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Dated  	 	 	 	 	2025 
(1) COMMISSIONERS FOR HIS MAJESTY’S REVENUE AND CUSTOMS 
(2) BOWMER AND KIRKLAND LIMITED 
 
 
Pre-Construction Services Agreement 
For the delivery of Pre-Construction Services in relation to Pilgrim Quarter, Newcastle – Cat B works using the JCT Design and Build Contract 2024 
 
 	 

PRE CONSTRUCTION SERVICES AGREEMENT  
THIS AGREEMENT is made the  	22 	day of January 	2025 
BETWEEN: 
(1) THE COMMISSIONERS FOR HIS MAJESTY’S REVENUE AND CUSTOMS (hereinafter called the “Employer”). 
(2) BOWMER AND KIRKLAND LIMITED, which is a company registered in England and Wales under company number 00701982 and whose registered offices is at High Edge Court Church Street, Heage, Belper, Derbyshire, DE56 2BW of the other part (hereinafter called the “Contractor”). 
Collectively referred to as the “Parties”. 
BACKGROUND 
(A) The Employer has accepted the First Stage Tender submitted by the Contractor for the provision of the Pre-Construction Services for the Project and the Parties agree the Contractor shall carry out the PreConstruction Services in accordance with the terms of this Agreement. 
(B) The Employer may wish to appoint the Contractor to carry out the Works and wishes to secure agreement on the terms on which that appointment may be made. 
AGREED TERMS 
1 INTERPRETATION   
1.1 In this agreement, words and expressions shall have the following meanings.   
Definitions: 
1.1.1 Additional Services:  services performed by the Contractor under this agreement, in 
connection with the Project or the Works, that are additional to the Pre-Construction 
Services.                                                                                                                         
1.1.2 Building Regulations: Part 2A of the Building Regulations 2010, incorporated by Regulation 11 of SI 2023 911 Building Regulations etc. (Amendment) (England) Regulations 2023. 
1.1.3 CDM Regulations:  the Construction (Design and Management) Regulations 2015 (SI 
2015/51).                                                                                                                        
1.1.4 Construction Products Regulations:  the Construction Products Regulations 2013 (SI 2013/1387) and the Construction Products Regulation (305/2011/EU) as amended.            
1.1.5 Contract:  the final contract (if any) to be entered into between the Employer and the Contractor in relation to the Works and the Project in the form of (or based on) the Proposed Contract Documents. 
1.1.6 Contract Sum:  the sum to be agreed by the parties under this agreement and included as the contract sum in the Contract. 
1.1.7 Deleterious:  materials, equipment, products or kits that are generally accepted, or generally suspected, in the construction industry at the relevant time as: 
(a) posing a threat to the health and safety of any person; or 
(b) posing a threat to the structural stability, performance or physical integrity of the Works or any part or component of the Works; or 
(c) reducing, or possibly reducing, the normal life expectancy of the Project or any part or component of the Works; or 
(d) not being in accordance with any relevant British Standard, relevant code of practice, good building practice or any applicable agrément certificate issued by the British Board of Agrément; or 
(e) having been supplied or placed on the market in breach of the Construction 
Products Regulations.                                                                                            
1.1.8 Employer’s Agent:  Mace Limited or such other person as may be appointed by the Employer to act as employer’s agent in connection with the Contract from time to time. 
1.1.9 Employer’s Requirements:  the drawings, details and specifications of materials, goods and workmanship and other related documents that have been prepared or will be prepared by or on behalf of the Employer in relation to the requirements of the Works, as referred to in Schedule 5. 
1.1.10 First Stage Tender: the Contractor’s tender for the Pre-Construction Services contained in Schedule 5; 
1.1.11 First Stage Tender Documents: the First Stage Tender which are contained in Schedule 5; 
1.1.12 Key Personnel:  the persons identified in Paragraph 4 of Schedule 1, or as otherwise agreed under Clause 3.3. 
1.1.13 Material:  all designs, drawings, models, plans, specifications, design details, photographs, brochures, reports, notes of meetings, CAD materials, calculations, data, databases, schedules, programmes, bills of quantities, budgets and any other materials provided in connection with the Pre-Construction Services, the Project and the Works and all updates, amendments, additions and revisions to them and any works, designs, or inventions incorporated or referred to in them for any purpose relating to the Pre-Construction Services, the Project and the Works.                               
1.1.14 Notice to Proceed: a notice to proceed issued by the Employer to the Contractor under Clause 6.1 in the form set out in Schedule 4. 
1.1.15 PCSA Key Performance Indicators or PCSA KPIs: means the performance measurements set out in Schedule 9. 
1.1.16 Permitted Uses:  the tendering, re-tendering, design, construction, completion, reconstruction, modification, refurbishment, development, maintenance, facilities management, 	funding, 	disposal, 	letting, 	fitting-out, 	advertisement, decommissioning, demolition, reinstatement, building information modelling and repair of the Works (and the completed Works), whether or not those Works are carried out by the Contractor.                                                                                          
1.1.17 Pre-Construction Fee:  the sum set out in Part 1 of Schedule 3 to be paid in accordance with the schedule of payments set out in  Part 1 of Schedule 3.                                         
1.1.18 Pre-Construction Period:  that period of the Project up to and including the date of issue of any Notice to Proceed. 
1.1.19 Pre-Construction Services:  the services required to be performed by the Contractor as set out in Part 1 of Schedule 2. 
1.1.20 Principal Designer:  the Contractor or such other person as may be appointed by the Employer to act as principal designer under the CDM Regulations. 
1.1.21 Professional Consultants:  the professional consultants listed in Paragraph 3 of Schedule 1 and any other professional consultants from time to time engaged by the Employer in connection with the Project. 
1.1.22 Programme: the programme at Schedule 8.  
1.1.23 Project:  the development of the Property for the purposes identified in Paragraph 2 of Schedule 1. 
1.1.24 Property: the property identified in Paragraph 1 of Schedule 1. 
1.1.25 Proposed Contract Documents:  the first stage tender documents listed in and attached at Schedule 5 together with any amendments, alterations or variations to them agreed between the parties.                                                                                    
1.1.26 Quantity Surveyor:  Aecom Limited or such other person as may be appointed by the Employer to act as quantity surveyor in connection with the Project or the Works from time to time. 
1.1.27 Relevant Consents:  any approval, permission or consent required under Statutory Requirements in order to undertake and complete the Project. 
1.1.28 Standard of Care:  all the reasonable skill, care and diligence to be expected of a qualified and experienced architect (or other appropriate professional designer) undertaking the design of works similar in scope and character to the Works.                    
1.1.29 Standards: any standards, policies and procedures applicable to the Pre-Construction Services as specified by the Employer in the Material; 
1.1.30 Works:  the works and the services required for the design, construction, completion and commissioning of the Project. 
1.2 Clause, schedule and paragraph headings shall not affect the interpretation of this agreement. 
1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
1.4 The schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the schedules. 
1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 
1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular. 
1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 
1.8 This agreement shall be binding on, and ensure to the benefit of, the parties to this agreement and their respective personal representatives, successors and permitted assigns, and references to a party shall include that party’s personal representatives, successors and permitted assigns. 
1.9 A reference to a statute or statutory provision is a reference to it as amended, extended or reenacted from time to time. 
1.10 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision. 
1.11 Any reference to a party’s consent or approval being required is to a consent or approval in writing, which must be obtained before the relevant action is taken or event occurs. 
1.12 Any obligation on a party not to do something includes an obligation not to agree that thing to be done. 
1.13 A reference to writing or written includes fax and email, save that the following notices may only be served as an attachment to an email if the original notice is then sent to the recipient by personal delivery or Royal Mail Signed For™ 1st Class: 
1.13.1 any termination notice under Clause 11;  
1.13.2 any notice in respect of suspension (Clause 10); and 
1.13.3 any notice of dispute.  
Failure to send any original notice by personal delivery or recorded delivery as set out above shall invalidate the service of the related e-mail transmission.  
1.14 References to clauses and schedules are to the clauses and schedules of this agreement and references to paragraphs are to paragraphs of the relevant schedule. 
1.15 A reference to this agreement or to any other agreement or document referred to in this agreement is a reference to this agreement or such other agreement or document as varied or novated (in each case, other than in breach of the provisions of this agreement) from time to time.                                                                                                                                        
1.16 Unless this agreement expressly provides otherwise, a reference to the Property or the Project is to the whole and any part of it. 
1.17 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms. 
1.18 Terms defined in the Proposed Contract Documents have the same meaning in this agreement as in the Proposed Contract Documents unless the meaning given in the Proposed Contract Documents is different to, or conflicts with, the meaning given in this agreement, in which case the meaning given in this agreement prevails. 
2 DURATION AND EFFECT OF THIS AGREEMENT   
2.1 The Parties’ obligations under this agreement start on the date of this agreement or, if earlier, the date on which the Contractor commenced performance of the Pre-Construction Services until the earlier of: 
2.1.1 the execution and completion of the Contract; or 
2.1.2 the Contractor or Employer issuing a notice of termination of this agreement under Clause 11. 
2.2 Before execution and completion of the Contract, the rights and obligations of the Parties in relation to the Works shall be governed by the provisions of this agreement supplemented by the Proposed Contract Documents.  If there is any conflict or difference between this agreement and the Proposed Contract Documents, this agreement prevails. 
2.3 On the execution and completion of the Contract, the Parties’ respective rights and liabilities in respect of all matters with which this agreement is concerned (including any design performed or any work carried out or order placed under Clause 4.3) shall be subsumed into and be subject to the Contract. 
2.4 The following documents shall be deemed to form and be read and construed as part of this Agreement: 
2.4.1 These terms and conditions of this Agreement; 
2.4.2 Schedules 1 – 8.  
2.5 Should there be any ambiguity or conflict in or between the documents comprising this Agreement, the priority of the documents is in accordance with the following sequence: 
2.5.1 These terms and conditions of this agreement; 
2.5.2 The Proposed Contract Documents; 
2.5.3 First Stage Tender Documents; and 
2.5.4 Any other Schedule forming part of this Agreement and the order of precedence of such documents shall be decided by the Employer. 
3 PRE-CONSTRUCTION PERIOD   
3.1 The Contractor warrants and undertakes that it shall: 
3.1.1 comply with this agreement and the Proposed Contract Documents; 
3.1.2 carry out and fulfil, in all respects, the duties of a principal contractor and principal designer under the CDM Regulations and the duties of a principal contractor under the Building Regulations;  
3.1.3 ensure that the Key Personnel maintain a material involvement in the PreConstruction Services;  
3.1.4 allocate personnel of sufficient numbers and qualifications to perform the Pre-
Construction Services, deploying as a minimum the personnel and resources listed in  Part 2 of Schedule 2;  
3.1.5 perform all of its obligations under this agreement in a timely manner and shall provide the Pre-Construction Services in accordance with the Programme (including, but not limited to, the agreed cashflow forecast within that Programme), the outputs and due dates identified in the Specification or as agreed by the Parties; and  
3.1.6 not specify for use anything Deleterious at the time of specification. 
3.2 The Contractor warrants and undertakes that it shall exercise the Standard of Care when performing the Pre-Construction Services. 
3.3 So far as is reasonably possible, the Contractor shall not change the identity of the Key Personnel without the Employer’s prior consent. The Contractor must forthwith notify the Employer of any change of Key Personnel where the Employer's prior consent was not obtained and provide such further information about the replacement as the Employer may require, acting reasonably. The Employer may require such replacement to themselves be replaced if they are not of equivalent qualification and experience to the person replaced. 
3.4 Nothing in this agreement shall prevent or restrict the Employer from entering into negotiations or contracting with any other contractor at any time in relation to the Project. 
3.5 The Employer shall within a reasonable time: 
3.5.1 comply with any reasonable request from the Contractor for information in the Employer’s possession or control, which is relevant to the Contractor’s obligations under this agreement (including the Pre-Construction Services) and which has not previously been provided to the Contractor; and 
3.5.2 give instructions or approvals and make decisions (or procure that the Employer’s Agent or the Professional Consultants give instructions or approvals and make decisions) as reasonably requested by the Contractor, to allow the Contractor to 
comply with its obligations under this agreement (including performing the PreConstruction Services). 
3.6 The Contractor shall at all times meet the Standards during the term of this agreement and the term of any subsequent Contract between the Parties in connection with the Works and the Project.  
3.7 The Contractor is encouraged to suggest economically viable amendments to the Works which may improve the environmental performance and sustainability in the carrying out of the Works or of the completed Works or a reduction in environmental impact. 
4 ADDITIONAL SERVICES, WORKS AND ORDERS   
4.1 In placing orders, executing work, delegating or sub-contracting the Pre-Construction Services or the Works, or carrying out any other function under this agreement, the Contractor shall comply with the Employer’s instructions and the procedures and obligations referred to in the Pre-Construction Services and the Proposed Contract Documents. 
4.2 The Employer may instruct the Contractor to carry out Additional Services. The Contractor shall perform those Additional Services. As a condition precedent to the Contractor’s entitlement to any additional payment in connection with those Additional Services, the Contractor shall notify the Employer if it will require additional payment for those services within ten Business Days of receipt of the Employer’s notice. That notice shall state the total sum the Contractor requires to perform those Additional Services. On receiving such a notice from the Contractor, the Employer may cancel its instruction, at no cost to the Employer (who shall not pay the Contractor for those Additional Services), and the Contractor shall not perform those Additional Services.   
4.3 The Contractor may (with the prior consent of the Employer) and shall (if so instructed by the Employer or the Employer’s Agent) place a specific order or perform a specific item of work comprising part of the Works (including any design of the Works) or by way of enabling works preparatory to the Works before the issue of any Notice to Proceed provided that, unless the Employer expressly so directs, the Contractor shall not place an order or commence any item of work until the sum forming part of the Contract Sum in respect of that order or item has been agreed in writing between the Employer and the Contractor. 
4.4 Any order or item of work referred to in Clause 4.3 shall be carried out in accordance with the Proposed Contract Documents. 
4.5 Where the Contractor wishes to sub-contract any of the Pre-Construction Services, it must obtain the prior written consent of the Employer Organisation.  The decision of the Employer to consent or not shall be at its entire discretion, acting in its interest only.  
4.6 Without affecting the Contractor’s obligations under the Proposed Contract Documents, the Contractor shall: 
4.6.1 be responsible for the acts and activities of its Sub-Contractors, and its liability to 
the Employer shall not in any way be reduced, qualified, released or diminished by the Employer’s approval of any list, design, document, material, programme, subcontract, supply agreement, order, sub-contractor or supplier; 
4.6.2 ensure that any Sub-Contractor appointed during the Pre-Construction Period in relation to any element of the design of the Works shall provide a collateral warranty or shall grant third party rights as provided for, and in favour of the parties identified in, the Proposed Contract Documents; 
4.6.3 ensure that any Sub-Contract entered into in relation to the Works during the PreConstruction Period contains a clause that permits its termination if the Employer does not issue a Notice to Proceed; 
4.6.4 itself, and shall procure that any Sub-Contractor appointed by it in relation to the 
Works during the Pre-Construction Period shall, on any termination of this agreement 
by the Employer, consent to and (if requested by the Employer or the Contractor) effect the novation of their respective Sub-Contract and any other similar document to the Employer or any person that the Employer nominates; and 
4.6.5 give the Employer a copy of any Sub-Contract, and any other similar document within three Business Days of the Employer’s request to do so. 
4.7 The Contractor shall where required participate in joint initiatives with other contractors and third parties in respect of fixtures fittings and equipment, hard and soft facilities management and security to establish a common and harmonised supply chain.  The common and harmonised supply chain may be designed to secure: 
4.7.1 a clear methodology for surveys, design (as applicable), manufacture, supplies, installation, delivery and other activities including achieving sustainability; 
4.7.2 best value, improved prices, warranties and other added value; 
4.7.3 integrated briefs and a consistent approach to ordering; 
4.7.4 structures of joint performance reviews and targets; 
4.7.5 long-term commitments in the achievement of targets; 
4.7.6 the operation of full processes and procedures for continuous improvement for the Works; 
4.7.7 terms and conditions reasonably acceptable to the Contractor and other third parties including without limitation any suppliers;  
4.7.8 reduced number of material components used and move towards standardisation to reduce subsequent maintenance 
4.7.9 the application of any discount that the Contractor may receive in relation to any project or Works to all works carried out by the Contractor in another project; and 
4.7.10 the delivery of efficiency savings. 
In order to further the objectives in this Clause 4.7 the Contractor shall provide and share such reasonably necessary information regarding its own supply chain (subject always to the duty of confidentiality). 
5 PRE-CONSTRUCTION FEE AND PAYMENT   
5.1 The Employer shall pay the Contractor the Pre-Construction Fee in accordance with the procedure set out in Schedule 3. 
5.2 If the Contractor has notified the Employer that it will require additional payment for Additional Services under Clause 4.2 and the Employer has not cancelled its instruction to carry out those Additional Services under Clause 4.2, the Employer shall pay the Contractor the sum set out in the Contractor’s notice or such other sum agreed between the parties for those Additional Services. If the parties do not agree a sum, the Employer shall pay the Contractor a fair and reasonable sum taking into account any rates and prices agreed between the parties for any Additional Services and any rates and prices used to calculate the Pre-Construction Fee. The Contractor shall be entitled to claim payment, by reference to the proportion of Additional Services carried out in accordance with this PCSA, from the next payment date following commencement of those Additional Services for payment of an instalment of the PreConstruction Fee, as referred to in Part 1 of Schedule 3. 
5.3 Subject to the provisions of Schedule 3 paragraph 10, the Employer shall pay the Contractor for any order or item of work referred to in Clause 4.3 under the payment provisions of the Proposed Contract Documents. 
5.4 If the Employer issues a Notice to Proceed under Clause 6.1: 
5.4.1 the Employer’s obligations to pay the Contractor under this agreement (including its obligations under Clause 5.1 to Clause 5.3 inclusive) shall be replaced by an obligation to pay the Contractor the sums due under the Proposed Contract Documents and all payments under this agreement (including the Pre-Construction Fee) shall be included within and treated as paid on account of the Contract Sum under the Proposed Contract Documents; and 
5.4.2 when the Contract has been executed and completed the Employer shall make no further payments under this agreement and all payments made under this agreement (including the Pre-Construction Fee) shall be included within and treated as paid on account of the Contract Sum under the Contract. 
5.5 If the Employer does not pay a sum due under this agreement on or before the final date for payment the Employer shall pay interest on that sum to the Contractor as if that sum was due under the Proposed Contract Documents.. 
6 NOTICE TO PROCEED AND CONTRACT   
6.1 The Employer shall have absolute discretion, acting in its own interests, whether or not to proceed with the Works, with or without the Contractor.   
6.2 Provided that the Contractor has delivered the Contractor’s Proposals and Contract Sum Analysis, the Employer may, by issuing a Notice to Proceed, at its sole option and discretion appoint the Contractor to perform the Works and the Contractor agrees to accept that appointment on the basis set out in this agreement. On receipt of the Notice to Proceed, the Contractor shall: 
6.2.1 execute (or procure the execution of) the Proposed Contract Documents and return 
the executed Proposed Contract Documents to the Employer (without amendment other than the correction of errors in a manner agreed between the parties); 
6.2.2 commence, carry out and complete the Works in accordance with the Proposed Contract Documents and, when executed and completed, the Contract; and 
6.2.3 comply in all respects with the Proposed Contract Documents and, when executed and completed, the Contract. 
6.3 If the Employer issues a Notice to Proceed, the Contract will be on the terms of the Proposed Contract Documents, incorporating the particulars set out in Paragraph 5 of Schedule 1 (subject to any changes to those particulars agreed by the parties) and incorporating the Contract Sum agreed between the parties, as referred to in the Pre-Construction Services. 
7 COPYRIGHT   
7.1 The Contractor grants to the Employer, with immediate effect, an irrevocable, non-exclusive, non-terminable, royalty-free licence to copy and make full use of any Material prepared by or on behalf of the Contractor for any purpose relating to the Works and the Project including any of the Permitted Uses. 
7.2 This licence allows the Employer to use the Material in connection with any extension of the Works or the Project, but not to reproduce the designs contained in the Material in any such extension. 
7.3 This licence carries the right to grant sub-licences and is transferable to third parties without the Contractor’s consent. 
7.4 The Contractor shall have no liability for use of the Material for any purpose other than that for which it was prepared and/or provided. 
7.5 The Employer may, at any time (whether before or after completion of the Pre-Construction Services, or after termination of this agreement), request one or more copies of some or all of the Material from the Contractor. On the Employer’s payment of the Contractor’s reasonable charges for providing those copies, the Contractor shall provide those copies to the Employer. 
8 Not used 
9 LIMIT OF EMPLOYER’S LIABILITIES   
9.1 Unless the Employer has issued a Notice to Proceed, the Employer’s liability, however that liability arises (including a liability arising by breach of contract, arising by tort, including the tort of negligence, or arising by breach of statutory duty), shall be limited to the following: 
9.1.1 a fair and reasonable proportion of the Pre-Construction Fee, which shall be commensurate with the Pre-Construction Services performed by the Contractor to the date of issue of any notice of termination of this agreement, but which shall not in any event exceed the Contractor’s cumulative entitlement to the Pre-Construction Fee at the date of issue of any notice of termination, as set out in  Part 1 of Schedule 
3; 
9.1.2 a fair and reasonable proportion of any payment due under Clause 5.2 for any Additional Services; 
9.1.3 the value of work actually executed and orders actually placed under Clause 4.3, calculated in accordance with the Proposed Contract Documents (as referred to in Clause 5.3); and 
9.1.4 any interest due under Clause 5.5. 
9.2 The parties acknowledge and agree that unless the Employer has issued a Notice to Proceed the Employer shall be under no obligation to the Contractor other than as set out in this agreement (including being under no obligation with respect to any tender, further contract or other appointment to carry out part or all of the Project or the Works) and the Contractor shall have no claim against the Employer for: 
9.2.1 loss of profit, loss of contract, loss of business, loss of chance or other similar loss; or 
9.2.2 any indirect or consequential loss. 
9.3 Nothing in this Clause 9 or elsewhere in this agreement shall exclude or limit either party’s liability for death or personal injury caused by that party’s negligence. 
10 SUSPENSION   
10.1 The Employer may, at any time, suspend performance of part or all of the Pre-Construction Services, any Additional Services and any order or item of work referred to in Clause 4.3 by giving notice to the Contractor.  Subject to Clause 11.2, the Contractor shall resume performance of that part or all of the Pre-Construction Services, any Additional Services and any order or item of work referred to in Clause 4.3 as soon as reasonably practicable after receiving a notice from the Employer to do so. 
10.2 If the Employer does not pay a sum due under this agreement on or before the final date for payment the Contractor may suspend the performance of any or all of its obligations under this agreement as if the Employer had not paid a sum due under the Proposed Contract Documents, by giving notice as required by the Proposed Contract Documents. 
10.3 In the event of a suspension under Clause 10.1, subject to Clause 9, the Employer shall pay the Contractor any sums due under Clause 5 and such payment shall be the Contractor’s sole compensation for suspension of the Pre-Construction Services, any Additional Services and any order or item of work referred to in Clause 4.3. 
10.4 In the event of a suspension under Clause 10.2, subject to Clause 9, the Employer shall pay the Contractor any sums due under Clause 5 and any other sum due and not otherwise provided for in this agreement, which is required to be paid under section 112 of the Housing Grants, Construction and Regeneration Act 1996, and such payment shall be the Contractor’s sole compensation for suspension of the Pre-Construction Services, any Additional Services and any order or item of work referred to in Clause 4.3. 
11 TERMINATION   
11.1 The Employer may terminate this agreement at any time by giving the Contractor notice to that effect and such termination shall be effective from the date of issue of that notice. 
11.2 The Contractor may terminate this agreement if: 
11.2.1 the Employer is Insolvent; or 
11.2.2 a suspension of all of the Pre-Construction Services under Clause 10.1 continues for a continuous period of six months and the Employer does not instruct the Contractor to resume those Pre-Construction Services within twenty Business Days of receiving a notice from the Contractor requiring it to do so,  
by giving notice to the Employer to that effect and such termination shall be effective from the date of issue of that notice. 
11.3 If this agreement is terminated, the parties shall co-operate to bring the Pre-Construction Services, any Additional Services and any order or item of work referred to in Clause 4.3 to an orderly conclusion and to allow the parties to comply with their remaining obligations under this agreement. 
11.4 If this agreement is terminated, subject to Clause 9, the Employer shall pay the Contractor any sums due under Clause 5, and that payment shall be the Contractor’s sole compensation for termination, save that in no circumstances shall the Contractor be entitled to recover any loss of profit or other direct or indirect losses in respect of any Pre-Construction Services that have not been performed. 
12 INSURANCE   
12.1 The Contractor shall maintain: 
12.1.1 Contractor’s all risks insurance;  
12.1.2 professional indemnity insurance; 
12.1.3 employer’s liability insurance; and 12.1.4 	public liability insurance, as required by the Proposed Contract Documents. 
12.2 Before it carries out any of the Works at the Property, the Contractor shall provide the Employer with written evidence that it maintains: 
12.2.1 any insurance required by the Proposed Contract Documents under Insurance Option C; and 
12.2.2 any insurance if required by the Proposed Contract Documents in connection with clause 6.5 of the JCT Design and Build Contract, 2024 edition. 
13 NOTICES   
13.1 Any notice required under this agreement shall be sent in accordance with the requirements for notices in the Proposed Contract Documents. 
14 ASSIGNMENT   
14.1 The Employer may assign or otherwise transfer the benefit of this agreement to any person. 
14.2 The Employer shall notify the Contractor of any assignment within ten Business Days. If the Employer fails to do this, the assignment shall still be valid. 
14.3 The Contractor shall not contend that any person to whom the benefit of this agreement is assigned under this Clause 14 may not recover any sum under this agreement because that person is an assignee and not a named party to this agreement. 
14.4 The Contractor shall not assign or charge the benefit of this agreement or any right arising under it without the Employer’s prior consent, which the Employer may withhold at its absolute discretion. 
15 DISPUTES   
15.1 Notwithstanding any other provision of this agreement either party may refer a dispute arising under this agreement to adjudication at any time under Part I of the Scheme for Construction Contracts (England and Wales) Regulations 1998 (SI 1998/649). 
15.2 The adjudicator shall be appointed by: the Royal Institution of Chartered Surveyors.  
16 LIABILITY PERIOD   
16.1 The Employer may not commence any legal action against the Contractor under this agreement after 12 years from the date of practical completion of all of the Works under the Contract. 
17 THIRD PARTY RIGHTS EXCLUSION   
17.1 A person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act. 
17.2 The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person. 
18 ENTIRE AGREEMENT   
18.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter. 
18.2 Each party acknowledges that in entering into this agreement it does not rely on, and shall have no remedies in respect of, any representation or warranty (whether made innocently or negligently) that is not set out in this agreement. 
18.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement. 
18.4 Nothing in this Clause 18 or elsewhere in this agreement shall limit or exclude either party’s liability for fraud or fraudulent misrepresentation. 
19 PCSA KPIs 
19.1 The Contractor shall at all times during the Pre-Construction Period comply with the PCSA KPIs.   The Consultant shall report on a monthly basis, keep full records of its performance against the PCSA KPIs and also its performance against its social value obligations, where not included within the PCSA KPIs. 
20 GOVERNING LAW   
20.1 This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales. 
21 JURISDICTION   
21.1 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims). 
 
