's statutory rights the Principal
Building Sub-Contractor will not exercise or seek to exercise any right which may be or
become available to it to:

10.1

10.2

10.3

1011

10.1.2

terminate or treal as terminated or repudiated the Subcontract or its
engagement under it without first giving to the Employer not less than 30
Business Days' prior written notice; or

discontinue or suspend the performance of any duties or obligations under the
Subcontract without first giving o the Employer not less than 7 Business Days’
prior written notice

Any nofice given by the Principal Building Sub-Contractor pursuant to clause 10.1 above

shall:

1021

1022

10.2.3

specify the Principal Building Sub-Contractor's ground for terminating or treating
as terminated or repudiated the Subcontract or its engagement under it or for
discontinuing or suspending its performance under it (as applicable);

specify any other breaches by the Contractor; and

state the amaount (if any) of monies outstanding under the Subcontract (whether
or not such amounts result from a breach entitling the Principal Building Sub-
Contractor to terminate or treat as terminated or repudiated the Subcontract or
to discontinue or suspend the performance of any duties or obligations under
the Subcontract {as applicabla)).

Within the period of any notice given by the Principal Building Sub-Contractor pursuant
to clause 10.1

10.3.1

the Employer may give written notice 1o the Principal Building Sub-Contractor
that the Employer will henceforth become the client under the Subcontract lo
the exclusion of the Contractor and thereupon the Principal Building Sub-
Conftractor will admit that the Employer is its chent under the Subcontract and
the Subcontract will be and remain in full force and effect notwithstanding any of
the said grounds but subject always to clause 10.3.2 below,
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10.4

105

106

10.7

108

10.9

10.3.2 if the Employer has given such notice as aforesaid or under clause 10.5 below,
the Employer shall accept liability for the Contractor's obligations under the
Subcontract and will as soon as practicable thereafter remedy any outstanding
breach by the Contraclor which is properly specified and which is capable of
remedy by the Employer, and

10.33 if the Employer has given such notice as aforesaid or under clause 10.5, the
Employer will from the service of such notice become responsible for all sums
properly payable to the Principal Building Sub-Contractor under the Subcontract
accruing due after the service of such notice but the Employer will in paying
such sums be entitied to the same rights of set-off and deduction as would have
applied to the Contractor under the Subcontract.

Notwithstanding anything comtained in this Deed and notwithstanding any payments
which may be made by the Employer to the Principal Building Sub-Contractor, the
Employer will not be under any obligation to the Principal Building Sub-Contractor nor
will the Principal Building Sub-Contractor have any claim or cause of action against the
Employer unless and until the Employer has given written notice to the Principal Building
Sub-Contractor pursuant to clause 10.3.1 or clause 10.5 of this Deed

The Principal Building Sub-Contractor further covenants with the Employer that if
employment of the Contractor under the Design and Build Contract is determined, the
Principal Building Sub-Contractor, if requested by the Employer by neotice in writing and
subject to clause 10.3.2 and clause 10.3.3, will accept the instructions of the Employer to
the exclusion of the Contractor i respect of its dutes under the Subcontract upon the
terms and conditions of the Subcontract and will if so requested in writing to enter into a
novation agreement whereby the Employer is substituted for the Conlractor under the
Subcontract

The Contractor acknowledges that the Principal Building Sub-Contractor will be entitled
to rely on a notice given to the Principal Building Sub-Contractor and the Contractor by
the Employer under clause 10.5 as conclusive evidence that the employment of the
Contractor under the Design and Build Contract has been determined or the Design and
Build Contract is terminaled.

The Employer may by notice in writing to tha Principal Building Sub-Contractor and the
Contractor appoint another person to exercise its right under this clause 10 subject to the
Employer remaining liable to the Contractor as guarantor for its appointee in respect of
its obligations under this Deed

Upon request by the Employer the Principal Building Sub-Contractor agrees o co-
operate with the Employer in determining the duties performed or to be performed by the
Principal Building Sub-Contractor and to provide a copy of the Subcontract and any
variations thereto and details of all monies paid and due under the Subcontract and the
Design and Build Contract

As from the date of service of notice under clause 10.3.1 or 10.5 to the extent that the
Subcontract operates by reference to the existence and application of the Design and
Build Contract, the Subcontract shall be administered and construed as though the
Design and Build Contract was continuing and the Subcontract shall therefore continue,
subject to amendment only as necessary to reflect the fact that the Design and Build
Contract have in fact terminated and the Employer has undertaken the obligations set in
clause 10 3.2



11.

12,

14.

15.

16.

17.

18.

SUB-CONTRACTORS

Following a written request from the Employer the Principal Buillding Sub-Contractor will (unless
it has already done so) procure that its sub-contractors execute a Deed of collateral warranty in
the relevant form specified in the Subcontract in favour of any person in whose favour the
Subcontract obliged the Principal Building Sub-Contractor to give or procure the giving of such
a warranty.

SEVERABILITY

If any term. condition or provision of this Deed shall be held to be invalid, unlawful or
unenforceable to any extent, such term, condiion or provision shall not affect the walidity,
legality and enforceability of the other provisions of or any other documents referred to in this
Deed.

WAIVER

131  No term or provision of this Deed shall be considered as waived by any party to this
Deed unless a waiver is given in writing by that party.

13.2  No waiver under clause 13.1 shall be a waiver of a past of future default or breach, nor
shall it amend, delete or add to the terms, conditions or provisions of this Deed unless
(and only 1o the extant) expressly stated in that waiver

THIRD PARTY RIGHTS

Mo term of this Deed is enforceable under tha Contracts (Rights of Third Parties) Act 1999 by a
person who is not party to this Deed

GO AND JURISDICTION

This Deed shall be governed by and construed in all respects in accordance with the laws of
England and Wales. The English Courts shall have exclusive jurisdiction to settle any disputes
which may arise out of or in connaction with this Deed

CONTRACTOR ACKNOWLEDGEMENT

The Contractor has entered into this Deed in order to acknowledge the arrangements effected
hereby and undertakes to each of the Employer and the Principal Building Sub-Contractor to
observe the provisions of this Deed at all times and not in any way to prejudice or affect the
enforcement hereof or to do or permit to be done anything which would be a breach hereof.

COUNTERPARTS

This Deed may be executed in one or more counterparts. Any single counterpart or a set of
counterparts executed, in either case, by all the parties shall constitute a full and onginal
instrument for all purposes

EL NIC EXECUTION

Each party agrees that this Deed may be signed by electronic signature (whatever form the
electronic signature takes) and that this method of signature is as conclusive of their intention to
be bound by this Deed as if signed by each party’s manuscript signature.



The executed signature page of a counterpart of this Deed (in POF. JPEG or other agreed
format), together with the agreed final form of this Deed may be deliverad by e-mail to the other
parties,

Without prejudice to the validity of this Deed, each of the parties shall provide the others with
the original of such counterpart as soon as reasonably practicable thereafter

IN WITNESS of which this document is executed as a Deed and is deliverad on the date first before
written.

EXECUTED AS A DEED by
[PRINCIPAL BUILDING SUB-CONTRACTOR] acting by

a Director and its Secretary/two Directors:

Director
Director/Secretary

THE _CORPORATE SEAL _of the )
SECRETARY QF STATE FOR :I
EDUCATION  herewith  affixed is

authenticated by: )

Authorised by the Secretary of State

Full name (BLOCK CAPITALS)
OR

EXECUTED AS A DEED (but not
deliverad until the date herecf) by affixing
the Common Seal of [EMPLOYER] in the
presence of

Authorised Signatory
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OR

EXECUTED A5 A DEED by
[EMPLOYER] acting by a Director and its
Secretarytwo Directors

Director
DirectoriSecretary

EXECUTED AS A DEED by

[CONTRACTOR] acting by a Director and
its Secretary/two Directors

Director

Director/Secretary




Subcontractor Warranty in favour of a third party

DATED 20f

[PRINCIPAL BUILDING SUB-CONTRACTOR]

and

[BEMNEFICIARY]

DUTY OF CARE DEED

relatingbo| ]

&7




THIS DEED is made on 20[ ] BETWEEN:

(1) [PRINCIPAL BUILDING SUB-CONTRACTOR] (Company Number | I whose
registered office is at | ] (the "Principal Building Sub-Contractor’); and

{2) [BENEFICIARY] of | | {the "Beneficiary”), (which expression includes its
permitted successors in fitle and assigns)

BACKGROLUND

(A}  The Employer has appointed the Contractor (the "Design and Build Contract”) to carry out
in relation to the Sites therein mentioned (the Sites), the design and construction of the
Works

(B) The Principal Building Sub-Contractor has been appointed by the Contractor under a
subcontract dated [ ] (the "Subcontract”) in relation to the | ] element of the
Works (the "Subcontract Works") *

(C)  The Principal Bullding Sub-Contractor is obliged under the Sub-Contract to give a warranty
in this form in favour of the Beneficiary

(D)  The Principal Building Sub-Contractor and the Contractor have agreed to execule this
warranty in this form in favour of the Beneficiary

1 DEFINITIONS AND INTERPRETATIONS

Unless expressly defined otherwise in this Deed, any defined term in this Deed shall have the
same meaning given to such term in the Design and Build Contract ¥

i VE PROVISIONS

In consideration of the payment of --- by the Beneficiary to the Principal
Building Sub-Contractor, receipt of which the Principal Building Sub-Contractor acknowledges:

3 SUB-CONTRACTOR'S WARRANTY AND LIABILITY

31  The Principal Building Sub-Centractor warrants lo the Beneficiary that it has carned out
and will continue to carry oul its duties under the Subcontract in accordance with the
Subcontract and that it has exercised and will continue to exercise, N carmrying out the
design of the Subcontract Works, the level of skill and care reasonably to be expected
from an appropriately qualified and competent professional designer providing those
services in relation to a project of a similar size and scope to the Subcontract Works. In
particular and without limiting the generality of the foregoing the Principal Building Sub-
Contractor covenants with the Beneficiary that it has carried out and will carry out and
complete the Subcontract Weorks in accordance with the Subcontract and duly observe
and perform all its duties and obligations thereunder

32 The Principal Building Sub-Contractor shall have no liability under clause 3.1 of this
Deed that is greater or of longer duration than it would have had, and shall be entitled in
any action or proceedings by the Beneficiary to raise equivalent rights in defence of
hability (except for set off or counterclaim) as it would have against the Contractor under
the Subcontract, and shall have no lability under this Deed that is of greater or of longer

! Inserl detads of relevant sub-contract package
* To be used as appropriate




duration than it would have had if the Beneficiary had been a party o the Subcontract as
joint employer. Upon the expiration of twelve (12) years from the date of Practical
Completion of the Works in accordance with the Subcontract, the hability of the Principal
Building Sub-Contractor under this Deed shall cease and determine, save in relation to
any claims made by the Beneficiary against the Principal Building Sub-Contractor and
notified by the Beneficiary to the Principal Building Sub-Contractor in writing prior
thereto

4 INTELLECTUAL PROPERTY

41 The Principal Building Sub-Contractor shall make available to the Beneficiary free of
charge (and hereby irrevocably licences the Beneficiary to use) all the Contractor's
Design Documents that might reasonably be required by the Beneficiary. The Principal
Building Sub-Contractor shall obtain all necessary licences, permissions and consents
necessary for it to make the Contractor's Design Documents available to the Beneficiary
on these terms, for the purposes of

411 the Beneficiary using the Works for ancillary purposes, its duties under the
Design and Build Contract and/or any statutory duties which the Beneficiary
may have. and

412  following termination of the Design and Build Contract or of the Contractor's
employment under it, the design or construction of the Works andior the
operation, maintenance or impravemant of the Waorks,

(together, the “Approved Purposes”), and in this clause “use” shall include the acls of
copying, modifying, adapting and translating the material in question andlor incorporating
them with other materials and the term “the right to use” shall be construed accordingly.

4.2 The Principal Building Sub-Contractor:

421 hereby grants to the Beneficiary, free of charge, an irevocable, non-exclusve
and transferable [(subject to the restrictions contained in clause 7 of this Deed))
licence to use the intellectual property rights which are or become vested in the
Principal Building Sub-Contractor for the Approved Purposes, and

422  shall (where any intellectual property rights are or become vested in a third
party) use all reasonable endeavours to procure the grant of a like licence to
that referred to in clause 4.1.1 above to the Beneficiary,

in both cases, solely for the Approved Purposes.

43  The Principal Building Sub-Contractor warrants to the Beneficiary that he has used the
standard of skill, care and diligence as set out in clause 3.1 lo see that the Contractor's
Design Documents (save to the extent duly appointed Principal Building Sub-Contractors
have been used to prepare the same) are its own original work and that in any event
their use in connection with the Subcontract Works will not infringe the rnights of any third

party.
5. PROF NAL INDEMNITY INSURANCE

51  The Principal Building Sub-Contractor hereby covenants with the Beneficiary to

511 take out and maintain Pl Insurance cover with a limit of indemnity that shall be a
mimmum of [ N




and that it will maintain such insurance with reputable
insurers carrying on business in the United Kingdom from the date hereof until
twelve (12) years after Practical Completion of the Works, provided that such
insurance is generally available in the market to members of the Principal
Building Sub-Contractor's profession at commercially reasonable rates and
terms and provided further thal payment of any increased or additional
premiums or more onerous terms required by insurers by reason of the Principal
Building Sub-Contractor's own claims record or other acts, omissions, matters
or things peculiar to the Principal Building Sub-Contractor will be deemed to be
within the commercially reasonable rates and terms,

£1.2 provide evidence (as and when reasonably required by the Beneficiary)
salisfactory to the Beneficiary of the professional indemnity insurance [Froducts
Liability insurance] referred to in clause 5.12.1 being in full force and effect from
the date of the Subcontract (such evidence to include details of the cover);

£1.3 provide the Beneficiary with notice of

(a) any cancellation of the professional indemnity insurance referred 1o n
clause 51.1 nol less than 20 Business Days prior to the relevant
cancellation date; and

(b) any adverse material changes to or suspension of cover relevant to the
Subcontract Works not less than 20 Business Days prior to the relevant
change or suspension, and

inform the Beneficiary as soon as reasonably practicable of any claim under the
professional indemnity insurance referred to in clause 5.1.1 in respect of the
Subcontract Works in and provide
such information to the Beneficiary as the Beneficiary may reasonably require in
relation 1o such claim and provide nolice of any potential breach of the
aggregate limit of the policy.