This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it. 
  
Executed as a deed by being signed, sealed and delivered for and on behalf of the Commissioners for His Majesty’s Revenue and Customs. 	  
SIGNATURE xxxxxxxxxxxxxxxxxxxxx
FULL NAME xxxxxxxxxxxxxxxxxxxxx 
ON BEHALF OF THE COMMISSIONERS FOR HIS MAJESTY’S REVENUE AND CUSTOMS 
OCCUPATION. Xxxxxxxxxxxxxxxxxxxxxxxxxxx 
ADDRESS  
WITNESSED BY: 	 	 	 	 	 	 	 	 	  
SIGNATURE xxxxxxxxxxxxxxxxxxxxx 

FULL NAME xxxxxxxxxxxxxxxxxxxxx 

OCCUPATION xxxxxxxxxxxxxxxxxx 
ADDRESS  Xxxxxxxxxxxxxxxxxxxxxx 
 
Additional Signatory: 
SIGNATURE Xxxxxxxxxxxxxxxxxxxxx 

FULL NAME Xxxxxxxxxxxxxxxxxx 

OCCUPATION Xxxxxxxxxxxxxxxx 
ADDRESS Xxxxxxxxxxxxxxxxxx 
 
 
 
 
Confirmation that the document is as agreed between the two parties. 
 
SIGNATURE Xxxxxxxxxxxxxxxxxx
FULL NAME Xxxxxxxxxxxxxxxxxx 
 
 	

	SIGNED and DELIVERED 	 
	 
	) 
	...................................... 

	as a Deed by   	 	 
	 
	) 
	Xxxxxxxx 

	Bowmer and Kirkland Limited 
	 
	)             
	

	acting by two directors/ 	 a director and its secretary   
 	 	 	 	 
	 
 
 
	) 
) 
) 
	
XXXXXXXXXXXXXXX
       ......................
Xxxxxxxxxxxxxxxxxx


  	 

Schedule 1  
PROJECT PARTICULARS 
1 THE PROPERTY 
Pilgrim’s Quarter, Newcastle upon Tyne NE1 6UG. 
2 THE PROJECT 
Circa 43,000m2 of Cat B fit out of all floors, levels 1-8 including open workspaces, meeting rooms, booths, refreshment facilities and secure enclaves. The ground floor is a CAT B fit out of the Cafe and BEC areas with CAT A minus additional scope included. Further described in the Stage 1 Tender Pack, Volume 2 Project Brief documents. 
3 PROFESSIONAL CONSULTANTS   
3.1 [bookmark: _Hlk189642066]Xxxxxxxxxxxxxxxxxxxxxxxxx
3.2 Xxxxxxxxxxxxxxxxxxxxxxxxx
3.3  Xxxxxxxxxxxxxxxxxxxxxxxxx
3.4  Xxxxxxxxxxxxxxxxxxxxxxxxx
3.5 Xxxxxxxxxxxxxxxxxxxxxxxxx
3.6 Xxxxxxxxxxxxxxxxxxxxxxxxx
3.7 Xxxxxxxxxxxxxxxxxxxxxxxxx
 
4 KEY PERSONNEL (Contractor)  
4.1  Xxxxxxxxxxxxxxxxxxxxxx
4.2 Xxxxxxxxxxxxxxxxxxxxxx
4.3 Xxxxxxxxxxxxxxxxxxxxxx
5 CONTRACT PARTICULARS   
5.1 Date for Completion: XXXXXXXXX 
5.2 The Stage 2 Contract Sum will be made up of the following: 
 xxxxxxxxxxxxxxx 
xxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxx
5.3 Liquidated damages for delay: £xxxxxxx per week or pro rata for part thereof for the first 2 weeks, £xxxxx per week or pro rata for part thereof from week 3 onwards capped at 10 weeks cumulative. 
5.4 Rectification Period:  12 months from the date of practical completion of the Works. 
5.5 Insurance of the Works - Insurance Options  Insurance Option C applies. 

Schedule 2  
PRE-CONSTRUCTION SERVICES, PERSONNEL AND RESOURCES 
Part 1.  
Pre-Construction Services 
See PCSA Scope of Services NEW1-MAC-XX-XX -RP-J-00004-Stage 1 PCSA Scope of Services below. Also issued in the ITT Package, Volume 2, PCSA – Scope of Services. 
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PCSA    
xxxxxxxxxxxxxxx
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Schedule 3  
PAYMENTS 
Part 1.  
Pre-Construction Fee 
xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
The above is based on : 
xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
 
Part 2.  
Payment terms of this agreement 
1 THIS AGREEMENT AND THE PROPOSED CONTRACT DOCUMENTS   
1.1 The payment terms in this Part 2 of Schedule 3 apply to payments under this agreement, except where a payment under this agreement is required to be made under the Proposed Contract Documents, in which case subject to paragraph 10 of this Schedule 3 the Proposed Contract Documents apply. 
1.2 The due date for payment of instalments of the Pre-Construction Fee shall be the day, on a monthly basis, 7 (seven) days after the date of receipt by the Employer (or his representative nominated for that purpose) of the Contractor’s valid invoice for sums to which the Contractor has become entitled.  The Contractor’s invoice shall be deemed to be an Interim Application (as defined below) for the purposes of the Construction Act.  
1.3 In relation to payment of the Pre-Construction Fee, the Contractor shall send an invoice to the Employer or a person nominated by the Employer for that purpose, which Interim Application shall: 
1.3.1 be submitted not later than 1 (one) month after the commencement of the Pre-Construction Services and thereafter on a monthly basis; 
1.3.2 state the sum that the Contractor considers will become due on the Due Date in respect of the payment for the period and the basis on which that sum is calculated; and 
1.3.3 include all supporting documentation reasonably required for the computation of any amount due. 
1.4 The Contractor warrants that the sum claimed in any Interim Application is properly due and payable and calculated in accordance with clause 1.5 of this agreement. 
1.5 The sums due as an interim payment shall be the value of Pre-Construction Services carried out at the due date for payment less the amounts paid in previous interim payments. 
2 VAT   
The Employer shall pay the Contractor any Value Added Tax (VAT) properly chargeable on a sum due under this agreement.  Any sum expressed as payable under this agreement is exclusive of VAT unless stated otherwise. 
3 FINAL DATE FOR PAYMENT   
The final date for payment shall be 28 days from the due date for payment. 
4 PAYMENT NOTICE   
Not later than five days after the due date for payment, the Employer shall give a notice to the Contractor specifying the sum it proposes paying, to what that sum relates, and the basis on which that sum has been calculated (a payment notice). 
If the Employer does not give a payment notice under this clause 4 or a pay less notice under clause 7, the sum stated as due in the Interim Application shall not be deemed to be accepted or agreed. 
5 CONTRACTOR’S DEFAULT NOTICE   
If the Employer has not given notice under Paragraph 4, the Contractor may give notice to the Employer specifying the sum the Contractor considers to be or have been due at the payment due date in respect of the payment and the basis on which that sum is calculated (a payment notice). If the Contractor serves such a payment notice the final date for payment of the sum specified in that notice shall for all purposes be regarded as postponed by the same number of days after the date the Employer’s payment notice should have been served under Paragraph 4 that the Contractor’s payment notice was given. 
6 NOTIFIED SUM   
In this Part 2 of Schedule 3, notified sum means: 
6.1 the sum referred to in a payment notice given under Paragraph 4, or, if such notice is not given; 
6.2 the sum referred to in a payment notice given under Paragraph 5. 
7 PAY LESS NOTICE   
Not later than five days before the final date for payment, the payee may give a notice to the payer specifying its intention to pay less than the notified sum.  If given, such notice shall specify the sum that the payee considers to be due on the date the notice is served and the basis on which that sum is calculated (a pay less notice). 
8 EMPLOYER TO PAY ON OR BEFORE FINAL DATE FOR PAYMENT   
Subject to Paragraph 7, the Employer shall pay the notified sum on or before the final date for payment. 
In the event that the sum specified in a payment notice is a negative figure showing a balance due to the Employer to be paid by the Contractor, the Contractor shall, subject to any pay less notice given under clause 7, pay the sum specified in the payment notice to the Employer by the final date for payment.  Where a pay less notice is given by the Contractor to the Employer, the payment to be made to the Employer on or before the final date for payment shall not be less that the amount stated as due in the pay less notice. 
9 NOTICE TO PROCEED 
If the Employer issues a Notice to Proceed under Clause 6 of this agreement, then from the date of the Notice to Proceed the Employer shall be under no further obligation to make payment to the Contractor under this agreement (including its obligations under this clause) (save for any payments which have already become due for payment) and all sums paid or to be paid under this agreement shall be treated as paid on account under the Contract. 
 

Schedule 4  
NOTICE TO PROCEED 
[TO BE TYPED ON THE EMPLOYER’S HEADED PAPER] 
 
To: 
BOWMER AND KIRKLAND LIMITED 
High Edge Court Church Street, Heage, Belper, Derbyshire, DE56 2BW. 
 
[DATE] 
 
[EMPLOYER’S REFERENCE] 
 
Dear [CONTRACTOR], 
 
[WORKS/PROJECT NAME] 
 
Notice to Proceed 
 
We refer to the pre-construction services agreement entered into between us on [DATE] (the Pre-Construction Services Agreement). 
In accordance with Clause 6 of the Pre-Construction Services Agreement, we hereby give you Notice to Proceed with the Works (as defined in the Pre-Construction Services Agreement) in accordance with the Pre-Construction Services Agreement. 
Please arrange for the enclosed documents to be executed and delivered to [PERSON] by return. 
Yours faithfully 
 
..................................................... 
 
Signed on behalf of [EMPLOYER] 
 
 

Schedule 5  
DOCUMENTS AND PROPOSED CONTRACT DOCUMENTS 
First stage tender documents – Refer to ‘ITT Package – Final’ as of tender closing date 18/10/24 issued separately.  
Below is a list of the ITT documents. 
Note below Volume 2 are the Employers Requirements. 
 [image: ]
 
And refer to tender addendum 06/11/2024 which contains the following updates: 
· Xxxxxxxxxxxx 
· Xxxxxxxxxxxx
· [bookmark: _Hlk189642522]Xxxxxxxxxxxx
·  Xxxxxxxxxxxx
·  Xxxxxxxxxxxx
·  Xxxxxxxxxxxx
 
JCT DB schedule of amendments, including HMRC special terms dated 5th September 2024 
All responses submitted by B&K as part of the tender exercise for this Contract are to be considered part of the PCSA and subsequent JCT DB Contract. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
THE COMMISSIONERS FOR HIS MAJESTY’S REVENUE AND CUSTOMS 
 
(the “Employer”) 
 
AND 
 
[Bowmer and Kirkland Limited] 
 
(the “Contractor”) 
 
SCHEDULE OF AMENDMENTS TO THE 
JCT DESIGN AND BUILD CONTRACT 2024  
  
 
___________________________________________________________ 
[PILGRIM QUARTER, NEWCASTLE – CAT B WORKS] 
___________________________________________________________ 
Write the following wording into the JCT booklet as a new Article 10A:   
“The Recitals, Articles, Contract Particulars and Conditions of Contract shall have effect as amended by the Schedule of Amendments attached hereto and signed by the parties as if the JCT Design and Build Contract, 2024 edition booklet had been physically amended to incorporate the provisions of the Schedule of Amendments. For the avoidance of doubt, this Schedule of Amendments shall take precedence over the printed JCT booklet.” 
 
Signed by the parties and dated                                                          [202[ ]   
Employer 	 	Contractor 	 
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SCHEDULE OF AMENDMENTS 
The following amendments are made to the JCT Design and Build Contract, 2024 edition. 
RECITALS  
Third 	Delete the existing recital and insert the following: 
 	“The Contractor has examined the Employer’s Requirements and accepts entire 
responsibility for the contents of the Employer’s Requirements (including, but not limited to, responsibility for any design contained therein) and is satisfied that: 
(i) the Contractor’s Proposals meet the Employer’s Requirements;  
(ii) there is no discrepancy within and/or between the Employer’s Requirements and the Contractor’s Proposals; and 
(iii) the Employer’s Requirements can be carried out within the timescale envisaged and at the cost indicated in the Contract Sum Analysis.” 
ARTICLES  
	Article 1 
	After “The Contractor shall” insert “carry out and”. 

	 
Article 
10A 	 
	 
Insert the following as a new article: 
“Article 10A: Incorporation of Schedule of Amendments 
The Recitals, Articles, Contract Particulars and Conditions of Contract shall have effect as amended by the Schedule of Amendments attached and signed by the parties as if the JCT Design and Build Contract, 2024 edition booklet had been physically amended to incorporate the provisions of the Schedule of Amendments.  For the avoidance of doubt, this Schedule of Amendments shall take precedence over the printed JCT booklet.” 

	Article 11 Insert the following as a new article: 
 	 


“Article 11: Manufacturers’ guarantees 
The Contractor shall obtain all available manufacturers’ guarantees and/or warranties in favour of the Employer for items of plant and equipment and will deliver them to the Employer (as part of the related information concerning the maintenance and operation of the Works) once obtained but in any event prior to or on practical completion of the sub-contract works under which the plant and equipment was installed.” 
Article 12 Insert the following as a new article: 
 	 	“Article 12: Contractor’s parent company guarantee  
Where it is stated in the Contract Particulars that a parent company guarantee is required, the Contractor shall, no later than the date of this Contract, procure the execution and delivery of a parent company guarantee in favour of the Employer in the form attached at Appendix 4 to the Schedule of Amendments. The parent company guarantee shall be executed and delivered by the Contractor’s Parent Company. If the Contractor does not procure execution and delivery of the parent company guarantee then, notwithstanding any other term of this Contract, the Employer shall not be liable to make any further payment to the Contractor under this Contract until the Contractor has procured such 
1
execution and delivery.” 
Article 13 Insert the following as a new article:  
 	 
“Article 13: Performance bond 
Where it is stated in the Contract Particulars that a performance bond is required, the Contractor shall, no later than the date of this Contract, procure the execution and delivery of a performance bond in favour of the Employer in the form attached at Appendix 5 to the Schedule of Amendments. The bond shall: 
(i) be in an amount no less than xx% of the Contract Sum; 
(ii) have an expiry date no earlier than three months after the issue of the Notice of Completion of Making Good; and 
(iii) be executed and delivered by a surety approved by the Employer, acting reasonably.  
If the Contractor does not procure execution and delivery of the bond then, notwithstanding any other term of this Contract, the Employer shall not be liable to make any further payment to the Contractor under this Contract until the Contractor has procured such execution and delivery.” 
[Article 14 Insert the following as a new article: 
Article 14: Insurance of Existing Structures and contents 
 The Employer, as a tenant of the Existing Structures, is unable to procure a Joint Names Policy in respect of the Existing Structures and contents and is unable therefore to procure that the Contractor’s interests are noted on the insurance policy for the Existing Structure and contents. Accordingly the parties have agreed, in respect of the cost of reinstatement, repair or replacement of loss or damage to the Existing Structures and contents due to any of the Specified Perils up to and including the date of issue of the Practical Completion Statement or last Section Completion Statement or (if earlier) the date of termination of the Contractor’s employment (whether or not the validity of that termination is contested), that: 
16.1 the Contractor’s liability is limited to the amount specified in the Contract Particulars; and 
16.2 the Employer shall be liable for, and shall indemnify the Contractor against, any expense, liability loss, claim or proceedings in respect of such liability identified in this Article 16 in excess of the amount stated in the Contract Particulars.” ]   
Article 15 Insert the following as a new article: 
 	 
“Article 15: Pre-construction services agreement 
Any work, services or supplies performed or provided by or on behalf of the Contractor in connection with the subject matter of this Contract whether carried out before, on, or after the date of this Contract or pursuant to any pre-construction services agreement shall be treated as having been performed or provided under this Contract. Such work, services or supplies shall be subject to the provisions of this Contract and any payments made by the Employer to the Contractor in respect thereof shall be treated as payments under this Contract on account of the Contract Sum.” 
 
CONTRACT PARTICULARS  
Article 14 Insert Contractor’s cap on liability for loss or damage to existing structures and contents due to any of the specified perils is xxx% of the Design & Build Contract total value.  
Clause 2.2.7 The Key Personnel for the Contractor are:  
Xxxxxxxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxxxxxxx
Clause 	Delete the reference to clause “2.17.3” and replace with “2.17.10” 
2.17.3 
Clause 2.35  Delete both references to “6 months” shown in brackets and insert “12 months”. 
Clause 4.2, Delete the entire entry on the Fluctuations Provision. 
4.12 	and 4.13  
Clause 6.15  Delete “6 years” shown in brackets in the last entry and insert “12 years”. 
Clause 7.2 Delete the entire entry. 
Clause 7.3.1 In the entry on the required form of the bond, insert “Appendix 5” 
 
Clause 7.3.2 In the entry on the required form of the guarantee, insert “Appendix 4” 
Clause 7.4 Delete the existing text and insert the following: 
 	“Contractor warranties 
The Contractor shall provide collateral warranties in favour of any Beneficiary. 
Key Sub-Contractor warranties  
The Key Sub-Contractors are to provide collateral warranties in favour of the Employer and any Beneficiary.  
The “Key Sub-Contractors” are those sub-contractors with a material design responsibility and also include, without limitation, those sub-contractors who are responsible for the following elements of the works: 
	(i) 	[INSERT ROLE OF KEY SUB-CONTRACTOR] TBC 
Design Consultants  
The Design Consultants are to provide collateral warranties in favour of the Employer and any Beneficiary.  
The “Design Consultants” are those consultants listed in the table below, or such replacement appointed from time to time. 
	Discipline 
	Identity of Design Consultant 

	Architect 
	xxxxxxxxxxxxxxxxxxxxxxxxx

	Mechanical and Electrical Engineer  
	xxxxxxxxxxxxxxxxxxxxxxxxx

	Structural Engineer 
	xxxxxxxxxxxxxxxxxxxxxxxxxxx

	Fire Engineer 
	 xxxxxxxxxxxxxxxxxxxxx 


 
 
 
Clause 8.11.1.1-The period of suspension is 3 months. 
8.11.1.7 
 
Schedule 3 The applicable C2 wording is ‘The Contractor will effect and for the period specified in clause 6.7.2 maintain a Joint Names Policy for All Risks Insurance for the full reinstatement value of the Works (or where applicable, Sections) plus any percentage 
started in the Contract Particulars to cover professional fees.’ 
ATTESTATION 
This Agreement shall be executed as a deed. 
CONDITIONS Section 1: Definitions and Interpretation 
 	Definitions 	 
1.1 	Insert the following as new definitions: 
	“Beneficiary: 
	a Landlord or Tenant.” 

	“Construction Products Regulations: 
	the Construction Products Regulations 2013 (SI 2013/1387) and the Construction Products Regulation (305/2011/EU) as amended.” 

	“Consents: 
	the planning permissions referred to in the Employer's Requirements, approval of reserved matters or details pursuant thereto, building regulations approval, fire officer approval and any other permissions, approvals, certificates and licences that may be necessary pursuant to the Statutory Requirements or otherwise for the carrying out of the Works and, if they are destroyed or damaged, the reinstatement of the Works.” 

	“Deleterious: 
	any materials, equipment, products or kits that are generally accepted, or generally suspected, in the construction industry at the relevant time 

	
	as: 
	

	
	(i) 
	posing a threat to the health and safety or any person; 

	
	(ii) 
	posing a threat to the structural stability, performance or physical integrity of the Works or any part or component of the Works; 

	
	(iii) 
	reducing, or possibly reducing, the normal life expectancy of the completed Works or any part or component of the Works; 

	
	(iv) 
	not being in accordance with any legislation, British Standard, relevant code of practice, good building practice or any applicable agrément certificate issued by the British Board of Agrément; or 

	
	(v) 
	having been supplied or placed on the market in breach of the 


Construction Products Regulations.” 
	“Design Consultants: 
	see the Contract Particulars (against the reference to clause 7.4).” 

	“Key Personnel: 
	see the Contract Particulars (against the reference to clause 2.2.7) 

	“Key Sub-Contractors: 
	see the Contract Particulars (against the reference to clause 7.4).” 

	“Landlord: 
	the Employer’s landlord of the property which is part of the site, namely: Reuben Brothers (Newcastle) Limited, company number 13412040 whose registered address is 4th Floor, Millbank Tower, London SW1P 4QP. 

	“Material: 
	all designs, drawings, models, plans, specifications, design details, photographs, brochures, reports, notes of meetings, BIM documents, CAD materials, calculations, data, databases, schedules, programmes, bills of quantities, budgets and any other materials provided in connection with the Works (and completed Works), including the Contractor’s Design Documents, and all updates, amendments, additions and revisions to them and any works, designs, or inventions incorporated or referred to in them for any purpose relating to the Works (and completed Works).” 

	“Permitted Uses: 
	the design, construction, completion, reconstruction, modification, refurbishment, development, maintenance, facilities management, funding, disposal, letting, fitting-out, advertisement, promotion, decommissioning, demolition, reinstatement, extension, building information modelling and repair of the Works (and the completed Works).” 

	“Schedule of Amendments: 
	this Schedule of Amendments as annexed to the JCT booklet.” 

	“Third Party Agreements: 
	the extracts from agreements between the Employer and third parties, which may affect the Works, attached at Appendix 6 to the Schedule of Amendments, as supplemented by any instruction from the Employer referred to in clause 5.1.3.” 

	“Viable Rates and Terms: 
	see clause 6.15.2.” 

	“Works Programme: 
	see clause 2.2A.” 


 
	 
	Amend the following definitions: 

	Agreement: 
	At the end of the definition of “Agreement” insert “(all as amended by the Schedule of Amendments annexed hereto)” 

	BIM Protocol: 
	Delete “(where applicable)”  

	Conditions: 
	At the end of the definition of “Conditions” insert “(all as amended by the Schedule of Amendments annexed hereto)” 

	Consultants: 
	Delete this definition. 

	Contract 
Documents: 
	Delete “(where applicable)” 
After “these Conditions”, insert “as amended by the Schedule of Amendments.” 

	Contract 
	At the end of the definition of “Contract Particulars” insert “all as amended by the 

	Particulars: 
	Schedule of Amendments.” 

	Employer: 
	At the end of the definition insert “(which expression shall include its successors in title and permitted assigns)” 

	Employer’s Rights 
	Delete this definition 

	Interest Rate 
	Delete “x” and insert “x” 

	P&T Rights 
	Delete this definition  


Rights Particulars Delete this definition  
Tenant: Delete the existing definition and insert “any person taking, or intending to take, a lease or underlease of the premises comprising the Works or any part thereof.” 
 	Interpretation 
1.3 	Agreement etc. to be read as a whole 
 	After “override or modify” insert “the Schedule of Amendments, ” 
1.4.5 	Insert "legislative provision" after "statute," 
1.6 	Contracts (Rights of Third Parties) Act 1999 
 	Delete clause 1.6 and insert the following: 
“Other than any rights as take effect pursuant to section 7 of these Conditions, nothing in this Contract confers or is intended to confer any right to enforce any of its terms on any person who is not a party to it.” 
 
1.8 	Effect of Final Statement 
1.8.1.1 	Delete this clause and replace with “Not used.” 
1.9 	Effect of payments other than payment of Final Statement 
 	Delete “Save as stated in clause 1.8,” 
1.10 Delete "except in the case of either Party's consent under clause 7.1 where the giving of such consent shall be at the sole discretion of the party from which it is sought." 
Insert the following as new clauses 1.12 to 1.14: 
“1.12 	Entire agreement 
The Employer and the Contractor each acknowledge and agree that in entering into this Contract it has not relied upon, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than those statements expressly set out in this Contract provided that this clause shall not exclude any liability for, or remedy in respect of, fraud or fraudulent misrepresentation. 
1.13 	Set-off and abatement 
Nothing 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.” 
1.14 	Severance 
If any term, condition or provision in this Contract 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 Contract.”  
 	 
CONDITIONS 	Section 2: Carrying out the Works 
 	Contractor’s Obligations 
2.1 	General obligations 
2.1.1 	In line 1 after “proper” insert “, good” 
In line 3 after “shall” insert “carry out and” 
 	Insert the following as a new clause 2.1.6: 
"2.1.6 	The Employer and the Contractor shall: 
2.1.6.1 comply with their respective obligations set out in the BIM Protocol; 
2.1.6.2 have the benefit of any rights granted to them in the BIM Protocol; and 
2.1.6.3 have the benefit of any limitations or exclusions of their liability contained in the BIM Protocol.” 
2.1.7 	Insert the following as a new clause 2.1.7: 
 	The Contractor: 
 2.1.7.1 shall not use, nor allow its sub-contractors to use forced, bonded or involuntary prison labour; 
 
2.1.7.2 shall not require any Contractor’s Persons or the personnel of any sub-
 contractors to lodge deposits or identity papers with their employer and shall be free to leave their employer after reasonable notice; 
 
2.1.7.3 warrants and represents that it has not been convicted of any slavery or human 
 	trafficking offences anywhere around the world; 
 	2.1.7.4 warrants that to the best of its knowledge it is not currently under 
investigation, inquiry or enforcement proceedings in relation to any allegation 
 	of slavery or human trafficking offences anywhere around the world; 
 2.1.7.5 shall make reasonable enquires to ensure that its officers, employees and subcontractors have not been convicted of slavery or human trafficking offences 
 	anywhere around the world; 
 	2.1.7.6 shall have and maintain its own policies and procedures to ensure its compliance 
with the Modern Slavery Act 2015 and include in its contracts with its sub-
 	contractors anti-slavery and human trafficking provisions; 
 	2.1.7.7 shall implement due diligence procedures to ensure that there is no slavery or human trafficking in any part of its supply chain performing obligations under 
 	this Contract; 
 2.1.7.8 shall prepare and deliver to the Employer, an annual slavery and human trafficking report setting out the steps it has taken to ensure that slavery and 
 human trafficking is not taking place in any of its supply chains or in any part of its business; 
 
2.1.7.9 shall not use, nor allow its employees or sub-contractors to use physical abuse 
 or discipline, the threat of physical abuse, sexual or other harassment and verbal abuse or other forms of intimidation of its employees or sub-contractors; 
 
2.1.7.10 shall not use, or allow its sub-contractors to use, child or slave labour; 
 
2.1.7.11shall report the discovery or suspicion of any slavery, trafficking, forced labour, 
 	child labour, involuntary prison labour or labour rights abuses by it or its sub-
contractors to the Employer and the Modern Slavery Helpline and relevant 
 	national or local law enforcement agencies; 
 	2.1.7.12 if it is in default under clauses 2.1.7.1 to 2.1.7.11 the Employer may by notice: 
(a) require the Supplier to remove from performance of the Contract any 
sub-contractor, Contractor Personnel or other persons associated with it whose 
 	acts or omissions have caused the Default; or 
(b) immediately terminate the Contract; 
 	2.1.7.13 shall, if the Contractor or the Employer identifies any occurrence of modern slavery connected to this Contract, comply with any request of the Employer 
 to follow the Rectification Plan Process to submit a remedial action plan which follows the form set out in Annex D of the Tackling Modern Slavery in 
 	Government Supply Chains guidance to PPN 02/23 (Tackling Modern Slavery in 
Government Supply Chains); 
 
For the purposes of this clause 21.1.7, supply chain means all persons who are 
 performing works or services in connection with, or which will or may be used in performing or to support the performance of this Contract and the Works in any part of  	the world. 
 	Insert the following as a new clause 2.1.8: 
 2.1.8 The Contractor acknowledges that completion of the MER rooms by the required date is a critical part of the Works and the Works Programme. Accordingly, the 
2.1.8 Contractor shall carry out the Works so that the First Stage and Key Date deadline of [xxxxxxx] for the MER rooms is met, the task details being as set out in the attached document "ICT MER Employer's Requirements".   Failure by the 
 
Contractor to meet this requirement in full shall entitle the Employer to deduct 
       XXXXXXXXXXX plus Vat, if applicable, from the Contract Sum 
 
and the Employer may deduct such sum from an Interim Payment further to the provisions of clause 4. 
 
 
 
INSERT the following as a new clause 2.1A:  
 
"Additional requirements, Carbon Reduction and GDPR" 
2.1A 
In performing its obligations under this Contract, the Contractor shall at all times 
comply with the provisions set out in Appendix 7, Appendix 8 and Appendix 9 to the Schedule of Amendments." 
2.2 	Materials, goods and workmanship 
2.2.1 After “so far as procurable,” insert “be good quality materials of satisfactory quality that are appropriate for their use and” 
At the end of clause 2.2.1, insert the following as a new sentence:  
“The Contractor warrants that he will use well-maintained plant and equipment in carrying out the Works.” 
 	Insert the following as new clauses 2.2.7 and 2.2.8: 
“2.2.7 The Contractor warrants and undertakes that it shall ensure that the Key Personnel maintain a material involvement in the Works and, so far as reasonably possible, the Contractor shall not change the identity of the Key Personnel without the Employer’s prior written consent (such consent not to be unreasonably withheld or delayed). 
2.2.8 Throughout the duration of this Contract the Contractor shall use all reasonable endeavours to create employment opportunities for residents of the United Kingdom and shall create apprenticeship and job opportunities in accordance with the Employer’s Requirements.” 
 	After clause 2.2, insert the following as a new clause 2.2A: 
“2.2A 	The Works Programme 
2.2A.1 As soon as possible after execution of this Contract and in any event no less than 7 Business Days prior to starting work on site, the Contractor will produce a fully resourced programme for the execution of the Works in such form and giving such information as prescribed in the Employer’s Requirements or as the Employer may otherwise reasonably require (the “Works Programme”). Thereafter, the Contractor must revise the Works Programme as appropriate to minimise or avoid any delay or disruption, or anticipated delay or disruption, to the carrying out of the Works. 
2.2A.2 The Contractor will report to the Employer every month in writing comparing the progress of the execution of the Works with the then current Works Programme and will promptly advise the Employer in the event of delay or disruption and will set out the measures which the Contractor is taking or proposes to take to minimise or make good such delay or disruption.” 
 	Possession 
2.5 	Early use by Employer 
2.5.1 	At the end of clause 2.5.1, insert the following as a new sentence: 
“Subject to such confirmation, the Contractor’s consent shall not be unreasonably delayed or withheld.” 
 	Insert the following as a new clause 2.5.3: 
“2.5.3 Where the Employer uses or occupies the site under clause 2.5.1, this shall not be construed as evidence to deem, for the purposes of this Contract, that practical completion shall have taken place.” 
2.6 	Work not forming part of the Contract 
 	DELETE clause 2.6 and SUBSTITUTE the following as a new clause 2.6: 
 "2.6.1 The Contractor shall in accordance with the requirements of the Employer afford reasonable facilities for any other contractors employed by the Employer or the 
 workmen of the Employer or any other properly authorised authorities or statutory corporations or statutory bodies who may be employed in the execution on or near the 
 site 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. 
 
2.6.2 The Contractor shall provide attendance for such other contractors and workmen 
 	as may be directed by the Employer  
 2.6.3 For the purposes of clause 2.6.2, attendance shall be deemed to cover all expenses incurred by the: 
 
2.6.3.1 planning, programming and co-ordinating of his work with that of such other 
 contractors and workmen so as to minimise (so far as reasonably practicable) any disruption or interference to such work caused by the carrying out of the Works 
 	(and vice versa); 
 2.6.3.2 storing material for the other contractors as reasonably required but storage is to be at such other contractors’ risk and the Contractor shall not be 
 responsible to such other contractors for the security or condition of any such storage area; and 
 
2.6.3.3 allowing the other contractors space for their site offices and reasonable 
 access to and egress from the relevant parts of the site and facilities for the proper execution of their work including the free use of standing scaffolding, ladders, 
 	stores, mess rooms, latrines, site services including background lighting and
distribution boards for the other contractors’ own localised lighting, and providing 
 	the necessary watching and lighting (provided that these facilities are normally 
available on site at the time) and allowing such persons to deliver plant, goods and 
 	materials to relevant parts of the site at times to be agreed." 
 	 