6 NOTICES

Any notice to be given by any party to this Deed will be sufficiently served if sent by hand or by
post to the registered office or if there is none the last known address of the Party to be served.
Any notice sent by hand will be deemed 1o be served on the date of delivery provided that if any
notice sent by hand is sent after 4 45 pm on any day it will be deemed to be served on the next
Business Day. Any notice sent by post will be deemed to have been duly served at the
expiration of forty eight (48) hours after the time of posting if the end of that penod falls before
4 45pm on a Business Day and otherwise on the next Business Day

7 ASSIGNMENT

The benefit of and the rights of the Beneficiary under this Deed may be assigned without the
consent of the Principal Building Sub-Contractor on two (2) occasions only and the Beneficiary
will natify the Sub-Contractor in writing following any such assignment specifying the name and
address of the assignee and the date of the assignment. The Principal Building Sub-Contractor
will nat contend that any such assignee is precluded from recovering any loss resulting from
any breach of this Deed (whatever the date of such breach) by reason only that that person is
an assignee and not the onginal beneficiary hereunder or by reason that the original beneficiary
or any intermediate beneficiary escaped any loss resulting from such breach by reason of the

B
&
i
2|
i
u
i
=
o
@
il
m 514
i
@
il
&
i
m
El
g
i
L
B

70




10

1

12

13

14

15

disposal of any interest in the Site{s) or that the original beneficiary or any intermediate
beneficiary has not suffered any, or as much, l0ss

BENEFICIARY'S REMEDIES

The rights and benefits conferred upon the Beneficiary by this Deed are in addition to any other
rights and remedies it may have against the Principal Building Sub-Contractor including without
prejudice to the generality of the foregoing any remedies in negligence,

INSPECTION OF CONTRACTOR'S DESIGN DOCUMENTS

The Principal Building Sub-Contractor's liabilities under this Deed will not be in any way
reduced or extinguished by reason of any inspection or approval of the Contractor's Design
Documents or attendance at site meetings or other enquiry or inspection which the Beneficiary
may make or procure o be made for its benefit of on its behalf

SUB-CONTRACTORS

Following a written request from the Beneficiary the Principal Building Sub-Contractor will
{unless it has already done so) procure that its sub-contractors execule a Deed of collateral
warranty in the relevant form specified in the Subcontract in favour of any person in whose
favour the Subceontract cbliged the Principal Building Sub-Contractor to give or procure the
giving of such a warranty.

SEVERABILITY

If any term, condition or provision of this Deed shall be held to be invalid, unlawful or
unenforceable to any extent, such term, condition or provision shall not affect the validity,
legality and enforceability of the other provisions of or any other documents referred to in this
Deed.

WAIVER

121  No term or provision of this Deed shall be considered as waived by any party to this
Deed unless a waiver is given in writing by that party.

12.2  No waiver under clause 12.1 shall be a waiver of a past of future default or breach. nor
shall it amend, delete or add to the terms, conditions or provisions of this Deed unless
{and only to the extent) expressly stated in that waiver

THIRD PARTY RIGHTS

No term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a
person who is not party 1o this Deed

GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in all respects in accordance with the laws of
England and Wales. The English Courts shall have exclusive jurisdiction to settle any disputes
which may arise out of or in connechion with this Deed.

COUNTERPARTS

This Deed may be execuled in one or more counterparts.  Any single counterpart or a set of
counterparis executed, in either case, by all the parties shall constitute a full and original
instrument for all purposes
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16 ELECTRONIC EXECUTION

Each party agrees that this Deed may be signed by electronic signature (whatever form the
electronic signature takes) and that this methoed of signature is as conclusive of their intention to
be bound by this Deed as if signed by each party’s manuscnpt signature.

The executed signature page of a counterpart of this Deed (in PDF, JPEG or other agreed
format), together with the agreed final form of this Deed may be delivered by e-mail to the cther

party

Without prejudice to the validity of this Deed, each of the parties shall provide the other with the
ariginal of such counterpart as soon as reasonably practicable thereafter

IN WITHNESS of which this document is executed as a Deed and is delivered on the date first before
wiritten

EXECUTED AS A DEED by
[PRINCIPAL BUILDING SUB-CONTRACTOR] acting by

a Director and its Secretary/two Direclors:

Director
Director/Secretary

EXECUTED AS A DEED by
affixing the Common Seal of

[BENEFICIARY] in the presence of

Authonsed Signatory
OR
EXECUTED AS A DEED by

[BENEFICIARY] acting by a Director
and its Secretary/two Directors:

Director
Director/Secretary

T2



ANNEX 2

Design Consultant Appointment
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Appendix Al - Amendments to form of Deed of Appointment

The following amendments, shown in red and underlined, shall be made to the Appointment:

Clause 10.1

“The Consuftant shall upon reguest enter into and duly complete and execute Collateral
Warranty Agreements in favour of any Interested Party (including, for HEL'.u‘r_u:-ﬂ'ﬂ.r?-.;*..ﬂtﬂeua.b
in _favour of (i) The Secretary of State for Education and (il Legal and Genersl ASSUrance

inrespect of the design...”
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Design Consultant Warranty in favour of Employer

DATED

ANNEX 4

200

]

[CONSULTANT]

and

|[EMPLOYER]

and

[CONTRACTOR]

DUTY OF CARE DEED

relatingto [ |
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THIS DEED is dated 200 ) BETWEEN:

(1)  THE PARTMERS IN [insarf name of parinersiip] (being the persons listed in the schedule
hereto) whose principal place of business is at | JOR | ]
LIMITED/PLC (Company Number [ |} whose registered office is at | ]
(the "Consultant”);

(2) [EMPLOYER] of | ] (the "Employer”), (which expression includes
its permitted successors in title and assigns), and

{3) [CONTRALCTOR] (registered in England and Wales under company number | )]
whose registered office is at | ] ithe "Contractor”)

BACKGROUN

(A) The Employer has appointed the Contractor to carry out in relation to the Sites the design
and construction of the Works (the "Design and Build Contract’)

(B) The Consultant has been appointed by the Contractor under an appointment dated [
| (the "Appointment”) to provide services in relation 1o the Works

()  The Consultant is obliged under the Appointment to give a warranty in this form in favour of
the Employer

(D) The Consultant and the Contractor have agreed to execute this Deed in favour of the

Employer.

DEFINITIONS AND INTERPRETATIONS

In this Deed unless the context otherwise requires, any defined term in this Deed shall have the
same meaning given to such term in the Design and Build Contract

OPERATIVE PROVISIONS

In

consideration of the payment of --- by the Employer to the Consultant,

receipt of which the Consultant acknowledges:

CONSULTANT'S WARRANTY AND LIABILITY

21

a2

The Consultant warrants to the Employer that it has carried out and will continue to carry
out its duties under the Appointment in accordance with the Appointment and that it has
exercised and will continue to exercise in the performance of those duties the reasonable
skill care and diligence to be expected of a properly gqualified member of its profession
experienced in carrying out duties such as its duties under the Appointment in relation to
works of similar scope, nature and complexity to the Works *

The Consultant shall have no liability under clause 3.1 or clause 11 of this Deed that is
greater or of longer duration than it would have had and shall be entitled in any action or
proceedings by the Employer to raise equivalent rights in defence of liability (except for
set-off or counterclaim) if in keu of this Deed the Employer had been a party to the

4 Net contribution clause will only be accepted if it is required by the Consultant's Pl insurer and provided a) a
letter from the Pl insurer confirming this s a condition (rather than a recommendation) thal such a clause 15
contained in the warranty and b) an exiract of the relevant policy wording are provided. DfE will then provide
agreed drafting to be included in clause 3.1
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Appointment as joint employer. Upon the expiration of twelve (12) years from the date of
Practical Completion of the Works in accordance with the Design and Build Contract, the
hability of the Consultant under this Deed shall cease and determine, save in relation to
any claims made by the Employer against the Consultant and notified by the Employer to
the Consullant in writing prior thereto.

4 INTELLECTUAL PROPERTY

41 The Consultant shall make available to the Employer free of charge (and hereby
imevocably licences the Employer to use) all the Contractor's Design Documents that
might reasonably be required by the Employer. The Consultant shall obtain all
necessary licences, permissions and consenis necessary for it lo make the Contractors
Design Documents available to the Employer on these terms, for the purposes of:

4.1.1 the Employer using the Works for their main purposes and for ancillary
purposes, its dulies under the Design and Build Contract and/or any stalutory
duties which the Employer may have; and

412 following termination of the Design and Build Contract or of the Contraclor's
employment under it, the design or construction of the Works andior the
operation, maintenance or improvement of the Works,

{logether, the “Approved Purposes”), and in this clause "use” shall include the acts of
copying, modifying, adapting and translating the material in question and/or incorporating
them with other materials and the term “the right to use” shall ba construed accordingly.

4.2 The Consultant:

421 hereby grants to the Employer, free of charge, an imevocable, non-exclusive
and transferable (subject to the restrictions contained in clause B of this Deed)
licence to use the intellectual property rights which are or become vested in the
Consultant for the Approved Purposes; and

422 shall (where any intellectual property rights are or become vested in a third
party) use all reasonable endeavours to procure the grant of a like licence to
that refarred to in clause 4.1.1 above to the Employer,

in both cases, solely for the Approved Purposes

43  The Consultant warrants to the Employer that he has used the standard of skill, care and
diligence as set out in clause 3.1 to see that the Contractor's Design Documents® (save
to the extent duly appointed sub-contractors have been used lo prepare the same) are
its own original work and that in any event their use in connection with the Works will not
infringe the rights of any third party.

5  PROF IONAL INDEMMNITY INSURANCE
51 The Consultant hereby covenants with the Employer to:

5114 take out and maintain Pl Insurance cover with a limit of indemnity that shall be a
i of and that it

* This will reed o be consistent with the previous sub-Clauses
& |imit of indemnity to be as per the building contract and approved by the Employer's insurance advisors
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will maintain such insurance with reputable insurers carrying on business in the
United Kingdom from the date hereof until twelve (12) years afler Practical
Completion of the Waorks, provided that such insurance 15 generally avalable m
the market to members of the Consultant's profession at commercially
reasonable rates and terms” and provided further that payment of any increased
or additional premiums of more onerous terms required by insurers by reason of
the Consultant’s own claims record or other acts, omissions, matters o things
paculiar to the Consuitant will be deemed to be within the commercially
reasonable rates and terms,

512 provide evidence (as and when reasonably required by the Employer)
satisfactory to the Employer of the professional indemnity insurance (referred to
in clause 5.1.1) being in full force and effect from the date of the Appointment
{such evidence to include details of the cover),

513  provide the Employer with notice of

{a) any cancellation of the professional indemnity insurance referred o in
clause 5.1.1 not less than 20 Business Days prior to the relevant
cancellation date;, and

{p) any adverse material changes to or suspension of cover relevant to the
Works not less than 20 Business Days prior 1o the relevant change or
suspension; and

£14 infarm the Employer as soon as reasonably practicable of any claim under the

professional indem insurance referred to in clause 51.1 in respect of the
Works in -“—--qland provide such
infarmation to the Employer as the Employer may reasonably require in relation

to such claim and provide notice of any potential breach of the aggregate limit of
the palicy

LIABILITY OF PARTNERS

Where the Consultant is a partnership. references in this Deed to the "Consultant” will be
deemed to include reference to each and every present and future partner of such parinership
and the liability of @ach and every such partner under this Deed will be deemed to be joint and
several

TIC

Any notice to be given by any party to this Deed will be sufficiently served if sent by hand or by
post to the registered office or if there is none the |ast known address of the party to be served
Any notice sent by hand will be deemed to be served on the date of delivery provided that if any
notice sent by hand is sent after 4.45 pm on any day it will be deemed to be served on the next
Business Day. Any nofice sent by post will be deemed to have been duly served at the
expiration of forty eight (48) hours after the time of posting if the end of that period falls before
4 45pm on a Business Day and otherwise on the next Business Day

| NT

The benefit of and the rights of the Employer under this Deed may be assigned without the
consent of the Consultant on two (2) occasions only and the Employer will notify the Consultant
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in writing following any such assignment specifying the name and address of the assignee and
the date of the assignment. The Consultant will not contend that any such assignee is
precluded from recovering any loss resulting from any breach of this Deed (whatever the date
of such breach) by reason only that that person is an assignee and not the original beneficiary
hereunder or by reason that the original beneficiary or any intermediate beneficiary escaped
any loss resulting from such breach by reason of the disposal of any interest in the Sites or that
the original beneficiary or any mtermediate beneficiary has not suffered any or as much loss

EMPLOYER'S REMEDIES

The rights and benefits conferred upon the Employer by this Deed are in addition to any other
rights and remedies it may have against the Consultant incleding without prejudice to the
generality of the foregoing any remedies in negligence.

INSPECTION OF CONTRACTOR'S DESIGN DOCUMENTS

The Consultant's liabilities under this Deed will not be in any way reduced or extinguished by
reason of any inspection or approval of the Contractor's Design Documents or attendance at
site meetings or other enquiry or inspection which the Employer may make or procure to be
made for its benefit or on its behalf

STANDARDS OF PRODUCTS AND MATERIALS

111 The Consultant warranis that it has exercised and will exercise reasonable skill, care and
diligence in accordance with this Deed to see that it has not specified for use and it wall
not specify for use and (as appropriate) it has not authorised or approved and it will not
authorise or approve the specification or use by aothers, of any products or matenals not
in conformity with relevant British or European Union Standards or Codes of Praclice or
which at the time of specification are widely known to members of the Consultant's
profession within the European Union to be deleterious to health and safety or to the
durability of buildings and/or other structures andfor finishes andfor plant and machinery
in the particular circumstances in which they are used

112 If in the performance of its duties under the Appointment the Consultant becomes aware
that it or any other person has specified or used, or authorised or approved the
specification or use by others of any such products or matenals the Consultant will notify
the Employer in writing forthwith. This clause does not create any additional duty for the
Consultant to inspect or check the work of others which s not required by the
Appaointment

STEP-IN RIGHTS IN FAVOUR OF THE EMPLOYER

121  Without prejudice to the Consultant's statutory rights the Consultant will not exercise or
seek o exercise any right which may be or become available to it to

1211  terminate or treat as terminated or repudiated the Appontment or As
engagement under it without first giving fo the Employer not less than 30
Business Days' prior written nofice, or

1212 discontinue or suspend the performance of any duties or obligations under the
Appointment without first giving to the Employer not less than 7 Business Days'
prior written nofice.

12.2 Any nolice given by the Consultant pursuant to clause 12.1 above shall

78



1221 specify the Consultant's ground for terminating or treating as terminated or
repudiated the Appoiniment or its engagement under it of for discontinuing or
suspending its performance under it (as applicable);

1222 specify any other breaches by the Contractor. and

1223 state the amount (if any) of monies outstanding under the Appointment (whether
or not such amounts result from a breach entitling the Consultant to terminate or
treat as terminated or repudiated the Appointment or to discontinue or suspend
the performance of any duties or obligations under the Appointment (as
applcable))

123 Within the penod of any notice given by the Consultant pursuant to clause 12.1,

1231 the Employer may give written notice to the Consultant thal the Employer will
henceforth become the client under the Appointment to the exclusion of the
Contractor and thereupon the Consultant will admit that the Employer is ils
client under the Appointment and the Appointment will be and remain in full
force and effect notwithstanding any of the said grounds but subject always to
clause 12.3.2 below,

12.3.2 if the Employer has given such notice as aforesaid or under clause 12.5 below,
the Employer shall accept liabilty for the Contractors obligations under the
Appointment and will as soon as practicable thereafter remedy any outstanding
breach by the previous client which is properly specified in such notice and
which is capable of remedy by the Employer®; and

1233 if the Employer has given such notice as aforesaid or under clause 12.5, the
Employer will from the service of such notice become responsible for all sums
properly payable to the Consultant under the Appointment accruing due after
the service of such notice but the Employer will in paying such sums be entitied
to the same rights of set-off and deduction as would have applied lo the
Contraclor under the Appointment.

12.4 Notwithstanding anything contained in this Deed and notwithstanding any payments
which may be made by the Employer to the Consultant, the Employer will not be under
any obligation to the Consultant nor will the Consultant have any claim or cause of action
against the Employer unless and until the Employer has given written notice to the
Consultant pursuant to clause 12.3.1 or clause 12.5 of this Deed.