2.8 	Construction information 
 Replace “Save for any Contractor’s Design Documents contained in the Contractor’s Proposals, the” with “The” 
 	Discrepancies and Divergences 
2.11 	Preparation of Employer’s Requirements 
2.11 	Delete clause 2.11 and insert the following: 
“The Contractor accepts entire responsibility for the contents of the Employer’s Requirements including the adequacy of any design contained within them.” 
2.12 	Employer’s Requirements – Inadequacy 
2.12.1 	Delete “and the Contractor under clause 2.11 is not responsible for verifying its adequacy” 
2.12.2 	Delete clause 2.12.2 
2.13 	Notification of Discrepancies etc. 
2.13 	Renumber “2.13” as “2.13.1”, “2.13.1” as “2.13.1.1” and replicate for “2.13.2” and “12.3.3” 
 	Insert the following as a new clause 2.13.2:  
“2.13.2 The Contractor shall not have or make any claim for loss and/or expense under clause 4.19 and clause 2.25 shall not have effect, where and to the extent that the cause of the progress of the Works (having been delayed, affected or suspended) is: 
	2.13.2.1 	any such discrepancy or divergence as is referred to in clause 2.13; or  
2.13.2.2 any failure by the Contractor to provide necessary drawings, documents or other information in due time and/or in accordance with the Conditions.   
The Contractor shall not be entitled to any adjustment of the Contract Sum in respect of any instructions issued by the Employer in order to correct any such discrepancy or divergence as is referred to in this clause 2.13.”  
2.14 	Discrepancies in Documents 
2.14.2 Delete “and treated as a Change” at the end of the clause and insert “and the Contractor shall be obliged to comply with the decision or acceptance by the Employer without affecting in any way or to any degree the responsibility of the Contractor under this Contract and without any adjustment to the Contract Sum (whether under clause
4.19 or otherwise) nor shall there be any extension to the Completion Date.” 
2.15 	Divergences from Statutory Requirements 
2.15.1 	In line 7 after “clause 2.15.2,” insert “carry out and”. 
2.15.2.1 	In line 1 after “Statutory Requirements” insert the following: 
“(which was not foreseen by the Contractor at the Base Date and which could not have been reasonably foreseen by an experienced and competent design and build contractor)”. 
2.15.2.2 	At the end of clause 2.15.2.2, before the full stop, insert the following: 
“and has not been caused by the Contractor’s breach of this Contract (to include without limitation, the Contractor’s default, omission and/or negligence in the provision of the Contractor’s planning services to procure the Development Control Requirements) other than an amount that is recoverable by the Employer under a policy of insurance maintained in accordance with Insurance C, if applicable.” 
 	Design Work - liabilities and limitation 
Delete clause 2.17 and insert the following: 
“2.17.1 The Contractor shall be solely responsible in all respects for the design of the Works (including any design contained in a Change and any performance specification) and shall adopt and take full responsibility and liability for any error, mistake, inaccuracy or discrepancy in the design of the Works including any design contained in the Employer’s Requirements and/or the Contractor’s Proposals and/or other Contractor’s Design Documents, whether or not carried out before or after the date of this Contract and whether or not by any Contractor’s Person. Without prejudice to the foregoing 
generality, the Contractor undertakes and warrants to the Employer that: 
2.17.1.1 he has exercised and will continue to exercise in the performance of his design services, the reasonable skill, care and diligence expected of competent and properly qualified persons of the relevant disciplines who are experienced in carrying out such design services in relation to works of a similar size, scope and nature to the Works. 
	2.17.1.2 	subject to the standard of reasonable skill and care required by clause 
2.17.1.1, when completed the Works will comply with: 
2.17.1.2.1 any performance specification or requirement included or referred to in the Employer’s Requirements and/or the Contractor’s Proposals including in any Changes issued pursuant to section 5 of these Conditions; and 
2.17.1.2.2 all appropriate requirements of any Local or Public Authority, Consents and any relevant Statutory Requirements. 
2.17.2 The Contractor warrants and undertakes to the Employer that it shall not use or specify for use or permit to be used by or on behalf of the Contractor in relation to the Works anything which, at the time of specification or use, is Deleterious.  
2.17.3 The Contractor shall be deemed to have inspected the physical and other conditions of or affecting the site, its surroundings and access to the site and shall be deemed to have fully acquainted and satisfied itself with the same and to have obtained all necessary information as to any risks, contingencies, restrictions and all other circumstances in relation thereto which may influence or affect the execution of the Works. The Contractor shall be responsible for satisfying himself as to the restrictions on access to the site and the restrictions on parking around the site. 
2.17.4  No failure on the part of the Contractor to discover or foresee any such condition, risk, contingency or circumstance, whether or not the same ought reasonably to have been discovered or foreseen by a competent and careful contractor, shall entitle the Contractor to make any claim for an extension of time under clause 2.25 or for loss and/or expense under clause 4.19 (or otherwise) or to any adjustment of the Contract Sum. 
2.17.5 The Employer makes no representation or warranty as to the accuracy or completeness of any survey, report or document provided by the Employer or included in or forming part of the Employer’s Requirements regarding any matter, including without limitation any matter referred to in this clause 2.17.  The Employer shall have no liability arising out of or in relation to any such survey, report or document or their contents including any representation or statement, whether made negligently or otherwise. 
2.17.6 The Contractor shall be responsible for satisfying itself as to the location and nature of the power and utility services and mains which may affect the Works, including the excavation of trial holes if appropriate.  All protection to such services and mains deemed necessary by the relevant authority, Statutory Provider or public utility organisation as a consequence of executing the Works are to be agreed between the Contractor and that party and advised to the Employer’s Agent and carried out or procured by the Contractor. The costs of all such location and protection works, including any charges or fees levied by that authority, Statutory Provider or public utility are the responsibility of the Contractor. 
 2.17.7 The Contractor shall make, and be deemed to have made, at his own cost due allowance for any service installations and diversions on or through the site and also for restricted access to the Works and restrictions on parking and for the works of any statutory 
bodies, authorities, Statutory Providers or public utilities insofar as these may affect the carrying out of the Works. 
 2.17.8 Without prejudice to the provisions of clauses 2.17.6 and 2.17.7, the Contractor shall comply with any special requirements that any Statutory Providers may require at its own cost without any entitlement to an adjustment to the Contract Sum or to an adjustment of the Completion Date under clause 2.25 or to loss and/or expense under clause 4.19 (or otherwise). 
 2.17.9 The Contractor shall be responsible for making all necessary applications for services and utilities connections required for the purposes of the Works to the relevant service and utilities providers and/or Statutory Providers or other relevant body as the case may be and the Contractor shall be responsible for lodging all necessary documentation including all drawings and specifications. The Contractor shall be responsible for procuring the installation or diversion of such services and utilities connections.  It is agreed that the Contract Sum is inclusive of all fees and other sums payable to the service and utilities providers or other body in order to achieve the necessary service and utilities connections in respect of all sums due by way of standing charges and consumption charges which are referable for the period up to and including the date of practical completion.” 
2.17.10 Without affecting any other limitation in this Contract, the Contractor’s liability under or in connection with this Contract shall be limited to the sum stated in the Contract Particulars. This limit shall apply however that liability arises including a liability arising by breach of contract, arising by tort (including the tort of negligence) or arising by breach of statutory duty, provided that this clause shall not exclude or limit the Contractor’s liability for: 
	2.17.10.1 	any indemnities listed in this Contract;  
	2.17.10.2 	fraud or fraudulent misrepresentation; 
	2.17.10.3 	breach by the Contractor of clauses 2.38 or 3.16 of this Contract; 
	2.17.10.4 	any data protection breaches pursuant to the terms of Schedule 9; or 
2.17.10.5         termination pursuant to clauses 8.4 to 8.6 of this Contract.” 
2.17.11 Save where otherwise stated in the Employer’s Requirements, the Contractor shall be responsible for making all necessary applications for the Consents required for the purposes of the Works to the relevant Statutory Providers or other relevant body as the case may be and the Contractor shall be responsible for lodging all necessary documentation including all drawings and specifications. The Contractor shall be responsible for obtaining and/or discharging those Consents.  It is agreed that the Contract Sum is inclusive of all fees and other sums payable to any other body in order to obtain and discharge the necessary Consents. 
2.17.12 Acceptance by the Employer of any models, information and/or data as per the BIM Protocol shall not amount to confirmation that such models, information and/or data are compliant with the requirements and terms of this Contract. Any such acceptance shall not constitute or imply or be evidence of the Employer’s approval or acceptance of any design, work, materials or equipment forming part of the Works nor shall it in any way lessen or otherwise affect the Contractor’s responsibilities and liabilities under this Contract." 
 	Adjustment of Completion Date 
2.24 	Notice by Contractor of delay to progress 
2.24.1 After the word “forthwith” insert “(and in any event not later than 14 days after it becomes reasonably apparent that the progress of the Works or any Section is being or is likely to be delayed)” 
At the end of clause 2.24.1 insert “and provide a revised version of the Works Programme to illustrate the nature of the delay.”  
2.24.4 In line 4 after "notification" insert "(or such longer period as is agreed by the Parties, each acting reasonably)" 
 
Fixing Completion Date 
2.25 
2.25.2 	In line 4 and the second last line delete "8 weeks" and insert "12 weeks". 
2.25.5 	After “2.25.3” insert “provided always that the Contractor has complied with clause 
2.24.1.” 
2.25.5.1 	Delete “and whether or not the Relevant Event has been specifically notified by the 
Contractor under clause 2.24.1.” 
2.26 	Relevant events 
2.26.1 	At the start of this clause insert “Subject always to clause 5.8,” 
2.26.2.1 	Delete this clause 
2.26.6 	At the end of clause 2.26.6 insert the following before the semi-colon: 
“or in the case of any impediment or prevention, save to the extent that the same is the consequence of the reasonable exercise of the rights of the Employer under this Contract”  
 
2.26.9 	At the end of clause 2.26.9 insert the following: 
 	“, but always subject to clauses 2.17.7 and 2.17.8” 
 	Insert the following as a new clause 2.26A after clause 2.26: 
“2.26A Save where the Relevant Event is as defined in clause 2.26.11 the Contractor shall not become entitled to any extension of time on account of any circumstances arising by reason of any error, omission, negligence or default of the Contractor or the Contractor’s Persons.” 
 	Practical Completion, Lateness and Liquidated Damages 
2.27 	Practical completion 
 	Renumber “2.27” as “2.27.1”, “2.27.1” as “2.27.1.1” and “2.27.2” and “2.27.1.2”  
Delete the opening paragraph and insert the following: 
“The Contractor shall provide the Employer with not less 7 days’ notice in writing of the date when the Contractor anticipates that the Works or any Section will reach practical completion. Provided that the Contractor has provided sufficient prior notice and that practical completion of the Works or a Section is achieved and the Contractor has complied sufficiently with this clause 2.27 and clauses 2.37 and 3.16 in respect of the supply of documents and information, then:” 
 	At the end of clause 2.27.1, insert the following as a new sentence: 
 “If the Employer does not consider that practical completion of the Works or a Section has been achieved then the process in clause 2.27.1 shall be repeated and the Contractor shall be obliged to provide the Employer with further notice of the date when the Contractor anticipates that practical completion of the Works or a Section will be achieved.” 
 	Insert the following new clauses 2.27.2 to 2.27.4 after clause 2.27.1: 
“2.27.2 For the purposes of this clause 2.27, ‘practical completion’ means the state in which the Works are (or any Section is) complete in all respects and free from any apparent defects, save for any minor items of any incomplete works or minor defects the existence, completion, rectification of which will not prevent or interfere with the use and enjoyment (or the fitting out for use) of the Works or Section, provided that where it is expressly stated in any provisions of the Contract Documents that the testing, commissioning, regulation or adjustment of any mechanical or electrical services is to be completed before practical completion of the Works or any Section, the Works or Section shall not be considered practically completed until the same is done as the Contract Documents require. 
2.27.3 The Practical Completion Statement or Section Completion Certificate (as the case may be) may have appended to it a snagging list setting out minor, incomplete or defective works and the timescale within which such works are to be made good by the Contractor.  Should the Contractor fail to make good the works set out on any snagging list within the time set out on that list or such other reasonable period as the Employer’s Agent may instruct, the Employer shall be entitled to complete or make good those items and deduct those sums from the Contract Sum or recover those costs from the Contractor as a debt. 
2.27.4 	The Employer’s Agent shall not be obliged to issue the Practical Completion Statement or Section Completion Certificate (as the case may be) unless all items required by the Employer’s Agent have been provided to the Employer including but not limited to: 
2.27.4.1 two complete sets of copies of test certificates and commissioning reports, full maintenance and operation manuals for the mechanical and electrical installation (if any) and any other plant and material installed at the Works; 
2.27.4.2 one hard copy and one electronic copy of the health and safety file maintained in relation to the Works pursuant to the Contractor’s obligations under the CDM Regulations; 
2.27.4.3 copies of all manufacturers’ guarantees and/or warranties which are available or should be available in respect of the Works; 
2.27.4.4 the collateral warranties and certified copy sub-contracts and design appointments required by this Contract;  
2.27.4.5 completion certificates from the Local or Public Authority or, where applicable, a building inspector; 
	2.27.4.6 	two copies of the fire, gas safety and electrical certificates; 
2.27.4.7 keys for all locks at the site, individually labelled indicating their location; and 
	2.27.4.8 	all Models, Materials or Specific Models as required by the BIM Protocol." 
2.29 	Payment or allowance of liquidated damages 
Insert the following as a new cause 2.29A 
The Contractor shall provide all reasonable assistance required by the Employer to facilitate the deduction of liquidated damages, including but not limited to revising invoices to reflect the deducted amount.  The Contractor shall, at the request of the Employer, provide all reasonable assistance to the Employer should it exercise its right under clause 2.29.1 including, but not limited to, producing, amending, or receipting any invoices at the request of the Employer, and/or otherwise assisting the Employer in taking steps to withhold or deduct such sums and in ensuring the correct tax treatment. 
Partial Possession by Employer 
2.30 	Contractor’s consent 
 In the third line, after “obtained” insert “(which consent shall not be unreasonably delayed or withheld)” 
 	Defects 
2.35 	Schedules of defects and instructions 
Insert the following as a new clause 2.35A after clause 2.35: 
2.35A.1 As soon as reasonably practicable after the date of the Practical Completion Statement (or date of the Section Completion Statement where appropriate) the Contractor shall remedy or cause to be remedied any omission imperfection defect or other fault specified in the Snagging List annexed to the Practical Completion Statement at no cost to the Employer.  The Contractor shall at its own cost and to the Employer’s reasonable satisfaction procure the remedy of any defects in the Works which appear in the Snagging List referred to above. 
2.35A.2 Following receipt of any schedule or instructions referred to in 2.35, the defects shrinkages or other faults specified therein shall, subject to clause 2.35A.3, at no cost to the Employer, be made good by the Contractor: 
 3.35A.3.1 if specified by the Employer as ‘Emergency Works’ within 24 hours of receipt of such schedule or instruction but made safe within 4 hours of receipt of such schedule or instruction (or, if it is not practicable to carry out such works of making good within 24 hours, within such period agreed in writing by the Employer as may be reasonable in the circumstances); 
3.35A.3.2 if specified by the Employer as ‘Essential Works’ within 48 hours of receipt of such schedule or instruction (or, if it is not practicable to carry out such works within 48 hours, within such period agreed in writing by the Employer as may be reasonable in the circumstances); 
3.35A.3.3 	if specified by the Employer as ‘Urgent Works’ within 7 days of receipt of such schedule or instruction (or, if it is not practicable to carry out such works within 7 days, within such period agreed in writing by the Employer as may be reasonable in the circumstances); 
3.35A.3.4 if specified by the Employer as ‘Normal Works’ within 28 days of receipt of such schedule or instruction (or, if it is not practicable 
to carry out such works within 28 days, within such period agreed in writing by the Employer as may be reasonable in the circumstances); 
unless the Employer shall otherwise instruct. 
2.35A.3 The Employer may elect to instruct the Contractor not to remedy any defects deficiencies snagging items shrinkages or other faults.  If he does so instruct the Contractor, an appropriate deduction shall be made from the Contract Sum in respect of the defects deficiencies snagging items shrinkages or other faults not made good.  The amount of any deduction shall be determined by the Employer’s Agent acting reasonably and shall be final and binding on the Parties. 
2.35B 	Insert the following as a new clause 2.35B: 
 The timing and method of all remedial and other works pursuant to clauses 2.35 and 2.35A shall be approved by the Employer in advance.  All such works shall be carried out during such hours as the Employer may reasonably request (which, for the avoidance of doubt, may include working outside normal working or trading hours) and shall be executed to the reasonable satisfaction of the Employer.  The Contractor shall ensure that in making good such defects deficiencies snagging items shrinkages or other faults it shall keep to a minimum any inconvenience and interruption to the Employer, to any party occupying the Works or to any other neighbouring occupiers and shall cause as little damage to the Works, the site or neighbouring property as in each case is reasonably practicable and the Contractor shall ensure that any such damage is made good as soon as reasonably practicable to the Employer’s reasonable satisfaction and all costs and any related costs shall be met by the Contractor." 
Contractor's Design Documents 
2.38 	Copyright and use 
2.38.1 	In line 3 replace "Contractor's Design Documents" with "Material" 
 	Delete clauses 2.38.2 and 2.38.3 and insert the following: 
2.38.2   "Notwithstanding clause 2.38.1, the Contractor grants to the Employer and its nominees (and if it cannot grant such a licence at the date of this Contract then the Contractor shall procure its ability to grant such licence and shall then grant on the same terms when it is able to do so) with full title guarantee a non-exclusive irrevocable, non-terminable, fully paid up and royalty free licence to copy and use the Material prepared by or on behalf of the Contractor for and to reproduce the designs contained in them and to do so in built form for any purpose relating to the Works (and completed Works) including any of the Permitted Uses. 
2.38.3 The licence carries the right to grant sub-licences and is transferable to third parties without the Contractor’s consent.” 
2.38.4 	Replace the word “Contractor’s Design Documents” with “Material” 
 	Insert the following as new clauses 2.39 to 2.41: 
 	Additional Provisions 
“2.39 	Nuisance  
 The Contractor shall at all times prevent any nuisance (including but without limitation any noisy working operations or obstruction or damage of the roadways 
or common areas) or other interference with the rights of the Employer (in respect of land not forming part of the site) and any adjoining land-owner, tenant or occupier or any Statutory Provider arising out of the carrying out of the Works and the Contractor shall assist the Employer in defending any action or proceedings which may be instigated in relation thereto. Without prejudice to the generality of the foregoing, the Contractor shall indemnify the Employer, on demand and as a debt, against any and all expenses, liabilities, losses, claims and proceedings whatsoever (including the entire legal fees and internal management time incurred by the Employer in defending and/or managing any such expenses, liabilities, losses, claims and proceedings whether or not such legal fees and internal management time are reasonably incurred) resulting from any failure by the Contractor to comply with this clause 2.39. 
2.40 	Trespass 
 Without prejudice to any other provision of this Contract, the Contractor shall ensure that there is no trespass by the Contractor or the Contractor's Persons (including the oversailing of a tower crane jib or the erection of scaffolding or hoarding) on or over any nearby property arising out of the Works and shall take all reasonable safety and other measures to prevent damage or injury to any persons including the occupiers of nearby property and members of the public. If carrying out the Works or any obligation pursuant to clauses 2.35 and/or 2.35A would otherwise be an act of trespass, the Contractor shall, at no cost to the Employer, obtain the prior written agreement of the owners or occupiers of any nearby property to that act. That agreement shall be subject to the Employer's approval before its completion. The Contractor shall comply with any condition or obligation contained in that agreement, at no cost to the Employer, but shall be entitled to an extension of time as a result of any condition or obligation contained in that agreement. 
2.41 	Third Party Agreements 
2.41.1 The Contractor shall be deemed to have read the Third Party Agreements and to be fully aware of the obligations, risks and liabilities assumed by the Employer under them. 
2.41.2 	The Contractor shall perform and assume, as part of his obligations under this 
Contract, the Employer's obligations, liabilities and risks contained within the Third Party Agreements that relate to the carrying out of the Works as if they were expressly referred to in this Contract as obligations, liabilities and risks of the Contractor, all other things being equal. 
2.41.3 The Contractor shall ensure that no act or default or omission on its part or on the part of any of the Contractor's Persons in relation to the performance by the Contractor of its obligations under this Contract shall cause, contribute or otherwise give rise to any breach by the Employer of any of its obligations under the Third Party Agreements.” 
CONDITIONS 	Section 3: Control of the Works 
 	Sub-Contracting 
3.3 	Consent to sub-contracting 
3.3.1.1 	In line 2, after “Works” insert the following:  
“(save that the Contractor shall not sub-contract the whole of the Works under one contract or to one sub-contractor)” 
3.3.1.2 	At the end of clause 3.3.1.2, insert the following as a new sentence: 
 “The Contractor shall appoint any Design Consultants under an appointment that is executed as a deed and which contains no limitations on liability which are of a lesser amount on an any one claim basis than the respective Design Consultant’s level of professional indemnity insurance cover (subject to a minimum level of cover set out in clause 6.15.6.1). In addition, such appointment of any Design Consultant shall contain terms, in respect of the design of the Works and the provision of collateral warranties that are no less onerous than those terms imposed on the Contractor under this Contract.” 
3.4 	Conditions of sub-contracting 
3.4.2.5 	Delete this clause and replace with: 
“3.4.2.5.1 that each Key Sub-Contractor or Design Consultant must execute and deliver collateral warranties in favour of the Employer and/or any Beneficiary in the relevant form annexed to this Contract. 
	3.4.2.5.2 	that each Key Sub-Contractor or Design Consultant carried out and 
maintains professional indemnity insurance for an amount of not less than that required by clause 6.15.6.2 of this Contract” 
 	Insert the following as a new clause 3.4.4: 
“3.4.4  the sub-contract for Key Sub-Contractors shall contain such amendments as are necessary to render it consistent with the Contract Documents and be executed as a deed." 
 	Insert the following as a new clause 3.4.5: 
“3.4.5 the Contractor shall ensure that it complies with the government’s Prompt Payment Policy and that it pays any sums due to its sub-contractor within 30 days of the final date for payment.” 
 	Insert the following as a new clause 3.4A: 
“3.4A 	Additional conditions of Key Sub-Contractor’s sub-contract and Design Consultant’s appointment 
3.4A.1 	The Contractor shall: 
3.4A.1.1 within 7 days of the execution of each Design Consultant’s appointment  and each Key Sub-Contractor’s sub-contract, deliver to the Employer a certified copy of the relevant sub-contract or appointment;   
	3.4A.1.2 	not vary, waive, release or dismiss any Key Sub-Contractor or 
Design Consultant without the written approval of the Employer (such approval not to be unreasonably withheld or delayed);  
3.4A.1.3 not do anything that would entitle any of the Design Consultants or Key Sub-Contractors to regard its employment under its appointment or sub-contract as terminated;  
3.4A.1.4 immediately inform the Employer if the Contractor believes that any Design Consultant or Key Sub-Contractor may be intending to rescind or terminate its appointment or sub-contract;  
	3.4A.1.5 
	ensure that each Design Consultant or Key Sub-Contractor is contractually required to adopt open book contracting; and 

	3.4A.1.6 
	insofar as it is relevant to the Works, ensure that each Design Consultant and Key Sub-Contractor complies with the BIM Protocol. 