125 The Consultant further covenants with the Employer that if employment of the Contractor
under the Design and Build Contract is determined or if the Design and Build Confract is
terminated by the Employer the Consultant, if requested by the Employer by notice in
writing and subject to clause 12.3.2 and clause 12.3.3, will accept the instructions of the
Employer to the exclusion of the Conlractor in respect of its duties under the
Appointment upon the terms and condiions of the Appointment and will if so requested
in writing enter into agreement whereby the Employer is substituted for the Contractor
under the Appointment and will if so requested enter into a novation agreement whereby
the Employer is substituted for the Contractor under the Appointment.

® This means the Employer s responsible for remedying all outstanding breaches of the previous client
provided they are specified in the nolice and not just those which entithe the Contractor io s&nve the Rolica
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126 If the Consultant is requested to enter into a novation agreament pursuant to clause 12.5
above, the Confractor agrees to enter into the same at the request of the Employer

12.7 The Contractor acknowledges that the Consultant will be entitled o rely on a notica given
to the Consultant by the Employer under clause 12.5 as conclusive evidence that the
employment of the Contractor under the Design and Build Contract has been determined
or the Design and Build Contract is terminated.

128 The Employer may by nolice in writing to the Consultant appoint another person to
exercise its rights under this clause 12 subject to the Employer remaining liable to the
Consultant as guarantor for its appointee in respect of its cbligations under this Deed

129 As from the date of service of notice under clause 12.3.1 or 12.5 1o the extent that the
Appointment operates by reference to the existence and application of the Design and
Build Contract, the Appointment shall be administered and construed as though the
Design and Build Contract were continuing and the Appointment shall therefore continue,
subject to amendment only as necessary to reflect the fact that the Design and Build
Contract have in fact terminated and the Employer has undertaken the obligations set in
clause 12.3.2

SUB-CONSULTANT

Following a written request from the Employer the Consultant will (unless it has already done
s0) procure that its sub-consultants execute a Deed of collateral warranty in the relevant form
specified in the Appointment in favour of any person in whose favour the Appointment obliged
the Consultant to give or procure the giving of such a warranty.

SEVERABILITY

If any term, condition or provision of this Deed shall be held to be invalid, unlawful or
unenforceable to any extent, such term, condition or provision shall not affect the validity,
legality and enforceability of the aother provision of or any other documents referred to in this
Deed.

WAIVER

151 MNo term or provision of this Deed shall be considered as waived by any party to this
Deed unless a waiver is given in writing by that party

152 Mo waiver under clause 15.1 shall be a waiver of a past or fulure defaull or breach, nor
shall it amend, delete or add to the terms, conditions or provisions of this Deed unless
(and only to the axtent) exprassly stated in that waiver

CONTRACTOR ACKNOWLEDGEMENT

The Contractor has entered into this Deed in order to acknowledge the arrangements effected
heraby and undertakes to each of the Employer and the Consultant to observe the provisions of
this Deed at all times and nol in any way to prejudice or affect the enforcement hereof or to do
or parmit to be done anything which would be a breach hereof.

THIRD PARTY RIGHTS

Mo term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a
person who s not party to this Deed
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18 GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in all respects in accordance with the laws of
England and Wales. The English Courls shall have exclusive jurisdiction to seftle any disputes
which may arise out of or in connection with this Deed.

19 COUNTERPARTS

This Deed may be executed in one or more counterparts. Any single counterpart or a set of
counterparts executed, in either case, by all the parties shall constitute a full and onginal
instrument for all purposes

200 EL CUTION

Each party agrees that this Deed may be signed by electronic signature (whatever form the
electronic signature takes) and that this method of signature is as conclusive of their intention to
be bound by this Deed as if signed by each party’s manuscrpt signature.

The executed signalure page of a counterpart of this Deed (in PDF, JPEG or other agreed
format), together with the agreed final form of this Deed may be deliverad by e-mail to the olher

parlies.

Without prejudice to the validity of this Deed, each of the paries shall provide the others with
the cnginal of such counterpart as soon as reasonably practicable thereafter.

IN WITNESS of which this document is executed as a Deed and is delivered on the date first before
wntten

EXECUTED AS A DEED by

[CONSULTANT] acting by
a Director and its Secretarywo Direclors:

Director
Director/Secretary

[THE CORPORATE SEAL of the )

SECRETARY OF STATE FOR )
EDUCATION hierewith affixed 5

authenticated by )

Authonsed by the Secretary of State
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Full name (BLOCK CAPITALS)
OR

EXECUTED AS A DEED by

[EMPLOYER]
acting by a Director and its Secretary/two

Directors

Dhrector

Director/Secretary
OR

EXECUTED AS A DEED by affixing the
Common Seal of [EMPLOYER] in the
presence of

Authorised Signatory

EXECUTED AS A DEED by
[CONTRACTOR] acting by a Director and
its Secretarytwo Directors:

Directar

Director/Secretary
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Consultant Warranty in favour of a therd party

DATED 20 ]

[COMSULTANT]

and

[BEMEFICIARY]

DUTY OF CARE DEED
relatingto[ )




THI ED is dated 20{ |BETWEEN

(1) THE PARTNERS IN [insert name of parinership] (being the persens listed in the schedule
hereto) whose principal place of business is at | | OR [ 1
LIMITED/PLC {Company Number | ]} whose registered office is at | ]
(the "Consultant™); and

(2) [BENEFICIARY] of | ] (the "Beneficiary”), which expression includes
its permitted successors in title and assigns),

ACKGROUND

(&) The Employer has appointed the Contractor to carry out in relation to the sites therein
mentioned (the Sites) the design and construction of the Works (the "Design and Build
Contract”).

(B) The Consultant has been appointed by the Contractor under an appontment daled |
] (the "Appointment’) to provide services in relation to the Works,

({4] The Consultant is obliged under the Appointment to give a warranty in this form in favour of
the Beneficiary

(D) The Consultant and the Contractor have agreed to execute this Deed in favour of the

Beneficiary

DEFINITIONS AND INTERPRETATIONS

In this Deed unless the context otherwise requires, any defined term in this Deed shall have the
same meaning given to such term in the Design and Build Contract.

OPERATIVE PROVISIONS

]

consideration of the payment of _bf the Beneficiary to the Consultant,

receipt of which the Consultant acknowledges:

CONSULTANT'S D LIABILITY

31

32

The Consultant warrants to the Beneficiary that it has carried out and will continue to
carry out its duties under the Appointment in accordance with the Appointment and that it
has exercised and will continue to exercise in the performance of those duties the
reasonable skill care and diligence lo be expected of a properly qualified member of its
profession expenenced in carrying out duties such as its duties under the Appointment in
relation to works of similar scope, nature and complexity to the Works ®

The Consultant shall have no liability under clause 3.1 or clause 11 of this Deed that is
greater or of longer duration than it would have had and shall be entitled in any action or
proceedings by the Beneficiary to raise equivalent rights in defence of liability (except for
set-off or counterclaim) if in heu of this Deed the Beneficiary had been a party to the
Appointment as joint employer. Upon the expiration of twelve (12) years from the date cf
Practical Completion of the Works in accordance with the Design and Build Contract, the

¥ Met confribution clause will only be accepted if it is required by the Consultant’'s Pl insurer and prowided a) a
letter from the Pl insurer confirming this is a condition (rather than a recommendation) that such a clause is
contained in the warranty and b} an extract of the relevant policy wording are provided. DIE will then provide
agreed drafting to be included in clause 3.1




hability of the Consultant under this Deed shall cease and delermine, save in relation o
any claims made by the Beneficiary against the Consultant and notified by the
Beneficiary to the Consultant in writing prior thereto

4 INTELLECTUAL PROPERTY

41

42

43

The Consultant shall make available to the Beneficiary free of charge (and hereby
irrevocably licences the Beneficiary to use) all Contractor's Design Documents that might
reasonably be required by the Beneficiary. The Consultant shall obtain all necessary
licences, permissions and consents necessary for it 1o make the Contractors Design
Documents available to the Beneficiary on these terms, for the purposes to:

411 the Beneficiary using the Works for ancillary purposes, s dutes under the
Design and Build Contract and/or any statutory duties which the Beneficiary
may have, and

412 following termination of the Design and Build Contract or of the Contractor's
employment under i, the design or construction of the Works andlor the
operation, maintenance or improvement of the Works,

(together, the “Approved Purposes’), and in this clause "use” shall include the acts of
copying, modifying, adapting and translating the material in question and/or incorporating
them with other materials and the term “the right to use” shall be construed accordingly.

The Consultant:

421  hereby grants to the Beneficiary, free of charge, an imevocable, non-exclusive
and transferable (subject to the restrictions contained in clause B of this Deed)
licence to use the intellectual property rights which are or become vested in the
Consuliant for the Approved Purposes, and

422 shall (where any intellectual property rights are or become vested in a third
party) use all reasonable endeavours to procure the grant of a like licence o
that referred 1o in clause 4 1.1 above to the Beneficiary,

in both cases, solely for the Approved Purposas

The Consultant warrants to the Beneficiary that he has used the standard of skill, care
and diligence as set out in clause 3.1 to see that the [Contractor's Design Documents]™
{save to the extent duly appointed sub-conlractors have been used to prepare the same)
are its own original work and that in any event their use in connection with the Works will
not infringe the rights of any third party

5 PROFESSIONAL INDEMNITY INSURANCE

51

The Consultant hereby covenants with the Beneficiary to

511 take out and maintain Pl Insurance cover with a limit of indemnity that shall be a
mivemor of [ I M- !
will maintain such insurance with reputable insurers camying on business in the

United Kingdom from the date hereof until twelve (12) years after Practical

" This will meed (0 be consishant wath the provious subsclausses
"' Limt of indemanity i bo be &8 per budding contract and agreed with the Employes's insurancs advisers




Completion of the Works, provided that such insurance is generally available in
the market to members of the Consultant's profession at commercially
reasonable rates and terms'’ and provided further that payment of any
increased or additional premiums or more onerous terms required by insurers
by reason of the Consultant's own claims record or other acts, omissions,
matters or things peculiar to the Consultant will be deemed to be within the
commercially reasonable rates and terms,

512 provide evidence (as and when reasonably required by the Beneficiary)
satisfactory to the Beneficiary of the professional indemnity insurance (referred
to in clause 5.1.1) being in full force and effect from the date of the Appointment
(such ewvidence lo include details of the cover),

£1.3 provide the Beneficiary with notice of.

ja) any cancellation of the professional indemnity insurance referred to in
clause 5.1.1 not less than 20 Business Days pnor 1o the relevant
cancellation date; and

(b) any adverse material changes to or suspension of cover relevant to the
Works not less than 20 Business Days prior to the relevant change or

suspension; and

514  inform the Beneficiary as soon as reasonably practicable of any claim under the

professional indem insurance refarred fo m clause 5.1.1 in respect of the
Works in B ;¢ orovide such

information to the Beneficiary as the Beneficiary may reasonably require in
relation to such claim and provide nolce of any potential breach of the
aggregate limit of the palicy

6 LIABILITY OF PARTNERS

VWhere the Consultant is a partnership, references in this Deed to the "Consultant” will be
deamed to include reference to each and every present and future partner of such partnership
and the liability of each and every such partner under this Deed will be deemed to be joint and
sevaral.

7. NOTICES

Any nolice to be given by any party to this Deed will be sufficiently served if sent by hand or by
post to the registered office or if there is none the [ast known address of the Parly 1o be served
Any notice sent by hand will be deemed to be served on the date of delivery provided that if any
notice sent by hand is sent after 4 45 pm on any day it will be deemed to be served on the next
Business Day. Any nolice sent by post will be deemed to have been duly served at the
expiration of forty eight (48) hours after the time of posting i the end of that penod falls before
4 45pm on a Business Day and otherwise on the next Business Day.

B ASSIGNMENT

The benefit of and the rights of the Beneficiary under this Deed may be assigned without the
consent of the Consultant on two (2) occasions only and the Beneficiary will nolify the
Consultant in writing following any such assignment specifying the name and address of the
assignee and the date of the assignment. The Consultant will not contend that any such

' To address concerns about polenlial changes in the lerms on which nsumancs & provided
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assignee is precluded from recovenng any loss resulting from any breach of this Deed
(whatever the date of such breach) by reason only that that person is an assignee and not the
onginal beneficiary hereunder or by reason that the original beneficiary or any intermediate
beneficiary escaped any loss resulting from such breach by reason of the disposal of any
interest in the Sites or that the original beneficiary or any intermediate beneficiary has not
suffered any or as much loss.

BENEFICIARY'S REMEDIES

The rights and benefits conferred upon the Beneficiary by this Deed are in addition to any other
rights and remedies it may have against the Consultant including without prejudice to the
generality of the foregoing any remedies in negligence

CTION OF CONTRACTOR'S DE NT

The Consultant's liabilities under this Deed will not be in any way reduced or extinguished by
reason of any inspection or approval of the Contractor's Design Documents or attendance at
site meetings or other enquiry or inspection which the Beneficiary may make or procure lo be
made for its benefit or on its behalf.

STANDARDS OF PRODUCTS AND MATERIALS

111  The Consultant warrants that it has exercised and will exercise reasonable skill, care and
diligence in accordance with this Deed to see that it has not specified for use and it will
not specify for use and (as appropnate) it has not authorised or approved and it will not
authorise or approve the specification or use by others, of any products or materials not
in conformity with relevant British or European Umion Standards or Codes of Practice or
which at the time of specification are widely known to members of the Consultant's
profession within the European Union to be deleterious to health and safety or to the
durability of buildings andfor other structures and/or finishes and/or plant and machinery
in the particular circumstances in which they are used

11.2  If in the performance of its duties under the Appointment the Consultant becomeas aware
that it or any other person has specified or used, or authorised or approved the
specification or use by others of any such products or materials the Consultant will notify
the Beneficiary in writing forthwith. This clause does not create any additional duty for
the Consultant to inspect or check the work of others which is not required by the
Appointment.

SUB-CONSULTANTS

Following a written request from the Beneficiary the Consultant will {unless it has already done
s0) procure that its sub-consultants execule a Deed of collateral warranty in the relevant form
specified in the Appointment in favour of any person in whose favour the Appointment obliged
the Consultant to give or procure the giving of such a warmranty

SEVE ILITY

If any term, condition or provision of this Deed shall be held to be invalid, unlawful or
unenforceable to any extent, such term, condition or provision shall not affect the wvalidity,
legality and enforceability of the other provision of or any other documents referred to in this
Deed.
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WAIVER

141 Mo term or provision of this Deed shall be considered as waived by any party 1o this
Deed unless a waiver is given in writing by that party

14.2 No waiver under clause 14.1 shall be a waiver of a past or future default or breach, nor
shall it amend, delete or add to the terms, conditions or provisions of this Deed unless
{and only to the extant) expressly stated in that waiver

THIRD PARTY RIGHTS

Mo term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a
person who is not parly to this Deed

GO AN RISDICTION

This Deed shall be governed by and construed in all respects in accordance with the laws of
England and Wales. The English Courts shall have exclusive jurisdiction to seftle any disputes
which may anse out of or in connection with this Deed.

COUNTERPARTS

This Deed may be executed in one or more counterparts. Any single counterpart or a set of
counterparts executed, in either case, by all the parties shall constitute a full and onginal
instrument for all purposes.

ELECTRONIC EXECUTION

Each party agrees that this Deed may be signed by electronic signature (whatever form the
electronic signature takes) and that this method of signature is as conclusive of their intention to
be bound by this Deed as if signed by each party's manuscript signature.