3.4A.2  If the employment of any Key Sub-Contractor or any Design Consultant is terminated before the completion of the sub-contract works or design allocated to such Key Sub-Contractor or Design Consultant (as the case may be), the Contractor shall, as soon as is practicable but on 7 days’ prior written notice to the Employer, appoint another sub-contractor or designer (subject to the Employer’s consent) to complete those sub-contract or design works (save for any sub-contractor or designer which the Employer makes reasonable objection to in writing). The foregoing provisions of this clause 3.4A shall apply to such replacement subcontractor or designer. 
3.4A.3  If the Contractor breaches any provision of clause 3.4 or this clause 3.4A, it shall be a deemed failure to comply with its obligations pursuant to clause 8.4.2.” 
CONDITIONS 	Section 4: Payment 
 	Payments and Notices – general provisions 
4.7 Interim Payments – Contractor’s Interim Payment Applications, due dates and Payment Notices 
4.7.1 	After “by the Employer to the Contractor” insert “or the Contractor to the Employer” 
4.7.2 	In line 2 delete “by the Employer” 
4.7.3 	Insert the following to the end of clause 4.7.3  
 “The sum due in an Interim Payment Application shall be calculated in accordance with clause 4.14 (Sums due as Interim Payments). Where an Interim Payment is not calculated in accordance with clause 4.14 (Sums due as Interim Payments) the sum stated as due in the Interim Payment Application shall be deemed to be £nil.” 
 	Insert the following as a new clause 4.7.6: 
“4.7.6 The Contractor warrants the sum claimed in its Interim Payment Application is calculated in accordance with clause 4.14 (Sums due as Interim Payments).” 4.9 Interim and final payments – final date and amount 
4.9.1 	Delete “14 days” and insert “28 days”. 
 	Insert the following as a new clause 4.9.8: 
“4.9.8  In the event that the sum specified in a Payment Notice is a negative figure showing a balance due to the Employer to be paid by the Contractor, the Contractor shall, subject to any Pay Less Notice given under clause 4.9.5, pay the sum specified in the Employer’s Payment Notice to the Employer by the final date for payment. Where a Pay Less Notice is given by the Contractor to the Employer, the payment to be made to the Employer on or before the final date for payment shall not be less that the amount stated as due in the Pay Less Notice.” 
4.10 	Pay Less Notices and other general provisions 
“4.10.4 Replace “The Employer’s fiduciary interest… prevent the Employer from exercising” with “The Employer may exercise” 
 	Listed Items 
4.15.2.1 	Insert at the end of the clause: 
"and, where requested by the Employer, has provided evidence of such in the form of a vesting certificate as provided or approved by the Employer." 
Retention 
4.16 	Rules on treatment of Retention  
Delete the existing clause and insert the following: 
“4.16.1 The Employer will be under no obligation to set aside in a separate account any amount representing the Retention and will be under no fiduciary obligation with regard to it. 
4.16.2  Any right of the Employer to deduct or set off any amount (whether arising under any term of this Contract or under any rule of law or in equity) shall be exercisable against any monies due or to become due to the Contractor, whether or not such monies included or consist of any Retention.” 
 	Loss and Expense 
4.19 	Matters materially affecting regular progress 
4.19.1 In line 4 after "subject to" delete "4.10.2" and insert "this clause 4.19.1, clause 4.19.2 and clause 4.19.3" and insert the following at the end of this clause: 
"In relation to the Relevant Matters set out in clauses 4.21.6 and 4.21.7, the Contractor shall only be entitled to the reimbursement of 50% of the direct loss and/or expense which it would otherwise be entitled to under the provisions of this clause 4.19. In complying with the requirements of clause 4.20, the Contractor shall provide information to the Employer enable the full loss and/or expense incurred to be assessed to facilitate calculation of the entitlement to reimbursement of 50% of such loss and/or expense." 
Insert new sub-clause 4.19.3: 
 "Notwithstanding any other provision, the Contractor shall not become entitled to the addition of any amount to the Contract Sum nor to any other financial adjustment under this Contract in respect of any cost, loss or expense incurred by reason of any error, omission, negligence or default of the Contractor or any Contractor’s Person, or any of their respective agents servants or sub-contractors (other than an amount that is recoverable by the Employer under a policy of insurance maintained in accordance with Insurance Option B or Insurance Option C, if applicable).” 
4.20 	Notification and ascertainment 
4.20.1 	After the words “as soon as” insert “(and in any event not later than 14 days after)” 
4.21 	Relevant Matters 
4.21.1 	At the start of this clause, insert “Subject always to clause 5.8, " 
CONDITIONS 	Section 5: Changes 
 	General 
5.1 	Definition of Changes 
Replace the full stop at the end of clause 5.1.2.4 with a semi-colon and insert the following as a new clause 5.1.3: 
“5.1.3 without prejudice to the rest of this clause 5.1, an instruction from the Employer supplementing or amending the Third Party Agreements.” 
 	The Valuation Rules 
5.6 	Change of conditions for other work 
 	At the end of the clause, insert the following: 
 “provided always that the substantial change in the conditions does not arise by reason of any error, omission, negligence or default of the Contractor or the Contractor’s Persons.” 
 	Insert a new clause 5.8: 
“5.8 	Employer’s instruction affecting the Contract Sum and/or the Completion Date 
5.8.1 Where in the opinion of the Contractor any instructions issued by the Employer to the Contractor under this Contract may require an adjustment to the Contract Sum and/or the Completion Date, before complying with that instruction the Contractor shall provide to the Employer as soon as practicable (and in any event within 10 Business Days of the date of the Employer’s instruction) with details of all necessary design details including Material associated with that instruction, along with details of the value of the adjustment to the Contract Sum (providing the Employer with all necessary supporting calculations by reference to the values contained in the Contract Sum Analysis) and the length of any extension of time to the Completion Date which the Contractor considers he may be entitled to if he complies with that instruction.  
5.8.2 	The Employer shall either confirm or revoke that instruction in writing. The 
Contractor shall not be entitled to any adjustment to the Contract Sum or the Completion Date in respect of any Change under this Contract unless and until he is in receipt of an Employer’s written instruction pursuant to this clause 5.8.2.”  
CONDITIONS 	Section 6: Injury Damage and Insurance 
6.13 	Loss or damage – insurance claims and reinstatement 
6.13.3 Delete “and from any policies covering Existing Structures or their contents that are effected by the Employer” 
 	Professional Indemnity Insurance 
6.15 	Obligation to insure 
 	Delete clause 6.15.2 and insert the following: 
“6.15.2 thereafter, provided it is available at commercially affordable rates and on terms which are such that on a reasonable view such insurance is worth effecting (“Viable Rates and Terms”), the Contractor shall maintain such insurance until the expiry of the period stated in the Contract Particulars from the date of practical completion of the Works. Any increased or additional premium required by insurers by reason of the Contractor’s own claims record or other acts, omissions, matters or things particular to the Contractor shall be deemed to be within Viable Rates and Terms;” 
6.15.3 	Replace the full stop at the end of clause 6.15.3 with a semi-colon. 
 	Insert the following as new clauses 6.15.4 to 6.15.6: 
6.15.4 immediately inform the Employer if such insurance ceases to be available at Viable Rates and Terms so the Contractor and the Employer can discuss the means of best protecting their respective positions in respect of the Works in the absence of such insurance. If the professional indemnity insurance cover ceases to be available by reason of the Contractor’s acts, defaults or omissions and/or due to the Contractor’s claims record such cover shall nevertheless be deemed to be available at Viable Rates and Terms; 
6.15.5 fully co-operate with any measures reasonably required by the Employer, including (without limitation) completing any proposals for insurance and associated documents, maintaining such insurance at rates above Viable Rates and Terms if the Employer undertakes in writing to reimburse the Contractor in respect of the net cost of such insurance to the Contractor above Viable Rates and Terms; and 
6.15.6 	procure that: 
6.15.6.1 each Design Consultant maintains professional indemnity insurance of not less than £10,000,000 (ten million pounds) for any one claim or series of claims arising out of any one event; and 
6.15.6.2 	each Key Sub-Contractor maintains professional indemnity insurance of not less than £5,000,000 (five million pounds) for any one claim or series of claims arising out of any one event save for the Key Sub-Contractor(s) providing mechanical and electrical services who shall maintain professional indemnity insurance of not less than £10,000,000 (ten million pounds) in the annual aggregate, 
for a period of 12 years from the date of practical completion of the Works.” 
6.16 	Professional Indemnity Insurance: Increased cost and non-availability  	Delete the existing clause 6.16 and insert “Not used.” 
CONDITIONS 	Section 7: Assignment, Third Party Rights and Collateral Warranties 
 	Assignment 
7.1 	General 
 	Delete clause 7.1 and insert the following: 
“7.1 The Employer may assign its entire rights and benefits under this Contract to any person having or acquiring an interest in the Works and such rights and benefits shall be capable of one further assignment by the assignee. In addition, the Employer’s rights and benefits may be charged and/or assigned by way of security and by way of reassignment on redemption without the Contractor’s consent and 
without the same counting against the permitted number of assignments. Also, assignment to a Crown Body (or a body other than a Crown Body (including any private sector body) which performs any of the functions that previously have been performed by the Employer) shall be permitted and shall not count against the permitted number of two assignments.   The Contractor may not assign the benefit of this Contract without the prior written consent of the Employer (such consent not to be unreasonably withheld or delayed).” 
 	Performance Bonds and Guarantees 
 	Delete clause 7.3 and insert the following: 
“7.3.1  Where it is stated in the Contract Particulars that a parent company guarantee is required, the Contractor shall, no later than the date of this Contract, procure the execution and delivery of a parent company guarantee in favour of the Employer in the form attached at Appendix 4 to the Schedule of Amendments. The parent company guarantee shall be executed and delivered by the Contractor’s Parent Company. If the Contractor does not procure execution and delivery of the parent company guarantee, then, notwithstanding any other term of this Contract, the 
Employer shall not be liable to make any payment to the Contractor under this Contract until the Contractor has procured such execution and delivery.” 
7.3.2  Where it is stated in the Contract Particulars that a performance bond is required, the Contractor shall, no later than the date of this Contract, procure the execution and delivery of a performance bond in favour of the Employer in the form attached at Appendix 5 to the Schedule of Amendments. The bond shall: 
	7.3.2.1 	be in an amount no less than xx% of the Contract Sum; 
7.3.2.2 have an expiry date no earlier than three months after the issue of the Notice of Completion of Making Good; and 
7.3.2.3 	be executed and delivered by a surety approved by the Employer, acting reasonably.  
If the Contractor does not procure execution and delivery of the bond then, notwithstanding any other term of this Contract, the Employer shall not be liable to make any payment to the Contractor under this Contract until the Contractor has procured such execution and delivery.” 
 	Clauses 7.7 to 7.11 – Preliminary 
 	Delete clauses 7.4 to 7.6 
 	Third Party Rights from Contractor  
Delete existing clauses 7A to 7E and insert the following: 
“7.7 	Contractor’s warranties – any Beneficiary 
The Contractor shall, within 14 days of receiving a written request from the Employer, deliver to the Employer duly executed deeds of collateral warranty in the relevant form set out in Appendix 1 in favour of any Beneficiary.  
7.8 	Design Consultants’ warranties – Employer and any Beneficiary 
The Contractor shall, within 14 days of receiving a written request from the Employer (whether before or after completion of the Works), procure and deliver to the Employer duly executed deeds of collateral warranty in the form set out in Appendix 2 from each Design Consultant in favour of the Employer and any Beneficiary.   
7.9 	Key Sub-Contractors’ warranties – Employer and any Beneficiary 
The Contractor shall, within 28 days of receiving a written request from the Employer (whether before or after completion of the Works), procure and deliver to the Employer duly executed deeds of collateral warranty in the form set out in Appendix 3 from each Key Sub-Contractor in favour of the Employer and any Beneficiary. 
7.10 Notwithstanding clauses 7B and 7C, minor changes sought by Key Sub-Contractors and Design Consultants to the collateral warranty template will be considered by the Employer but the Employer will not be required to consider or to agree to material changes such as clauses limiting or excluding liability or which are net contributions clauses or clauses which materially lessen the obligations owed by the sub-contractor or design consultant to the beneficiary under the collateral warranty. 
7.11 	Warranty Retention 
If the Contractor fails to deliver to the Employer the executed deed or deeds of warranty within 14 days of the Employer’s written request the Employer may withhold the sum of £10,000 in respect of each such deed which has not been executed and delivered from any payment that would otherwise be due to the Contractor under the Contract until such deed or deeds of warranty have been satisfactorily executed and delivered to the Employer. 
 If the Contractor fails to deliver to the Employer the Design Consultant’s or Key Sub-Contractor’s executed deed or deeds of warranty and their associated documents (being a certified copy of each Design Consultant’s appointment and each Sub-Contractor’s sub-contract) within 14 days of the Employer’s written request the Employer may withhold the sum of £xxx in respect of each such deed and associated documents which have not been executed or delivered from any payment that would otherwise be due to the Contractor under the Contract until such deed or deeds of warranty and their associated documents have been satisfactorily executed and delivered to the Employer with its or their associated documents. 
8.4 	Default by Contractor 
8.4.1.3 	In line 2 after “remove” insert “or rectify” 
8.4.1.5 	At the end of the clause, insert “or” 
 	Insert a new clause 8.4.1.6: 
8.4.1.6 “fails to comply with any other requirement in this Contract which is listed as a Contractor default event, ”  
8.5 	Insolvency of Contractor 
8.5.1 	In clause 8.5.1 after “Insolvent” insert the following: 
 	“or files a notice of its intention to appoint an administrator: ” 
 	In clause 8.5.1, transfer “the Employer may…” until the end  of the clause to a new clause 8.5.1.1.  
At the end of new clause 8.5.1.1, insert “; and”. 
 	Insert the following as a new clause 8.5.1.2: 
“8.5.1.2 	The event of Insolvency is deemed to be a material breach of this Contract.” 
8.5.3.3 	After “the Employer may” insert “at the Contractor’s expense, ” 
8.9.3 	Delete clause 8.9.3 and insert the following: 
 "If a specified default or a specified suspension event continues for 28 days from the receipt of notice under clause 8.9.1 or 8.9.2, the Contractor may not less than 
 28 days but no more than 35 days after service of the notice, by a further notice to the Employer terminate the Contractor's employment under this Contract. If the 
 Employer ends the specified default or the specified suspension event ceases within 28 days of service of notice under clause 8.9.1 or 8.9.2, the Contractor may 
 	not give the further notice." 
8.9.4 	Delete this clause. 
8.11A Insert a new clause 8.11A “The Employer may voluntarily terminate this Contract at any stage by written notice.” 
8.12 At the start of clause 8.12 and in clause 8.12.3 after “clauses 8.9 to 8.11” insert “or clause 8.11A” 
 	SCHEDULES 
 	 
SCHEDULE 3 	INSURANCE OPTIONS  
 	Insurance Option C 
C.2 	Delete the existing paragraph and insert the following: 
The Contractor will effect and for the period specified in clause 6.7.2 maintain a 
Joint Names Policy for All Risks Insurance for the full reinstatement value of the Works (or where applicable, Sections) plus any percentage stated in the Contract Particulars to cover professional fees. 
SCHEDULE 5 	THIRD PARTY RIGHTS 
 	Delete the existing schedule and replace with “Not used”.  
SCHEDULE 7 	JCT FLUCTUATION OPTION A 
 	Delete the existing schedule and replace with “Not used.” 
	Appendix 1  	 
CONTRACTOR’S COLLATERAL WARRANTY 
Template Deed of Collateral Warranty to be provided by the Contractor in favour of a Landlord / Purchaser/ Tenant 
 
To be provided within 1 week of signing the PCSA contract 
 
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
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DESIGN CONSULTANT COLLATERAL WARRANTY 
Template Deed of Collateral Warranty to be provided by the Design Consultants  in favour of the 
Employer and Landlord/ Purchaser/ Tenant 
 
To be provided within 28 days of signing the PCSA contract 
 
 
28
KEY SUB-CONTRACTOR COLLATERAL WARRANTY 
Template Deed of Collateral Warranty to be provided by a Key Sub-Contractor in favour of the 
 Employer and Landlord/ Purchaser/ Tenant 
 
 
To be provided in advance of the executed JCT Design and Build Contract 
 
29
PARENT COMPANY GUARANTEE Not Used
30
PERFORMANCE BOND Not Used
31
 
THIRD PARTY AGREEMENTS 
 
Extract from agreement for lease between the Secretary of State for Housing Communities and Local Government and Reuben Brothers (Newcastle) Limited in respect of Pilgrim's Quarter: 
 
11. 	LANDLORD’S WORKS 
11.9.7 The Landlord shall during the course of the Landlord’s Works (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works)  until the Practical Completion Date permit the Tenant, the Tenant's Representative and the Clerk of Works and all others properly acting on behalf of the Tenant to have access to view the Landlord’s Works at least once a week (as the minimum) but unfettered six (6) months prior to the Practical Completion Date, strictly subject to the following conditions: 
11.9.7.1 the Tenant shall make prior arrangement with the Landlord (which the Landlord shall not unreasonably withhold or delay); 
11.9.7.2 the Tenant and all persons accessing the CAT A Works on behalf of the Tenant shall do so entirely at their own risk; 
11.9.7.3 the Tenant shall procure that all persons accessing the CAT A Works on behalf of the Tenant shall report to the Contractor on arrival and comply with all health and safety and security requirements; 
11.9.7.4 the Tenant shall procure that all persons accessing the CAT A Works on behalf of the Tenant shall neither make any comment or representation to nor purport to instruct the Contractor on any matter relating to the CAT A Works and shall not interfere with or hinder the Contractor in the carrying out of the CAT A Works (but, for the avoidance of doubt, if a health and safety issue is noticed the Tenant or the Tenant’s Representative may notify the Clerk of Works at the time); 
11.9.7.5 if so required by the Landlord the persons accessing the CAT A Works on behalf of the Tenant shall be accompanied by the Landlord or his representative. 
11.10 Without prejudice to the generality of clause 11.9.7, the Landlord shall at all reasonable times on request from the Tenant provide the Tenant with access to the construction facilities on the Property, including (without limitation) the provision of a meeting room of sufficient size to accommodate up to ten (10) people. 
11.11 The Tenant shall procure that all persons accessing the Property on or behalf of the Tenant shall report to the Contractor on arrival and shall comply with all health and safety security requirements notified to them in writing. 
11.12 Any comments which the Tenant or the Tenant's Representative desires to make concerning the Landlord’s Works  (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the Cat B Works) shall be made to the Landlord or the Landlord’s representative directly and not to the Contractor or any of the Professional Team. The Landlord shall give due regard and take appropriate action in respect of any comments made by or on behalf of the Tenant during any such visit and the Landlord shall maintain a formal record of all such representations made by or on behalf of the Tenant or the Tenant’s Representative as well as a formal record of all actions that the Landlord is proposing to take in relation to those representations. 
32
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11.13 The Landlord shall deliver to the Tenant not later than eight (8) weeks before the Practical Completion Date a draft set of maintenance and operation manuals in respect of the Landlord’s Works (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the Cat B Works)  (to allow the Tenant a four week review window) and as soon as reasonable possible and in any event within four (4) weeks after the Practical Completion Date (except where a different period is specifically referred to below):  
11.13.1 one set of as-built drawings for the Landlord’s Works (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the Cat B Works) which shall include: 
11.13.1.1 as-built architectural record drawings, including all plumbing, sanitary and mechanical and electrical installations; 
	11.13.1.2 	as-built structural engineer/record drawings; 
	11.13.1.3 	as-built mechanical and electrical services/record drawings; 
11.13.1.4 a BIM Level 2 fully federated model in accordance with BIM EIR requirements including COBie Data; 
in each case in CAD form, and the Landlord shall grant or procure the grant to the Tenant an irrevocable royalty-free non-exclusive copyright licence with an ability to grant sub-licences to copy and use the drawings and documents in this clause 11.13.1. 
11.13.2 one set of maintenance and operation manuals and a copy of the health and safety file in respect of the CAT A Works; 
11.13.3 all testing and commissioning certificates and data in respect of plant and machinery installed as part of the Landlord’s Works (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the Cat B Works); 
11.13.4 a provisional copy of the Energy Performance Certificate and BREEAM ‘Excellent’ Certificate (with final certificates to be issued within five (5) Working Days of receipt and by no later than the Completion Date); 
11.14 The Landlord will use all reasonable endeavours to procure that: 
11.14.1 it holds monthly site meetings with the Contractor and the Tenant and/or the Tenant's Representative provided such meetings will be held fortnightly during the period one month prior to the Target Practical Completion Date; 
11.14.2 a copy of the minutes of every site meeting are supplied to the Tenant as soon as reasonably practicable and in any event within 48 hours; 
11.15 Without prejudice to clause 11.14, the Landlord will: 
	11.15.1 	keep the Tenant and the Clerk of Works informed on a monthly basis (or sooner in 
the case of emergency) of material measures taken and stages reached by the Landlord in performing its obligations; and 
11.15.2 advise the Tenant (and its professional advisers) and the Clerk of Works promptly after such issues are brought to its attention of any problems or delays affecting the Landlord’s Works (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the Cat B Works) ; and 
	11.15.3  	provide to the Tenant and the Clerk of Works on a monthly basis: 
	11.15.3.1 	evidence of senior management site health and safety tours; 
11.15.3.2          copies of any reports published by the Landlord, including any    health and safety issues, RIDDOR occurrences and any ‘near miss’ events; 
11.15.3.3 evidence of client monitoring of appointees' duties as required by the Construction (Design and Management) Regulations 2015; 
	11.15.3.4 	evidence of the Contractor's health and safety inspections; 
11.15.3.5 evidence of the Contractor's occupational health monitoring measures as applicable and progress towards health, safety and wellbeing goals for the project; and 
	11.15.3.6 	details of accidents, incidents and near misses and actions taken. 
 