The executed signature page of a counterpar of this Deed (in PDF, JPEG or other agreed
format), together with the agreed final form of this Deed may be deliverad by a-mail to the other

party.

Without prejudice to the validity of this Deed, each of the parties shall provide the other with the
original of such counterpart as soon as reasonably practicable thereafter.

IN WITNESS of which this document is executed as a Deed and i5 deliverad on the date first before
wintten

EXECUTED AS A DEED by

[CONSLULTANT] acting by
a Director and its Secretaryftwo Directors:

Director
Director/Secretary
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ANNEX 6
Parent Company Guarantee

DATED 20]

[GUARANTOR]

and

[EMPLOYER]

PARENT COMPANY GUARANTEE

9



womblebonddickinson.com WGMEL E
BOND
DICKINSON
THIS AGREEMENT dated 20 ] is made
BETWEEN
(1) [ | whose registered office is at [
] (the “"Guarantor”), and
2y Jof | ]
] (the "Employer”).
BACKGROUND
(A) The Employer [has entered/is about to enter] into a Contract [

(B}

(C)

] (the "Contract™) (which expression shall include all plans, specifications, bills of
quantities and other documents incorporated therein) with |
| whose registered office is at | ] (the
"Contractor”) in relation to the camrying out, construction and completion of certain
works by the Contractor as more particularly described in the Confract (hereinafter
called the “Works™)

The Contractor is a wholly owned subsidiary company of the Guarantor under the
Companies Act Z006.

The Guarantor has agreed to guarantee the performance of all of the Contractor's
obligations under the Contract in the manner appearing below

iITIS AGREED as follows:

1.

GUARANTEE

The Guarantor HEREBY irrevocably COVENANTS AND GUARANTEES to the Employer
and its successors and assigns, the full, faithful and punctual performance, observance
and compliance respectively by the Contractor of each and every of the terms, provisions,
conditions, obligations, undertakings and agreements on the par of the Contractor to be
performed, observed or cammied out by the Contractor as contained or referred to in the
Conftract as such Contract may, from time to time, be amended (hereinafter called the
"Obligations”).

PERFORMANCE OBLIGATIONS

If, at any time, any default is made by the Contractor in the performance of any of the
Obligations, the Guarantor will well and truly perform or cause to be so performed each
and every one of the Obligations andfor will pay any sum or sums that may be payable in
consequence of any default made by the Contractor in the performance of any of the
Dbligations.

LIABILITY

31 As between the Guarantor and the Employer (but without affecting the Obligations).
the Guarantor shall remain liable under this Guarantee as if it were the sole principal
obligor and not merely a guarantor.
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32 Subject to the provisions of clause 5, the Guarantor shall not be discharged nor
shall its liability be affected by anything which would not discharge it or affect s
liability if it were the sole principal obligor including, but not limited to:

3.2.1 any amendment, modification, waiver., consent or vanation, express of
implied, to the scope of the Works or to the Conlract or any related
documentation;

3.22 the granting of any extensions of time or forbearance, forgiveness or
indulgences in relation to time to the Contractor,

323 the enforcement, absence of enforcement or release of the Contract or of
any security. right of action or other guarantee or indemnity;

3.24 the dissolution, amalgamation, reconstruction, reorganisation of the
Contractor,

325 any defect in any provision of the Contract or any of the Obligations;

3.268 any indulgence or additional or advanced payment, forbearance, payment
or concession to the Conlractor,

327 any compromise of any dispute with the Contractor,
328 any failure of supervision to detect or prevent any fault of the Contractor, or
3.29 any assignment of the benefit of the Contract.

4. ASSIGNMENT

41 This Guarantee and the benefit conferred by it may be assigned by the Employer to
any party to whom it assigns or novates its interest under the Contract, at any ime
and references to the Employer shall include its assigns.

4.2 Save for the provision of clause 4 1 above, this Guarantea and the benefit conferred
by it may not be assigned by either party.

5. LIMIT OF LIABILITY

The Guarantor shall have no greater liability to the Employer under this Guarantee than it
would have had had it been named as Contractor under the Contract

6 THIRD PARTY RIGHTS

Mo term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1999
by a person who is not party to this Deed. This clause does not affect any nght or remedy
of any person which exists or is available otherwise than pursuant 1o that Act

7. NOTICES

All notices under this Deed shall be in writing and all certificates, notices or written
instructions to be given under the terms of this Agreement shall be served by sending the
same by first class post or by hand, or leaving the same at
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Guarantor

Name [insert name]

Address [insen address]
mployer

Mame [insert name]

Address [insert address)

8 GOVERNING LAW

The construction, validity and performance of this Guarantee is subject to English law and
the courts of England and Wales shall have jurisdichon over any dispute or difference
arising out of or in connection herewith

9 COUNTERPARTS

This Guarantee may be executed in any number of counterparts, each of which when
executed and delivered shall constitute an original of this Guarantee, but all the
counterparts shall together constitute the same Guaraniee.

10. ELECTRONIC EXECUTION

Each party agrees that this Guarantee may be signed by electronic signature (whatever
form the electronic signature takes) and that this method of signature is as conclusive of
their intention to be bound by this Guarantee as if signed by each parlys manuscripl
signature.

The executed signature page of a counterpart of this Guarantee (in PDF, JPEG or other
agreed format), together with the agreed final form of this Guarantee may be delivered by
e-mail 1o the other party

Without prejudice to the validity of this Guarantee, each of the parties shall provide the
other with the original of such counterpart as soon as reasonably practicable thereafier.

EXECUTED AS A DEED by
[GUARANTOR] acting by

a Director and its Secretary/two Directors:

Director
Director/Secretary

[THE _CORPORATE _SEAL of the )
SECRETARY __OF  STATE  FOR

! AC_1T2I04861_4
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EDUCATION herewith affixed 5 )
authenticated by )

Authorised by the Secretary of State

Full name (BLOCK CAPITALS)
OR

TED AS A DEED (but not
deliverad until the date hereof) by affixing
the Common Seal of [EMPLOYER] in the
presence of

Authorised Signatory]

OR

EXECUTED AS A DEED by

[EMPLOYER]
acting by a Director and its Secretary/two

Directors

Director

Director/Secretary
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ANNEX 7
Employer Paolicies

1) Office of Government Commerce Guide to Best “Fair Payment” Practices Policy
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ANNEX 8
BiM PROTOCOL

Part 1 - General Obligations

The Contractor shall, subject to the provisions of clause 2.17.1 of the Agreement,
produce or procure the production of the PIM (as defined in Part 2 of this BIM Protocal
{the “"Employer's Information Requirements™)) in accordance with the Employer's
Information Requirements

The Contractor shall incorporate this BIM Protocol into any sub-contracts that it enters
into in relation to the Waorks (including without limitation the sub-contracts entered into
with the Design Consultants and the Principal Building Sub-Contractors) to the extent
required to enable the relevant sub-contracter to comply with this BIM Protocol

. The Contractor acknowledges that this BIM Protocol is also deemed to apply to the

production of any part of the PIM either which the Contractor has commenced, provided
and completed or which the Contractor has procured the commencement, provision and
completion of prior to the date of this Agreement.

. The Contractor acknowledges that the Employer will not always be the end-user of the

Buildings and that, to the extent a third party will cccupy and/or maintain the Buildings,
the Contractor acknowledges and agrees that the Employer will grant a sub-licence 1o
use the intellectual property rights that exist in the BIM and/or PIM

. As a condition precedent to Practical Completion of the Works or any Section, the

Contractor shall provide the models defined in the Employer's Information
Requirements or deliverables at the completion of the Works or relevant Section at the
level of detail defined in the Employer's Information Regquirements
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Par 2 — Employer's Information Requirements

Included in the USB stick of technical documents at Annex 16 of this Contract
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ANNEX ©

NOT USED
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ANNEX 10

NOT USED
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ANNEX 11

NOT USED
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ANMNEX 12

NOT USED



ANMNEX 13

NOT LUSED
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ANNEX 15

DEED OF VARIATION

202[®]

Deed of Variation

relating to

a building contract for the refurbishment of Sanctuary Buildings, 20 Great
Smith Street, Westminster, London, SW1P 3BT

The Secretary of State for Education " and
Willmott Dixon Construction Limited @
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SCHEDLULE 2
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DATE

PARTIES

(1)

THE SECRETARY OF STATE FOR EDUCATION whose head office is at Sanctuary
Buildings, Great Smith Street, London, SW1P 3BT (Employer).

(2]  WILLMOTT DIXON CONSTRUCTION LIMITED |(company number 00768173) whose
registered office is at Suite 201, The Spirella Building, Bridge Road, Letchworth Garden City,
Hertfordshire, SG6 4ET (Contractor)

BACKGROUND

(A)  The Employer and the Contractor have entered into a building contract dated [@] (Contract)
in relation to the refurbishment of Sanctuary Buildings, 20 Great Smith Street, Westminster,
London, SW1P 38T

{B) The Employer and the Contractor have agreed to vary the terms of the Contract as set out in
the Schedules to this Deed

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 In this Deed, unless the context requires othenwise:

1.11 references 1o a Clause or Schedule are to a clause of, or schedule to this Deed,
references to this Deed include its schedules, provided that references to clause
numbers in the Schedule are references to clauses in the Contract,

112  references to this Deed or any other document are to this Deed or that document as
amended from time to timea

1.1.3  words denoting the singular include the plural and vice versa;

1.1.4 references to a person include any corporate or unincorporated body.

1.1.5 the table of contents and headings in this Deed do not affect s interpretation;

118  the terms including, include, in particular or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those
terms;

1.1.7 references to the parties include their respective successors in title, permitted
assignees, astates and legal personal representatives; and

1.18 unless otherwise specified, a reference to a statutory provision is a reference to
that provision as amended, consohdated, extended or re-enacted from time to time
(whether befare or after the date of this Deed) and to any subordinate legislabion
made under it;

1.19 if any provision or part-provision of this Deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum axtent necessary 1o
make it valid, legal and enforceable. If such modification is not possible, tha
relevant provision or part-provision shall be deemed deleted. Any modification to or

242B216241 2



deletion of a provision or part-pravision under this clause 1.1.9 shall not affect the
validity legality andfor enforceability of the rest of this Deed, and

1.1.10 if one party gives notice to the other of the possibility that any provision or part-
provision of this Deed is invalid, illegal or unenforceable, the parties shall negotiate
in good faith to amend such provision so that, as amended, it is legal, vahd and
enforceable and, to the greatest extent possible, achieves the intended commercial
result of the onginal provision

2. CONTRACT
This Deed is supplemeanial to the Contract.

3. VARIATION OF CONTRACT

31  With effect from the date of this Deed. the terms and conditions set out in the Contract shall
be varied as set out in the Schedules to this Deed.

32  The Coniract shall continue in full force and effect save as modified by this Deed and shall
operate as if the provisions contained in this Deed were incorporated as an obligation in lieu
of any provisions for which they are substituted. The obligations, terms and conditions of the
Contract shall have effect as though the provisions contained in this Deed had been
originally contained in it.

4. ANTECEDENT BREACHES
This Deed takes effect without prejudice to the nghts of either party in respect of any
antecedent breaches of the Contract

5. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
Unless the right of enforcement is expressly provided for it is not intended that a third party
should have the right to enforce a provision of this Deed pursuant to the Contracts (Rights of
Third Parties) Act 1999,

6. GOVERNING LAW AND JURISDICTION

6.1  This Deed and any dispute or claim arising out of or in connection with it or its subject matter
or formatien (including non-centraciual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales,

6.2  The parties imevocably submit to the exclusive jurisdiction of the courts of England and
Wales which shall have jurisdiction to hear and decide any suil, action or proceedings and/or
to settle any dispute or claim which may arise out of or in connection with this Deed or its
subject matter or formation (including non-contractual disputes or claims)
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This document has been executed as a deed and is delivered and takes effect on the date

stated at the beginning of it.

The CORPORATE SEAL of the SECRETARY
OF STATE FOR EDUCATION herewith affixed
and authenticaled

e L.

Authonsed by the
Secretary of State

Full name {Block
Capitals)

EXECUTED AS A DEED by WILLMOTT DIXON
CONSTRUCTION LIMITED acting by a Director and a
wilness

Director Signatur

Witness Signatur

Witnass Mame:

Witness Occupati

Witness Address

FAZATIEDVE i



SCHEDULE 1

Clause number in the
Contract

Variation/amendment made

First Recital:

Delete First Recital and replace with the following:
E-] 11

Article 2. Contract Sum

Delete [®]" and insert “[®]"

Contract Particulars, Fifth
Recital

Insert the words. "Section [#] - [#]"*

Contract Particulars, Article
4 (Employer's
Requirements)

Insert additional section into the "Employer's Requirements” folder
comprising the relevant documents contained in the USB slick
altached to Schedule 2 of this Deed of Variation.

Contract Particulars, Articlel
4 (Contractor's Proposals)

Insert additional section into the “Contractor's Proposals” folder
comprising the relevant documents contained in the USB slick
attached to Schedule 2 of this Deed of Variation.

| Contract Particulars, Article
4 (Contract Sum Analysis)

Insert additional section into the "Contract Sum Analysis” folder
comprising the relevant documents contained in the USE slick
attached to Schedule 2 of this Deed of Varation.

Contract Particular, clause
1.1 Date for Completion of
Sections

Insert the words: "Section (@] - [@]™

Contract Particulars,
clauge 23 Date of
Possassion of Sections

insert the words ~Section [@] - [®] ¢

Contract Particulars,
clause 2.17.10 Limit of
Contractor's liability

Delete “[®]" and insert (8]

' Contract Particulars,
clausa 2292 rate of

liquidated damages for

Insert the words ~Section @] - £[®] per week or pro rata part
thereof"’

'3 To be updated where Parties need to amend the description of the Works in First Recital
4 Note that additional Works may include Section 12 (Level 4 main works) and Section 13 [Level & main

wiorks)

** Note that this may include Section 12 (14 March 2024) and Section 13 (& December 2023)
18 Note that this may include Section 12 (27 September 2023) and Section 13 (28 June 2023}

'" Mote that this may include Section 12 (£30,000.00 per week or pro rata part thereof) and Section 13
par wiek of pro rata part thereof). Note also that the wording redating 1o compounded LADs being
capped may also need updating to reflect any main works Sechons)
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Clause number in the
Contract

Variation/amendment made

each Sechon

Contract Particulars
clause 2 34 Section Sums

2AZRZTEZ

insert the words: "Section [®] - [#]
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SCHEDULE 2

The encrypted USB attached to this page s the additional Employer's Requirements, Contraclor's
Proposals and Contract Sum Analysis to be added to Annex 16 of the Contract

By signing below each Party agrees and acknowledges that the encrypted USB is an accurate
glectronic representation of the paper files comprising the additional Employer's Requirements,
Conftractor's Proposals and Contract Sum Analysis.

(Signed by the Employer)

(Signed by the Contractor)
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ANNEX 16
CONTRACT DOCUMENTS

_ : 's Requirements,
The USB stick attached to this page is Annex 16 comprising the Employers

Contractor's Proposals, Schedule of Clarifications, Part 2 of Annex 8 (BIM Protocol), and Contract
Sum Analysis

By signing below each Party agrees and acknowledges that the USB stick is an accurate electronic
representation of the paper files comprising the Employer's Requirements, Contractor's Proposals
Schedule of Clarifications. Part 2 of Annex 8 {BIM Protocol), and Contract Sum Analysis

{Signed by the Emplayer)

(Signed by the Conltractor)
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