	12 	CAT B Works 
12.1 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 to carry out the CAT B Works then the Landlord’s obligations pursuant to this Agreement to achieve the Practical Completion Date by the Target Date shall not apply in respect of the CAT B Works and the Tenant shall proceed to carry out and complete the CAT B Works in accordance with the following provisions of this clause 12 of this Agreement; In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 to carry out the CAT B Works the Tenant shall: 
12.1.1 obtain all Necessary Consents in respect of the CAT B Works and shall give all notices required by any Laws and shall supply the Landlord and the Landlord with all copies of such Necessary Consents and notices; 
12.1.2 be bound by the same covenants contained in the Lease relating to planning permissions statutory approvals and alterations insofar as they relate to the CAT B Works; 
12.1.3 	use all reasonable endeavours to carry out any works so that a BREEAM 'Excellent' rating is achieved (subject to the Landlord complying with its obligation in clause 11.1.3). 
12.2 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 to carry out the CAT B Works the Tenant shall as soon as practicable after the date of this Agreement and in any event no less than thirty (30) Working Days prior to the Access Date: 
12.2.1 at its own expense submit to the Landlord the Tenant’s Plans in triplicate together with such other information as the Landlord may reasonably require; and 
12.2.2 make an application to the Landlord for approval of the Tenant’s Plans which shall be dealt with in accordance with the provisions as to alterations in the Lease.  
12.3 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 to carry out the CAT B Works after all approvals and consents required by this clause 12 have been obtained, the Tenant shall as from the Access Date proceed to carry out and complete the CAT B Works without delay and in any event by the CAT B Longstop Date. 
12.4 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 to carry out the CAT B Works as between the Landlord and the Tenant the Landlord shall be released from all of its obligations under this Agreement that relate to CAT B Works (other than the payment of the CAT B Payment to the Tenant) on the date of the Landlord’s notice under clause 11.16. 
12.5 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 to carry out the CAT B Works the CAT B Works shall be carried out and completed in accordance with the Tenant's Plans (and any variations subsequently approved by the Landlord) and in compliance with the provisions of the Licence for Alterations (as if it were then in existence) and all applicable Laws. 
12.6 If the Tenant's Plans have not been approved by the Completion Date, the Parties shall enter into the Licence for Alterations within ten (10) Working Days after approval of the Tenant's Plans. 
12.7 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 the Tenant shall exercise all reasonable skill and care to ensure that no substances or materials are used in the CAT B Works which at the time of their specification are in the context of their intended use (whether by themselves or in a particular situation or in combination with other substances or materials) known to be deleterious or to pose a threat to health and safety or the durability of the CAT B Works of the Premises and not using Prohibited Materials. 
12.8 	In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 for the purposes of the CDM Regulations; 
12.8.1 The Tenant elects to be the sole "Client" pursuant to Regulation 8 of the CDM Regulations for the purposes of the CAT B Works and the Landlord agrees with such election and the Tenant shall comply with its obligations under the CDM Regulations; 
12.8.2 	The Tenant will supply the Landlord with a copy of its health and safety file relating to the CAT B Works no later than two calendar months after practical completion of such works; 
12.8.3 The Tenant shall use all reasonable endeavours to ensure that the Tenant's appointed principal designer co-operates and liaises with the Principal Designer. 
12.9 In the event the Landlord gives notice to the Tenant in accordance with clause 11.16 the Tenant shall permit the Landlord and all persons authorised by the Landlord to have access to the CAT B Works at all reasonable times for the purpose of inspecting the CAT B Works but strictly subject to the following conditions: 
12.9.1 the Landlord shall make prior arrangement with the Tenant (which the Tenant shall not unreasonably withhold or delay); 
12.9.2 the Landlord and all persons accessing the CAT B Works on behalf of the Tenant shall do so entirely at their own risk; 
12.9.3 the Landlord shall and shall procure that all persons accessing the CAT B Works on behalf of the Landlord shall report to the CAT B Contractor on arrival and comply with all health and safety and security requirements; 
12.9.4 the Landlord shall procure that all persons accessing the CAT B Works on behalf of the Landlord shall neither make any comment or representation to nor purport to instruct the CAT B Contractor on any matter relating to the CAT B Works and shall not interfere with or hinder the CAT B Contractor in the carrying out of the CAT B Works (but, for the avoidance of doubt, if a health and safety issue is noticed the Landlord may notify the Clerk of Works at the time); 
12.9.5 if so required by the Tenant the persons accessing the CAT B Works on behalf of the Landlord shall be accompanied by the Tenant or his representative. 
12.10 The Landlord and the Tenant shall procure that the Contractor, the CAT B Contractor and the Clerk of Works liaise with each other with a view to settling a detailed programme setting out the timing and programme of each part of the CAT B Works and the Landlord and the Tenant shall use reasonable endeavours to procure that such contractors comply with such programme and generally co-operate with each other to reduce, so far as reasonably practicable, any delay caused to the balance of the CAT A Works. 
12.11 The Tenant shall pay to and fully indemnify the Landlord for all losses claims expenses demands proceedings or damage caused or incurred by or brought against the Landlord which arise either directly or indirectly from the carrying out of (or failure to carry out either properly or at all) the CAT B Works or from the breach of any of the Tenant's obligations under this Agreement provided always that the Landlord shall: 
	12.11.1  	use its reasonable endeavours to mitigate its losses; and 
12.11.2 use its reasonable endeavours to recover any part of such losses from any third party responsible (in whole or part) for such losses being incurred and in the event of monies being so recovered to pay those monies (to the extent the Tenant has previously paid such monies to the Landlord pursuant to this clause 12.11) to the Tenant in cleared funds within ten (10)  Working Days of receipt.  
12.12 In the event that the Landlord gives notice to the Tenant in accordance with clause 11.16 following receipt of a reasonable request from the Tenant and at the Tenant's cost the Landlord shall co-operate with the Tenant by providing technical information and input so as to enable the implementation of the Government Soft Landings Plan (provided that the Approved Documents and the provisions of this Agreement shall take precedence over the Government Soft Landings Plan where there is a conflict). 
12.13 The Tenant shall allow the Landlord, the Contractor and the Professional Team and any SubContractors access to the Building to undertake any snagging works and any defects rectification works immediately upon request subject to compliance with the Defects Protocol.  
	13 	MEETINGS AND INFORMATION 
13.1 The Landlord shall permit the Tenant and its advisers and all others properly acting on behalf of the Tenant at such intervals as may from time to time be reasonable (which may include daily visits during snagging and commissioning periods) on reasonable prior written notice and subject to the proper safety requirements imposed by the Landlord or the Contractor or any other responsible person (accompanied by a representative of the Landlord if the Landlord shall so require in which event the Landlord shall use reasonable endeavours to procure a representative is made available) to enter the Building to view the progress and state of the Landlord's Works and the materials used or intended to be used. 
13.2 The persons so entering shall not interfere with the Landlord's Works or the progress of the Landlord's Works or give any instruction to the Contractor or to any member of the Professional Team. 
13.3 The Landlord shall give not less than ten (10) Working Days’ prior written notice to the Tenant and the Clerk of Works of the time, date and place of progress meetings relating to the Landlord Works arranged for that purpose with the Contractor and the Tenant and its advisers shall be entitled to attend as observers at all such progress meetings. 
13.4 The Landlord shall give not less than ten (10) Working Days’ prior written notice to the Tenant of the time, date and place of any meetings of the Landlord’s design team, and the Tenant and its advisers shall be entitled to attend as observers at all such progress meetings. 
13.5 The Tenant and the Clerk of Works may make representations to the Landlord in connection with the CAT A Works and it is agreed as follows:  
	13.5.1  	the Landlord shall take proper account of such representations; 
	13.5.2 	any representations made by on behalf of the Tenant shall be made in writing direct 
to the Landlord or the Landlord’s Representative and as soon as reasonably practicable after any relevant progress meeting; 
	13.5.3 	no representation shall be made to the Contractor or any member of the Professional 
Team or to any other party involved in the designing or carrying out of the CAT A Works; and 
13.5.4 Nothing in this Agreement shall interfere in any way with the obligations of the ‘employer' under the Building Contract or the Appointments. 
13.6 The Landlord and the Tenant will fortnightly after the date of this Agreement progress the Design Process and attend design team meetings with a view to reviewing and settling the relevant designs, plans, specifications and programmes for the carrying out of the CAT A Works, both parties acting reasonably and on a collaborative basis to settle such documentation and information.  The Landlord shall share the CAT A BIM model with the Tenant and provide updated versions at design team meetings as soon as such versions become available. 
13.7 The Landlord will keep the Tenant informed on a monthly basis (or sooner in the case of emergency) of any measures taken and stages reach by the Landlord in performing its obligations and will notify the Tenant promptly in writing of any material changes to the programme for carrying out of the CAT A Works and of any problems which may become apparent to the Landlord which would have a material effect on the completion of the CAT A Works. 
13.8 The Landlord and the Tenant will comply with their obligations set out in paragraph 3 of Schedule 3 regarding the convening and attendance at BIM progress meetings. 
13.9 The Landlord and the Tenant shall no later than the date which is three (3) calendar months following the date of this Agreement and from time to time thereafter acting reasonably and in good faith agree any required variations to the Works Programme and use reasonable endeavours to agree accelerated dates if progress against the Works Programme justifies them as being reasonable and practical and/or changes to the Works Programme to facilitate occupation pursuant to the Works Programme (including any such accelerate dates as have been agreed) as soon as far as reasonably possible. 
13.10 The Landlord in relation to the CAT A Works and the Tenant in relation to the CAT B Works will each use reasonable endeavours in cooperation with the other to procure that: 
	13.10.1  	the terms of the Works Programme are observed and performed;  
13.10.2 the CAT A Works are progressed so as to achieve the Practical Completion Date by the Target Practical Completion Date;  
13.10.3 the CAT B Works are progressed so as to achieve the CAT B Practical Completion Date by the CAT B Longstop Date; and  
13.10.4 measurement of the Property can take place in accordance with clause 22 of this Agreement by the Practical Completion Date.  
	14 	CLERK OF WORKS  
14.1 The Landlord and the Tenant shall jointly appoint the Clerk of Works by an Appointment to monitor the quality of the workmanship in respect of the CAT A Works and the CAT B Works and ensure the compatibility between the Landlord’s Works and the CAT B Works. The Landlord and the Tenant shall procure that the Clerk of Works has due regard to any representations made by the Tenant in relation to the quality of the workmanship in respect of the CAT A Works and the CAT B Works and shall report on any matters which would have an adverse effect on the completion of the Landlord’s Works and/or the CAT B Works.  
14.2 The Landlord and the Tenant shall permit the Clerk of Works to have access to the CAT A Works and the CAT B Works at all reasonable times for the purpose of:  
(i) monitoring the quality of the workmanship in respect of the CAT A Works and the CAT B Works and materials used and installed as part of the CAT A Works and the CAT B Works; and  
(ii) monitoring progress towards the achievement of the objectives set out above in clause 14  and making recommendations as to how best to achieve them. 
14.3 Any rights granted to the Landlord or to the Tenant and its advisors to attend meetings, receive minutes or reports and make representations shall extend to the Clerk of Works.  
14.4 The Landlord shall bear the costs and all fees associated with the appointment of the Clerk of Works and the Commissioning Manager.  
	15 	COMMISSIONING MANAGER 
15.1 The Landlord and Tenant shall appoint a Commissioning Manager to oversee and report on the commissioning of the public health systems and mechanical and electrical systems and installation so as to ensure that these are available for the beneficial use by the Tenant on the Practical Completion Date or if earlier, the date on which the Tenant is allowed in to occupation of the Property to commence the CAT B Works.  
	15.2 	The Landlord and Tenant shall bear the costs and fees of the Commissioning Manager equally.  
	17. 	ACCESS PENDING COMPLETION 
17.1 The Tenant will be allowed access to the Premises from and including the Access Date by way of licence for period of eighteen (18) months in accordance with the following provisions of this clause 17. No licence fee will be payable by the Tenant.  
17.2 The Tenant will be entitled to access the Premises only for the purpose of carrying out the Tenant’s Works in accordance with the terms of this Agreement. 
17.3 This Agreement does not operate to demise the Premises to the Tenant and no relationship of landlord and tenant will exist between the Landlord and the Tenant until the grant of the Lease. 
	17.4 	The access by the Tenant is at the sole risk of the Tenant.   
17.5 Save as varied by this clause 17, the licence incorporates all of the covenants and other obligations of the Tenant in the Lease as if granted on the Access Date and the Tenant agrees to observe and perform them. 
17.6 The Landlord shall be entitled to all remedies by action or otherwise (including taking control of goods) for recovering any monies or for breach of obligation on the part of the Tenant as if the Lease had then been granted. 
17.7 	The licence is personal to the Tenant and the Tenant may not assign it or allow anyone else to access the Premises. 
17.8 The Tenant shall quit the Premises immediately the licence ends and deliver them with vacant possession to the Landlord. 
	17.9 	The licence will end immediately on the earliest of the following: 
	17.9.1  	the grant of the Lease; 
	17.9.2  	rescission or termination of this Agreement; 
	17.9.3  	written notice by the Landlord to the Tenant: 
17.9.3.1 on the occurrence of any event which would allow the Landlord to re-enter the Premises under the Lease had it already been granted; or 
17.9.3.2 of a Tenant's Default which the Tenant has failed to remedy within five (5) working days after receipt of a written notice from the Landlord requiring the same to be remedied. 
17.10 If the Tenant does not quit the Premises after the licence ends, in addition to any other remedies of the Landlord, the Tenant shall pay to the Landlord compensation consisting of an amount equal to the licence fee which would have been payable under this clause had the licence not ended.  
	20. 	PRACTICAL COMPLETION 
20.1 Not less than three (3) months prior to the anticipated Practical Completion Date the Landlord and the Tenant shall engage in relation to handover of the Property and the Landlord shall provide to the Tenant full details of the Contractors aftercare procedures a summary of any necessary service level agreements and shall procure such workshops, meetings, inspections, and briefings as the Tenant shall reasonably require in order to be informed about the Property and the embedded systems. The Landlord shall procure that the Professional Team and the Building Contractor make suitable personnel available at no cost to the Tenant in relation to such handover.  
20.2 The Landlord will give the Tenant not less than six (6) weeks’ written notice of the anticipated Practical Completion Date together with a reportable countdown requirement, with which the Landlord will comply. 
20.3 Not less than eight (8) weeks prior to the anticipated Practical Completion Date, the Landlord shall upload to the Tenant’s common data environment platform specified in paragraph 2 of Schedule 3 the up to date drafts of all operation and health and safety manuals. 
 
20.4 The Landlord shall give not less than ten (10) Working Days’ notice to the Tenant of the date of inspection after which it is the Landlord’s Representative’s intention to issue the Practical Completion Certificate so that the Tenant and its professional advisers may inspect the Landlord’s Works and consider whether the Landlord’s Works have been practically completed. 
20.5 The Tenant may make representations to the Landlord’s Representative as to whether the Practical Completion Certificate should be issued at a particular time or what qualification should be made to it and the Landlord shall procure that the Landlord’s Representative has due regard to (but shall not be bound by) any representations made by the Tenant prior to the issue of the Practical Completion Certificate. 
20.6 If the Landlord’s Representative decides that the Practical Completion Certificate should not be issued then the Landlord shall give not less than five (5) Working Days’ notice to the Tenant of the next date upon which the Landlord’s Representative intends to inspect the Landlord’s Works with a view to issuing the Practical Completion Certificate and such procedure will be repeated as often as may be necessary. 
20.7 The Landlord shall procure that a copy of the Practical Completion Certificate together with any inspection reports issued to the Landlord are delivered to the Tenant within ten (10) Working Days of their issue. 
20.8 For the avoidance of doubt the Landlord's Representative shall not be prevented from issuing the Practical Completion Certificate as a result of either: 
	20.8.1  	Minor Snagging Items; or 
20.8.2 matters which either cannot be carried out until a later planting season or which need not be carried out until a later date in accordance with a timetable approved by a relevant statutory authority. 
	21 	DEFECTS LIABILITY 
21.1 The Landlord shall during the Rectification Period take reasonable steps to enforce the defects liability provisions in the Building Contract in relation to the CAT A Works.  The Tenant shall not in any way interfere with or fetter the Landlord's obligations contained in this clause 21. 
	21.2 	In complying with its obligations in clause 21.1 the Landlord shall: 
21.2.1 inspect the Premises and prepare a schedule (the “Schedule of Defects”) itemising defects, shrinkages and other faults due to materials or workmanship not in accordance with the Building Contract; 
21.2.2 deliver a draft of the Schedule of Defects as soon as reasonably practicable to the Tenant, who may make representations on it, and to which the Landlord shall have regard and take into account and incorporate in the Schedule of Defects such additions as have been notified by the Tenant to the Landlord; 
21.2.3 	deliver to the Contractor the Schedule of Defects within the appropriate time limits for doing so under the Building Contract; 
	21.2.4  	comply with the Defects Protocol. 
21.3 The Tenant shall provide all assistance that the Landlord reasonably requires to enable the Schedule of Defects to be prepared. 
21.4 	If the Landlord complies with the provisions of clause 21.2 the Tenant will not be entitled to complain that any item omitted from the Schedule of Defects has not been dealt with under the defects liability provisions in the Building. 
 
21.5 In the event that the Landlord fails to rectify defects in accordance with the Defects Protocol the Tenant shall following service of ten (10) Working Days’ notice on the Landlord specifying the steps to be taken to rectify such defect failing which the Tenant may itself complete such defect and claim the costs of doing so from the Landlord as a debt payable on demand. 
 
	22 	SECURITY AND OBJECTIONABLE USES 
22.1 From the Access Date the Landlord will have due regard to any reasonable representation made by the Tenant as to the security measures affecting the Building. 
22.2 From the Access Date the Landlord must, when seeking to enter the Property for the purpose of inspecting the CAT B Works under this Agreement: 
23.1.1 provide such details as the Tenant may require as to the identity of the persons requiring entry to the Premises (and have regard to any requirements of the Tenant). 
23.1.2 if the Tenant so requires, be accompanied by the Tenant’s representative (subject to the Tenant making a representative available);  
23.1.3 observe the Tenant’s reasonably security requirements; 
23.1.4 observe any specific conditions to the Landlord’s entry set out in the Lease. 
 
DEFINITIONS 
	Access Date 
	the date on which the Landlord’s Representative notifies the Tenant that the Landlord’s Works have been sufficiently completed so that the Tenant may have access to the Premises for the purpose of carrying out the CAT B Works provided that no notification will be given –  
(i) until the Access Conditions have been satisfied;  
(ii) prior to the date six (6) weeks prior to the Practical Completion Date; 

	Building 
	the building to be constructed on the Property by the Landlord and forming part of the Landlord's Works;  

	Building Contract 
	the building contract for the carrying out of the Landlord's Works but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works to be entered into between the Landlord (1) and the Contractor (2) in relation to the Landlord's Works excluding the CAT B Works in the event the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works substantially in the form of the JCT Design & Build 2016 Edition with such amendments as are set out in Annexure 8 (and incorporating a term that the Practical Completion Certificate will not be issued until the Practical Completion Criteria have been met) and such further amendments as may be approved by the Tenant (such approval not to be unreasonably withheld or delayed); 

	CAT A Works 
	 those parts of the Landlord's Works comprising 'Category A Works' and including:  
(i) lighting heating ventilation and cooling controls; 
(ii) chilled water, LTHW heating, fresh air ventilation commissioning;  
(iii) lighting (including emergency lighting);  
(iv) fire alarm system; 
(v) on floor sprinklers, fire alarms and basic safety signs;  
(vi) raised floors;  
(vii) suspending ceilings;  



	
	
	(viii) finishes to the internal face of external core walls; 
(ix) blind boxes;  
(x) finishes to cores and columns; 
(xi) glazing; and  
(xii) domestic water and drainage 
as shown in the Approved Documents and including any CAT A 
Additions but excluding any CAT A Deletions;  

	CAT B Contractor 
	
	such contractor appointed by the Tenant to design and construct the CAT B Works and notified to the Landlord; 

	CAT B Longstop Date 
CAT B Practical  
	
	(if applicable) the date being eighteen (18) calendar months from and including the Practical Completion Date extended (if applicable) under clause 11.7  

	Completion Date  
	
	the date specified in the CAT B Practical Completion Certificate as the practical completion date of the CAT B Works where the Landlord has served a notice pursuant to clause 11.16 of this Agreement; 

	CAT B Works 
	
	all of the Tenant's fitting out works as shown in the Approved Documents or as set out in such specification as may be approved pursuant to clause  12.3.1 including the plans and drawings referred to therein and any addendum document annexed thereto as developed and as may be amended or varied in accordance with the provision of this Agreement; 

	CDM Regulations 
	 
	the Construction (Design and Management) Regulations 2015; 

	Clerk of Works 
	
	such suitable qualified, independent, experienced and competent firm of surveyors jointly appointed by the Landlord and the Tenant from time to time (but at the cost of the Landlord) to act as a clerk of works for the purposes of: 
(i) monitoring the quality of the workmanship in respect of the CAT A Works and the CAT B Works and materials used and installed as part of the CAT A Works and the CAT B Works; and 
(ii) monitoring progress towards the achievement of the 
objectives set out in clauses 8 and 9 and making recommendations as to how to best achieve them; 
(iii) providing a report to the Landlord and the Tenant in accordance with a resource schedule to be agreed between the parties as to the progress of the CAT A Works and providing recommendations regarding the streamlining of the CAT A Works and the CAT B Works to minimise wasted time and costs;  

	Commissioning Manager  
	such commissioning manager as shall be jointly appointed by the Landlord and Tenant; 



	Completion Date 
	where the Landlord has not served notice under clause 11.16 requiring the Tenant to carry out the CAT B Works the date twenty (20) Working Days from and including the latest of the following: 
(i) the Practical Completion Date; 
(ii) the delivery of an engrossment of the counterpart of the Lease to the Tenant’s Conveyancer; and 
(iii) the agreement or determination of the Net Internal Areas pursuant to clause 22; 
and where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works the earlier of the CAT B 
Practical Completion Date and the CAT B Longstop Date; 

	Contractor 
	Bowmer & Kirkland Ltd of High Edge Court, Church St, Heage, Belper DE56 2BW or such other reputable and experienced building contractor or contractors as the Landlord may employ to act as the building contractor to carry out the Landlord’s Works (but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the Cat B Works) whose appointment the Tenant has approved in accordance with the terms of this Agreement (such approval not to be unreasonably withheld or delayed) and who, in each case has entered into a Building Contract; 

	Landlord’s Representative 
	Avison Young of 3 Brindley Place, Birmingham, B1 2JB or such other project manager and employer’s agent as shall be appointed from time to time in that person’s place and which has entered into an Appointment; 

	Landlord’s Works 
	
	the works to be carried out and completed by the Landlord at the Property including (without limitation) the construction of the 
Building and the Premises by way of shell and core works and the CAT A Works and the CAT B Works (unless the Landlord has served a notice under clause 11.16) together with such other works as are shown in the Landlord’s Plans from time to time in so far as they relate to the Building; 

	Laws 
	
	statutes, statutory instruments, EC directives, codes of practice, regulations, orders, notices, directions or requirements of any Competent Authority or under common law; 

	Minor Snagging Items 
	 
	means any outstanding items of the Landlord’s Works which: 
(i) can be completed or remedied without unduly interfering with, prejudicing or delaying the commencement, carrying out and completion of the CAT B Works or the contract period;  
(ii) do not increase the cost of the CAT B Works; and 
(iii) may be carried out within fifteen (15) Working Days; 

	Necessary Consents 
	
	all permissions, consents, approvals, licences and authorisations whether of a public or private nature as may be necessary from time to time to enable either the Landlord’s Works or in the event the 
Landlord has not served notice on the Tenant in accordance with 


clause 11.6 the CAT B Works (as the case may be) to be carried out and completed; 
	Permitted Delay 
	 
	extensions of time: 

	
	
	(a)  
	allowed under the terms of the Building Contract (excluding delays caused due to any failure, act or omission by the Landlord in relation to any aspect of the Landlord’s Works); and/ or 

	
	
	(b) 
	caused by any local or central government mandate prohibiting or limiting work at the Building due to a pandemic or health crisis including COVID-19; 

	
	
	(c) 
	that are fair and reasonable having regard to the delay in question, where completion of the Landlord’s Works is delayed due to an event or cause that is caused by Force Majeure; and/ or 

	
	
	(d)  
	caused by any Tenant’s Variations or other variations requested by the Tenant and agreed to by the Landlord (whether or not such variations can be requested under this Agreement) unless such variations result in a net reduction of time necessary to undertake the Landlord’s Works; 

	
	
	(e) 
	caused by the carrying out of the CAT B Works where the Landlord serves notice under clause 11.16 requiring the 
Tenant to carry out the CAT B Works; 

	Practical Completion 
	
	practical completion of the Landlord’s Works (but not including the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works) in accordance with the Building Contract and the expression practically completed shall be construed accordingly and for the avoidance of doubt securing a completion certificate under the Building Regulations 2010 in connection with the Landlord’s Works shall not of itself constitute practical completion; 

	Practical Completion  
	

	Certificate 
	the certificate or notice or statement of the practical completion of the Landlord’s Works (but not including the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works) to be issued to the Contractor under the terms of the Building Contract in accordance with the Practical Completion Criteria; 

	Practical Completion Date 
 
	the date specified in the Practical Completion Certificate;  

	Premises 
	the property forming part of the Building and more particularly defined in the Lease as the ‘Premises’; 

	Prohibited Materials 
	any materials or substances which are not at the date of specification in accordance with the guidelines contained in the publication “Good Practice in the Selection of Construction Materials” (2011: British Council for Offices) or which are otherwise generally known to be deleterious or hazardous to health and safety; 

	Property 
	
	the freehold property shown edged green on the attached plan bounded by Pilgrim Street to the West, Worswick Street to the North and Carliol Square to the East and being registered at the Land Registry with absolute title under title number ND12323 and described as land and buildings on the South West side of Carliol Street and the South East side of New Bridge Street Newcastle upon Tyne; 

	Rectification Period  
 
Target Practical  
	 
	shall be a period of   
(a) 24 months calculated from the Practical Completion Date in respect of the Landlord’s Works comprising the Building; 
(b) 12 months from the Practical Completion Date in respect of the Landlord’s Works to external areas including landscaping; 

	Completion Date 
	
	Xxxxxxxx as extended by any period as shall be certified by the Landlord’s Representative as being due to any Permitted Delay and/or pursuant to paragraph 8 of Schedule 2;  

	Tenant’s Variation 
	
	any variations to the Landlord’s Works which are approved by the Landlord in accordance with Schedule 2 and/ or any CAT A Deletions and /or any Cat A Additions which are approved by the Landlord in accordance with this Agreement; 

	Tenant’s Works  
	
	(if the Landlord elects under clause 11.16 for the Tenant to carry out the CAT B Works) the CAT B Works and such other fitting out or other initial works as the Tenant is intending to carry out at the Premises and such other works as may be approved in accordance with this Agreement; 

	Working Days 
	
	any day except Saturday, Sunday and bank or public holidays in England;  

	Works Programme 
	
	the programme for carrying out of the Landlord’s Works but not the CAT B Works where the Landlord serves notice under clause 11.16 requiring the Tenant to carry out the CAT B Works which is attached to this agreement at Annexure 14; and 


1.8 Reference to a statute or statutory instrument includes all subordinate legislation made under it and any re-enactment, amendment or consolidation of it which is for the time being in force (unless expressly provided otherwise). 
1.9 Any references to includes, include or including are deemed to be followed by the words "without limitation". 
 
 	 
 
SCHEDULE 5 
Practical Completion Criteria 
1. The Contractor has obtained a completion certificate under the Building Regulations 2010 in respect of the Landlord's Works. 
2. The Landlord's Works are weather tight. 
3. The Warranties to be provided by the Contractor and the Professional Team have been provided to the Tenant. 
4. All drainage is available and fully functional and is connected ultimately to public services either directly or through a private system with rights to use such system granted in the Lease. 
5. All electricity, gas (if appropriate) telephone and water services are supplied and are fully connected, commissioned and are, so far as practicable, capable of being fully functional. 
6. All building materials cabins temporary structures and rubbish have been removed from the Building. 
7. Any works which are required under any planning permission or statutory agreement before the completed Landlord's Works can (subject to the CAT B Works) lawfully be occupied and used have been carried out. 
8. Any public health systems and MEP in the Landlord's Works has been (to the extent reasonably practicable having regard to the fact that the CAT B Works have not been carried out and the impact of the CAT A Deletions) balanced, tested, commissioned, certified, explained and demonstrated to the Landlord’s personnel and to the Tenant’s personnel. 
9. The keys for all locks have been individually labelled to indicate their location and have been stored in a lockable cabinet on the site. 
10. A CCTV survey of all below ground drainage up to the point of discharge into the main sewer has been completed and all defects remedied. 
11. The Contractor has delivered to the Landlord all draft operation and maintenance manuals and current draft as built drawings. 
12. The Crown Fire Inspector has inspected and there are no outstanding requirements which are required to be delivered prior to the Tenant taking up occupation of the Building. 
 
APPENDIX 13 
DEFECTS PROTOCOL  
Defects shall be classified according to the following ‘Priority Classification’ which relates to the response times for responding to and remedying defects and the Landlord will enforce the obligations of the Contractor in the Building Contract in these respects: - 
1 Category 1 Defects are health and safety issues, which are to be made safe as soon as reasonably practicable (and in any event within 8 hours of notification) and thereafter to be made good within a reasonable time (and in any event within 10 Working Days as such period 
may be extended to take into account any restrictions on access to carry out the works or other impediment); 
2 Category 2 Defects are emergency defects, which are to be made safe within 24 hours (for example where the roof is leaking and affecting fit-out or trade), and thereafter to be made good within a reasonable time (and in any event within 10 Working Days as such period may be extended to take into account any restrictions on access to carry out the works or other impediment; 
3 Category 3 Defects are defects requiring attention within 7 Working Days and thereafter to be made good within such time as may be instructed by the Employer (acting reasonably) in its notification of the Priority Classification of such defect.  Delay caused to the Cat B Works are included in this category; 
4 Category 4 Defects are defects requiring attention within 20 Working Days and thereafter to be made good such time as may be instructed by the Employer (acting reasonably) in its notification of the Priority Classification ; and 
5 Category 5 Defects are defects that may be left to the end of the Rectification Period.

Appendix 7 
ADDITIONAL REQUIREMENTS 
AUTHORITY'S MANDATORY TERMS 
(A) For the avoidance of doubt, references to ‘the Agreement’ mean the attached Contract between the Supplier and the Authority. References to ‘the Authority’ mean the Commissioners for His Majesty’s Revenue and Customs and references to the Supplier mean the Contractor. 
(B) The Agreement incorporates the Authority’s mandatory terms set out in this Appendix 7. 
(C) In case of any ambiguity or conflict, the Authority’s mandatory terms in this Appendix 7 will supersede any other terms in the Agreement.   
(D) For the avoidance of doubt, the relevant definitions for the purposes of the defined terms set out in the Authority’s mandatory terms in this Appendix 7 are the definitions set out at Clause 1 of this Appendix 7. 
1. DEFINITIONS 
	"Affiliate" 
	in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control with, that body corporate from time to time; 

	"Authority Data" 
	(a) 
	the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:

	
	(i) 
	supplied to the Supplier by or on behalf of the Authority; and/or  

	
	(ii) 
	which the supplier is required to generate, process, store or transmit pursuant to this Agreement; or 

	
	(b) 
	any Personal Data for which the Authority is the Controller, or any data derived from such Personal Data which has had any designatory data identifiers removed so that an individual cannot be identified.;

	“Charges” 
	the charges for the Services as specified in the Agreement;

	“Connected Company” 
	means, in relation to a company, entity or other person, the Affiliates of that company, entity or other person or any other person associated with such company, entity or other person; 

	“Control” 
	the possession by a  person, directly or indirectly, of the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and "Controls” and "Controlled” shall be interpreted accordingly; 

	“Controller”, 	“Processor”,
“Data Subject” 
	 take the meaning given in the UK GDPR;    



	“Data Protection Legislation” 
	(a) the data protection legislation" as defined in section 3(9) of the Data Protection Act 2018; and;  
(b) all applicable Law about the processing of personal data and privacy; 

	“Key Subcontractor” 
	any Subcontractor: 
(a) which, in the opinion of the Authority, performs (or 
would perform if appointed) a critical role in the provision of all or any part of the Services; and/or 
(b) with a Subcontract with a contract value which at the time of appointment exceeds (or would exceed if appointed) ten per cent (10%) of the aggregate Charges forecast to be payable under this Call-Off Contract; 

	"Law” 
	any applicable Act of Parliament, subordinate legislation within the meaning of section 21(1)  of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any regulatory body with which the Supplier is bound to comply; 

	“Personal Data” 
	has the meaning given in the UK GDPR;   

	“Purchase Order Number” 
	the Authority’s unique number relating to the supply of the Services; 

	“Services” 
	the services to be supplied by the Supplier to the Authority under the Agreement;   

	“Subcontract” 
	any contract or agreement (or proposed contract or agreement) between the Supplier (or a Subcontractor) and any third party whereby that third party agrees to provide to the Supplier (or the Subcontractor) all or any part of the Services, or facilities or services which are material for the provision of the Services, or any part thereof or necessary for the management, direction or control of the Services or any part thereof; 

	“Subcontractor” 
	any third party with whom: 
(a) the Supplier enters into a Subcontract; or  
(b) a third party under (a) above enters into a Subcontract, 
or the servants or agents of that third party; 

	“Supplier Personnel” 
	all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any Subcontractor of the Supplier engaged in the performance of the Supplier’s obligations under the Agreement; 

	“Supporting Documentation” 
	sufficient information in writing to enable the Authority to reasonably verify the accuracy of any invoice; 

	“Tax” 
	(a) all forms of tax whether direct or indirect; 
(b) national insurance contributions in the United Kingdom and similar contributions or obligations in any other jurisdiction; 
(c) all statutory, governmental, state, federal, provincial, local government or municipal charges, duties, imports, contributions. levies or liabilities (other than in return for goods or services supplied or performed or to be performed) and withholdings; and 
(d) any penalty, fine, surcharge, interest, charges or costs relating to any of the above, 
in each case wherever chargeable and whether of the 
United Kingdom and any other jurisdiction; 

	“Tax Non-Compliance” 
	where an entity or person under consideration meets all 3 conditions contained in the relevant excerpt from HMRC’s "Test for Tax Non-Compliance”, as set out in Annex 1, where: 
(a) the "Economic Operator” means the Supplier or any agent, supplier or Subcontractor of the Supplier requested to be replaced pursuant to Clause 4.3; and  
(b) any "Essential Subcontractor” means any Key Subcontractor; 

	“UK GDPR” 
	the UK General Data Protection Regulation, the retained EU law version of the General Data Protection Regulation (Regulation (EU) 2016/679); 

	“VAT” 
	value added tax as provided for in the Value Added Tax Act 1994. 


2. PAYMENT AND RECOVERY OF SUMS DUE " 
2.1 The Supplier shall invoice the Authority as specified in Section 4 of the Agreement. Without prejudice to the generality of the invoicing procedure specified in the Agreement, the Supplier shall procure a Purchase Order Number from the Authority prior to the commencement of any Services and the Supplier acknowledges and agrees that should it commence Services without a Purchase Order Number:  
	2.1.1 	the Supplier does so at its own risk; and 
2.1.2 the Authority shall not be obliged to pay any invoice without a valid Purchase Order Number having been provided to the Supplier. 
2.2 Each invoice and any Supporting Documentation required to be submitted in accordance with the invoicing procedure specified in the Agreement shall be submitted by the Supplier, as directed by the Authority from time to time via the Authority’s electronic transaction system. 
2.3 If any sum of money is recoverable from or payable by the Supplier under the Agreement (including any sum which the Supplier is liable to pay to the Authority in respect of any breach of the Agreement), that sum may be deducted unilaterally by the Authority from any sum then due, or which may come due, to the Supplier under the Agreement or under any other agreement or contract with the Authority.  The Supplier shall not be entitled to assert any credit, set-off or counterclaim against the Authority in order to justify withholding payment of any such amount in whole or in part.   
3. WARRANTIES 
	3.1 	The Supplier represents and warrants that: 
	3.1.1 	in the three years prior to the date of the Agreement, it has been in full 
compliance with all applicable securities and Laws related to Tax in the United Kingdom and in the jurisdiction in which it is established; 
3.1.2 it has notified the Authority in writing of any Tax Non-Compliance it is involved in; and 
3.1.3 no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Supplier’s assets or revenue and the Supplier has notified the Authority of any profit warnings issued in respect of the Supplier in the three years prior to the date of the Agreement. 
3.2 If at any time the Supplier becomes aware that a representation or warranty given by it under Clause 3.1.1, 3.1.2 and/or 3.1.3 has been breached, is untrue, or is misleading, it shall immediately notify the Authority of the relevant occurrence in sufficient detail to enable the Authority to make an accurate assessment of the situation.  
3.3 In the event that the warranty given by the Supplier pursuant to Clause 3.1.2 is materially untrue, the Authority shall be entitled to terminate the Agreement pursuant to Section 8 of the Agreement. 
4. PROMOTING TAX COMPLIANCE 
4.1 All amounts stated are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Authority following delivery of a valid VAT invoice. 
4.2 To the extent applicable to the Supplier, the Supplier shall at all times comply with all Laws relating to Tax and with the equivalent legal provisions of the country in which the Supplier is established.  
4.3 The Supplier shall provide to the Authority the name and, as applicable, the Value Added Tax registration number, PAYE collection number and either the Corporation Tax or self-assessment reference of any agent, supplier or Subcontractor of the Supplier prior to the provision of any material Services under the Agreement by that agent, supplier or Subcontractor.  Upon a request by the Authority, the Supplier shall not contract, or will cease to contract, with any agent, supplier or Subcontractor supplying Services under the Agreement.   
4.4 	If, at any point during the term of the Agreement, there is Tax Non-Compliance, the Supplier shall: 
4.4.1 notify the Authority in writing of such fact within five (5) Working Days of its occurrence; and 
	4.4.2 	promptly provide to the Authority: 
(a) details of the steps which the Supplier is taking to resolve the Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and  
(b) such other information in relation to the Tax Non-Compliance as the  Authority may reasonably require. 
4.5 The Supplier shall indemnify the Authority on a continuing basis against any liability, including any interest, penalties or costs incurred, that is levied, demanded or assessed on the Authority at any time in respect of the Supplier's failure to account for or to pay any Tax relating to payments made to the Supplier under this Agreement.  Any amounts due under this Clause 4.5 shall be paid in cleared funds by the Supplier to the Authority not less than five (5) Working Days before the date upon which the Tax or other liability is payable by the Authority.   
4.6 Upon the Authority’s request, the Supplier shall provide (promptly or within such other period notified by the Authority) information which demonstrates how the Supplier complies with its Tax obligations.  
4.7 If the Supplier:  
4.7.1 fails to comply (or if the Authority receives information which 
demonstrates to it that the Supplier has failed to comply) with Clauses 4.2, 4.4.1 and/or 4.6 this shall be a material breach of the Agreement;  
4.7.2 fails to comply (or if the Authority receives information which demonstrates to it that the Supplier has failed to comply) with a reasonable request by the Authority that it must not contract, or must cease to contract, with any agent, supplier or Subcontractor of the Supplier as required by Clause 4.3 on the grounds that the agent, supplier or Subcontractor of the Supplier is involved in Tax Non-Compliance this shall be a material breach of the Agreement; and/or 
4.7.3 fails to provide details of steps being taken and mitigating factors pursuant 
to Clause 4.4.2 which in the reasonable opinion of the Authority are acceptable this shall be a material breach of the Agreement; 
and any such material breach shall allow the Authority to terminate the Agreement pursuant to Section 11 of the Agreement for Supplier fault (termination for Supplier cause or equivalent clause).  
4.8 The Authority may internally share any information which it receives under Clauses 4.3 to 4.4 (inclusive) and 4.6, for the purpose of the collection and management of revenue for which the Authority is responsible.  
5. USE OF OFF-SHORE TAX STRUCTURES 
5.1 Subject to the principles of non-discrimination against undertakings based either in member countries of the European Union or in signatory countries of the World Trade Organisation Agreement on Government Procurement, the Supplier shall not, and shall ensure that its Connected Companies, Key Subcontractors (and their respective Connected Companies) shall not, have or put in place (unless otherwise agreed with the Authority) any arrangements involving the use of off-shore companies or other off-shore entities the main purpose, or one of the main purposes, of which is to achieve a reduction in United Kingdom Tax of any description which would otherwise be payable by it or them on or in connection with the payments made by or on behalf of the Authority under or pursuant to this Agreement or (in the case of any Key Subcontractor and its Connected Companies) United Kingdom Tax which would be payable by it or them on or in connection with payments made by or on behalf of the Supplier under or pursuant to the applicable Key Subcontract ("Prohibited Transactions”). Prohibited Transactions shall not include transactions made between 
the Supplier and its Connected Companies or a Key Subcontractor and its Connected Companies on terms which are at arms-length and are entered into in the ordinary course of the transacting parties’ business. 
5.2 The Supplier shall notify the Authority in writing (with reasonable supporting detail) of any proposal for the Supplier or any of its Connected Companies, or for a Key Subcontractor (or any of its Connected Companies), to enter into any Prohibited Transaction. The Supplier shall notify the Authority within a reasonable time to allow the Authority to consider the proposed Prohibited Transaction before it is due to be put in place. 
5.3 In the event of a Prohibited Transaction being entered into in breach of Clause 5.1 above, or in the event that circumstances arise which may result in such a breach, the Supplier and/or the Key Subcontractor (as applicable) shall discuss the situation with the Authority and, in order to ensure future compliance with the requirements of Clauses 5.1 and 5.2, the Parties (and the Supplier shall procure that the Key Subcontractor, where applicable) shall agree (at no cost to the Authority) timely and appropriate changes to any such arrangements by the undertakings concerned, resolving the matter (if required) through the escalation process in the Agreement. 
5.4 Failure by the Supplier (or a Key Subcontractor) to comply with the obligations set out in Clauses 5.2 and 5.3 shall allow the Authority to terminate the Agreement pursuant to Section 8 of the Agreement. 
6. DATA PROTECTION AND OFF-SHORING 
6.1 The parties agree that the Supplier shall, whether it is the Controller or Processor, in relation to any Personal Data processed in connection with its obligations under the Agreement: 
6.1.1 not process or permit to be processed Personal Data outside of the United Kingdom unless the prior explicit written consent of the Authority has been obtained and the following conditions are fulfilled: 
(a) the Supplier or any applicable Processor has provided appropriate safeguards in relation to any transfer of the Personal Data (whether in accordance with UK GDPR Article 46 or, where relevant, section 75 of the Data Protection Act 2018) as determined by either the Authority or the Supplier when it is the Controller; 
(b) the Data Subject has enforceable rights and effective legal remedies; 
(c) the Supplier or any applicable Processor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is processed (or, if it is not so bound, uses its best endeavours to assist either the Authority or the Supplier when it is the Controller in meeting its obligations); and 
(d) the Supplier or any applicable Processor complies with any reasonable instructions notified to it in advance by the Controller with respect to the processing of the Personal Data; 
6.2 Failure by the Supplier to comply with the obligations set out in Clause 6.1 shall allow the Authority to terminate the Agreement pursuant to Section 8 of the Agreement. 
7. COMMISSIONERS FOR REVENUE AND CUSTOMS ACT 2005 AND RELATED LEGISLATION  
7.1 The Supplier shall comply with and shall ensure that all Supplier Personnel who will have access to, or are provided with, Authority Data comply with the obligations set out in Section 18 of the Commissioners for Revenue and Customs Act 2005 (‘CRCA’) to maintain the confidentiality of Authority Data.  Further, the Supplier acknowledges that (without prejudice to any other rights and remedies of the Authority) a breach of the aforesaid obligations may lead to a prosecution under Section 19 of CRCA.  
7.2 The Supplier shall comply with and shall ensure that all Supplier Personnel who will have access to, or are provided with, Authority Data comply with the obligations set out in Section 123 of the Social Security Administration Act 1992, which may apply to the fulfilment of some or all of the Services. The Supplier acknowledges that (without prejudice to any other rights and remedies of the Authority) a breach of the Supplier’s obligations under Section 123 of the Social Security Administration Act 1992 may lead to a prosecution under that Act. 
7.3 The Supplier shall comply with and shall ensure that all Supplier Personnel who will have access to, or are provided with, Authority Data comply with the obligations set out in the Official Secrets Acts 1911 to 1989 and the obligations set out in Section 182 of the Finance Act 1989.  
7.4 The Supplier shall regularly (not less than once every six (6) months) remind all Supplier Personnel who will have access to, or are provided with, Authority Data in writing of the obligations upon Supplier Personnel set out in Clause 7.1 above.  The Supplier shall monitor the compliance by Supplier Personnel with such obligations. 
7.5 The Supplier shall ensure that all Supplier Personnel who will have access to, or are provided with, Authority Data sign (or have previously signed) a Confidentiality Declaration, in the form provided at Annex 2. The Supplier shall provide a copy of each such signed declaration to the Authority upon demand. 
7.6 In the event that the Supplier or the Supplier Personnel fail to comply with this Clause 7, the Authority reserves the right to terminate the Agreement with immediate effect pursuant to Section 8 of the Agreement. 
8. CONFIDENTIALITY, TRANSPARENCY AND PUBLICITY 
8.1 The Supplier shall not, and shall take reasonable steps to ensure that the Supplier Personnel shall not:  
8.1.1 make any press announcement or publicise the Agreement or any part of the Agreement in any way; or  
8.1.2 use the Authority’s name or brand in any promotion or marketing or announcement of orders, except with the prior written consent of the Authority.   
8.2 	Each Party acknowledges to the other that nothing in this Agreement either expressly or by implication constitutes an endorsement of any products or services of the other Party and each Party agrees not to conduct itself in such a way as to imply or express any such approval or endorsement.  
8.3 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the Freedom of Information Act 2000 ("FOIA”), the content of this Agreement is not Confidential Information.  The Authority shall be responsible for determining in its absolute discretion whether any of the content of the Agreement is exempt from disclosure in accordance with the provisions of the FOIA.  Notwithstanding any other term of this Agreement, the  Supplier hereby gives its consent for the Authority to publish the Agreement in its entirety, (but any information which is exempt from disclosure in accordance with the provisions of the FOIA may be redacted by the Authority) including from time to-time agreed changes to the Agreement, to the general public. The Authority may 
consult with the Supplier to inform its decision regarding any redactions, but the Authority shall have the final decision at its absolute discretion.  
8.4 	The Supplier shall assist and cooperate with the Authority to enable the Authority to publish this Agreement. 
 
9. SECURITY REQUIREMENTS 
9.1 The Supplier shall comply with the security management plan set out at Annex 3 of this Agreement ("Security Management Plan") and the security policy identified as such within the Security Management Plan ("Security Policy").  
9.2 The Authority shall notify the Supplier of any changes or proposed changes to the Security Policy. 
 
Annex 1 
Excerpt from HMRC’s “Test for Tax Non-Compliance” 
Condition one (An in-scope entity or person) 
1. There is a person or entity (“X”) which is either:  
(a) The Economic Operator or Essential Subcontractor (“EOS”); 
(b) Part of the same group of companies as EOS. An entity will be treated as within the same group of EOS where that entities’ financial statements would be required to be consolidated with those of EOS if prepared in accordance with IFRS 10 Consolidated Financial Accounts[footnoteRef:1];  [1:  https://www.iasplus.com/en/standards/ifrs/ifrs10  ] 

(c) Any director, shareholder or other person (“P”) which exercises control over EOS. ‘Control’ means P can secure, through holding of shares or powers under articles of association or other document that EOS’s affairs are conducted in accordance with P’s wishes. 
 
Condition two (Arrangements involving evasion, abuse or tax avoidance) 
2. X has been engaged in one or more of the following: 
(a) Fraudulent evasion[footnoteRef:2];  [2:  ‘Fraudulent evasion’ means any ‘UK tax evasion offence’ or ‘UK tax evasion facilitation offence’ as defined by section 52 of the Criminal Finances Act 2017 or a failure to prevent facilitation of tax evasion under section 45 of the same Act. ] 

(b) Conduct caught by the General Anti-Abuse Rule[footnoteRef:3];  [3:  “General Anti-Abuse Rule” means (a) the legislation in Part 5 of the Finance Act 2013; and (b) any future legislation introduced into Parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions ] 

(c) Conduct caught by the Halifax Abuse principle[footnoteRef:4];  [4:  “Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others ] 

(d) Entered into arrangements caught by a DOTAS or VADR scheme[footnoteRef:5];  [5:  A Disclosure of Tax Avoidance Scheme (DOTAS) or VAT Disclosure Regime (VADR) scheme caught by rules which require a promoter of tax schemes to tell HM Revenue & Customs of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Section 19 and Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Section 19 and Part 7 of the Finance Act 2004 and as extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992. ] 

(e) Conduct caught by a recognised ‘anti-avoidance rule’[footnoteRef:6] being a statutory provision which targets arrangements where either a main purpose, or an expected benefit, is to obtain a tax advantage or where the arrangement is not effected for commercial purposes. ‘Targeted Anti-Avoidance Rules’ (TAARs). It may be useful to confirm that the Diverted Profits Tax is a TAAR for these purposes;  [6:  The full definition of ‘Anti-avoidance rule’ can be found at Paragraph 25(1) of Schedule 18 to the Finance Act 2016 and Condition 2 (a) above shall be construed accordingly.      ] 

(f) Entered into an avoidance scheme identified by HMRC’s published Spotlights list[footnoteRef:7];  [7:  Targeted list of tax avoidance schemes that HMRC believes are being used to avoid paying tax due and which are listed on 
the Spotlight website: https://www.gov.uk/government/collections/tax-avoidance-schemes-currentlyin-the-spotlight   ] 

(g) Engaged in conduct which falls under rules in other jurisdictions which are equivalent or similar to (a) to (f) above. 
Condition three (Arrangements are admitted, or subject to litigation/prosecution or identified in a published list (Spotlights)) 
3. X’s activity in Condition 2 is, where applicable, subject to dispute and/or litigation as follows: 
(a) In respect of 2(a), either X: 
(i) Has accepted the terms of an offer made under a Contractual Disclosure 
Facility (“CDF”) pursuant to the Code of Practice 9 (COP9) procedure[footnoteRef:8]; or, (ii) Has been charged with an offence of fraudulent evasion.   [8:  The Code of Practice 9 (COP9) is an investigation of fraud procedure, where X agrees to make a complete and accurate disclosure of all their deliberate and non-deliberate conduct that has led to irregularities in their tax affairs following which HMRC will not pursue a criminal investigation into the conduct disclosed. ] 

(b) In respect of 2(b) to (e), once X has commenced the statutory appeal process by filing a Notice of Appeal and the appeal process is ongoing including where the appeal is stayed or listed behind a lead case (either formally or informally). NB: Judicial reviews are not part of the statutory appeal process and no supplier would be excluded merely because they are applying for judicial review of an HMRC or HMT decision relating to tax or national insurance. 
(c) In respect of 2(b) to (e), during an HMRC enquiry, if it has been agreed between HMRC and X that there is a pause with the enquiry in order to await the outcome of related litigation. 
(d) In respect of 2(f) this condition is satisfied without any further steps being taken. 
(e) In respect of 2(g) the foreign equivalent to each of the corresponding steps set out above in 3(a) to (c). 
 
For the avoidance of doubt, any reference in this Annex 1 to any Law includes a reference to that Law as amended, extended, consolidated or re-enacted from time to time including any implementing or successor legislation.  
 
Annex 2 Form  
 
CONFIDENTIALITY DECLARATION  
 
CONTRACT REFERENCE: [for Supplier to insert Contract reference number and contract date] (‘the Agreement’) 
 
DECLARATION: 
 
I solemnly declare that:  
 
1. I am aware that the duty of confidentiality imposed by section 18 of the Commissioners for Revenue and Customs Act 2005 applies to Authority Data (as defined in the Agreement) that has been or will be provided to me in accordance with the Agreement. 
 
2. I understand and acknowledge that under Section 19 of the Commissioners for Revenue and Customs Act 2005 it may be a criminal offence to disclose any Authority Data provided to me.  
 
 
	SIGNED: 	xxxxxxxxxxx

	FULL NAME: xxxxxxxxxx

	POSITION: xxxxxxxxxx

	COMPANY: Bowmer & Kirkland Ltd 

	DATE OF SIGNATURE:  xxxxxxxxxx


 
 	 

 
 
Annex [3] 
 
SECURITY MANAGEMENT PLAN 
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Security Plan Questionnaire 
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APPENDIX 8 
Carbon Reduction 
Introductory Guidance Note  
 
The UK has a proud record of global leadership in tackling climate change and supporting clean growth. The UK government amended the Climate Change Act 2008 in 2019 by introducing a target of at least a 100% reduction in the net UK territorial carbon account by 2050. This is otherwise known as the “Government Net Zero Target”.   
The UK’s 2050 Government Net Zero Target is one of the most ambitious in the world and was recommended by the Committee on Climate Change, the UK’s independent climate advisory body. The Government Net Zero Target requires a reduction in greenhouse gas emissions (“GHG Emissions”) (as defined by the GHG Protocol) and (as a last resort if carbon reduction is unachievable) that any GHG Emissions generated are balanced by a ‘good quality’ scheme to offset an equivalent amount of greenhouse gases from the atmosphere[footnoteRef:9] (as updated from time to time).   [9:  as outlined in the Environmental Reporting Guidelines (p115)   ] 

The Government Net Zero Target is used to align with the requirements of PPN 06/21, which requires Suppliers bidding for major government contracts to commit to achieving Net Zero by 2050 and publish a Carbon Reduction Plan.  
As environmental factors and GHG Emissions feature in the delivery of most public contracts, there is an opportunity for Authorities to take steps to support the Government Net Zero Target and reduce GHG Emissions through public procurement.  
This Carbon Reduction Schedule should be considered alongside broader sustainability obligations, such as the ‘Environmental requirements’ section contained within Annex 1 (Sustainability) of the UK government’s Model Services Contract Standards schedule and the environmental sections called out within the UK government’s Mid-Tier and Short-Form Contracts. Its primary purpose is to reduce contract-level GHG Emissions to support the UK government's commitment to achieve the Government Net Zero Target by 2050.   
This Schedule also contains terms and conditions (“T&Cs”) that support contract-specific decarbonisation objectives, contract-specific GHG Emissions reporting, setting Supplier GHG Emissions reduction targets, or requiring the Supplier to produce a GHG Emissions reduction plan to monitor and reduce GHG Emissions throughout the life of the contract.   
When applying this Schedule, it should be both relevant to the subject matter of the contract and proportionate to its value and objectives. It is highly recommended that you use these T&Cs to focus on GHG Emissions hotspots associated with the contract (i.e., areas that produce disproportionately high amounts of GHG Emissions relative to the overall estimated GHG Emissions linked to a particular contract) so that you can reduce GHG Emissions through defined activities and set targets. 
For the avoidance of doubt, "Supplier" in this Appendix 8 means the Contractor and "Authority" means the Employer.  
Appropriate use of these T&Cs  
These T&Cs should be used where they are relevant to the subject matter of the contract and proportionate to the delivery of the contract. To determine relevance and proportionality, you should consider:  
	A.  	Category  
Some categories of spend will generate higher GHG Emissions than others or will represent a greater opportunity for reducing direct or indirect GHG Emissions. Fleet, Construction, Industrial Goods and Services, Pharmaceuticals, Facilities Management, ICT and Professional Services for instance will often result in high GHG Emissions, and so are best suited to targeted GHG Emissions reduction requirements in the contract. Please note this list is not exhaustive.  
It is important to understand the risk associated with the contract and use market intelligence and early market engagement to ensure successful implementation and adoption of these T&Cs.  
 
	B.  	Supply chain size, complexity and readiness  
Categories and supply chains can have a range of maturity when it comes to GHG Emissions reporting and GHG Emissions reduction initiatives. Authorities should consider the maturity of the category and supply chain when applying these T&Cs and assess how burdensome any optional requirements to cascade obligations down the supply chain might be. Where cascade is being considered, this should be included in pre-tender engagement,  
discussions/considerations with Suppliers to ensure they are aware of any potential additional requirements at the earliest opportunity. While there is an opportunity to increase GHG Emissions reduction by cascading requirements down the supply chain, there may also be a burden to SME and VCSE Suppliers. Therefore, a proportionate application should be considered. Please see optional Paragraphs 25 to 27.  
  
	C.  	Value   
High-value/high-criticality contracts are likely to demand additional resources, time and assets in contract delivery which could be associated with higher GHG Emissions. It may not be proportionate to apply these T&Cs to lower-value contracts. Lower-value/ low-criticality contracts are often delivered by SME and VCSE Suppliers, who may be less able to provide contract-specific GHG Emissions data.  
	D.  	Governance processes  
The UK has a statutory Government Net Zero Target; therefore, Authorities should strive to include proportionate T&Cs to drive improved environmental performance in public contracts.   
  
Authorities may wish to seek legal advice from their internal advisers prior to including this, or other optional schedules.   
It may be useful to consider the following questions to aid in your decision making:  
1. How much impact can be made through the procurement alongside broader departmental or strategic initiatives which are being led with Suppliers? (e.g., category strategies, Supplier relationship management initiatives, Supplier forums, industry groups, etc.)   
2. To what extent does the implementation of decarbonisation intervention options rely on the main Supplier(s) and what is the likelihood of supply chain adoption?   
3. Are the drivers for GHG Emissions intensity (“GHG Hotspots”) understood in detail, for instance are they linked to the type of activities which will be supplied?  
4. Can the Authority support the main Supplier(s) to influence the supply chain through the T&Cs and encourage the adoption of incentivisation mechanisms linked to environmental sustainability? (e.g., through cascade responsibilities, supply chain transparency and effective oversight)   
5. Is the supply chain length, complexity, readiness and/or Supplier size likely to be a barrier in terms of implementing decarbonisation interventions?   
 
To ensure transparency, it is recommended you set out your Supplier expectations and test acceptability with the market as soon as possible through pre-market engagement. This will ensure Suppliers understand your requirements and are aware of the inclusion of relevant Paragraphs from this Schedule.  
Further Resources  
UK Footprint Results (1990 - 2020)   
Glossary of T&Cs: Carbon Net Zero and Smart Solutions  
GHG Conversion Factors  
Promoting Net Zero Carbon and Sustainability in Construction Guidance Note   
  	 

Definitions  
Authority Net Zero Target: 2050, being the date by which the Authority commits to achieve Net Zero.  
Carbon Footprint: the sum of GHG Emissions from an individual, product, organisation or country, measured in tonnes of carbon dioxide-equivalent (t CO2e).   
Contract Carbon Footprint: The GHG Emissions resulting from the execution of the Contract as described by the GHG Protocol Corporate Standard.  
Carbon Reduction Plan (CRP): A Carbon Reduction Plan in response to PPN 06/21.  
Emissions Reduction: The reduction of GHG Emissions from a product, service, contract, organisation or country.   
Emissions Reduction Target (ERT): The target for Emissions Reduction for each year of the Contract, expressed as a percentage.   
Emissions Report: a report, substantially in the form set out in Table 1, containing, as a minimum, details of the GHG Emissions for this Contract against the Reporting Scopes for each Contract Year, details of any newly identified GHG Hotspots and details of any decarbonisation opportunities.  
GHG Emissions Reduction Plan (ERP): A plan, substantially in the form set out in Table 2, containing the key activities and interventions that will lead to Emissions Reduction.   
Greenhouse Gas Emissions (GHG Emissions): The release of greenhouse gases as defined in the GHG Protocol, typically measured in tonnes of carbon dioxide-equivalent (t CO2e).  
GHG Hotspots: Processes, operations, and activities that have a proportionately large contribution to the total GHG Emissions for the Contract.   
Government Net Zero Target: The 2050 target date by which the UK government has committed to achieve Net Zero, pursuant to the Climate Change Act 2008 (2050 Target Amendment) Order 2019.  
Net Zero: Net Zero is a state in which the amount of GHG Emissions released into the atmosphere are balanced by the amount of GHG Emissions removed.   
Reporting Scopes:  the following categories of GHG Emissions:  
 
· Scope 1 Emissions: GHG Emissions that come from the Supplier directly, e.g. from burning fuel in vehicles or boilers that the Supplier owns.   
· Scope 2 Emissions: GHG Emissions from the Supplier’s use of electricity.  
· Scope 3 Emissions: Scope 3 is broken down into 15 sub-categories, including emissions associated with the goods and services you buy, financial services such as investments, and others such as waste or transportation. There are five Scope 3 categories included in the reporting for a Supplier’s CRP: upstream transportation and distribution; waste generated in operations; business travel; employee commuting; and downstream transportation and distribution.  
Supplier Net Zero Target: The date by which the Supplier commits to achieve Net Zero.   
 
 
 
 
 
Call Off Special Schedule 1 - Carbon Reduction 
 
For the avoidance of doubt, references to ‘the Authority’ mean the Commissioners for His Majesty’s Revenue and Customs and references to the Supplier mean the Contractor. 
 
Net Zero Obligation  
1  The Supplier shall, through best endeavours, ensure that their environmental impact is minimised through the delivery of the contract. The Supplier acknowledges that the Authority has its own operational Authority Net Zero Target of 2050, and Emissions Reduction achieved in the delivery of this contract will contribute to achieving this aim. 
Net Zero Commitment  
The Government Net Zero Target is used to align to the requirements of PPN 
06/21, which requires Suppliers bidding for major Government contracts to commit to achieving Net Zero by 2050 and publish a Carbon Reduction Plan. 
A CRP confirms the Supplier’s commitment to achieving Net Zero by 2050, contains GHG Emissions reported for all required Reporting Scopes and indicates the environmental management measures that the Supplier will be able to apply when performing the contract. For more guidance and a CRP template, please see PPN 06/21. 
 
2 The Supplier acknowledges and understands the Government Net Zero Target. Accordingly, the Supplier shall; 
2.1 Set a Supplier Net Zero Target with a target achievement date the same as, or earlier than the Government Net Zero Target; 
2.2 Provide details of any steps it is taking as an organisation to reduce its Carbon Footprint in the form of Emissions Reductions initiatives; and 
2.3 Create a Carbon Reduction Plan, in line PPN 06/21, within the first 12 months of contract; 
2.4 Where required to do so, undertake and keep up to date full and complete records of GHG Emissions reporting activity undertaken by the Supplier with supporting data and provide the same to the Authority each year; and 
2.5 Attend, on reasonable notice, meetings with the Authority Representative or other nominated representative to present the Suppliers CRP to achieve, and current progress towards, the Supplier Net Zero Target and the Supplier shall refresh its CRP accordingly. 
 
3 If the Authority, having reviewed the Emissions Report and discussed with the Supplier its progress to achieve the Supplier Net Zero Target, determines (acting reasonably) that the Supplier is making insufficient progress towards achieving the Supplier Net Zero Date, the Authority may work with the Supplier to determine and implement a suitable rectification plan, in accordance with the Rectification Plan Process. 
 
 
Net Zero Contractual Commitments  
4 The Supplier commits to delivering this contract in line with its Contract Reduction Plan and to support the achievement of the Supplier Net Zero Target and the Government Net Zero Target. 
5 The Supplier shall create a Contract Carbon Footprint by undertaking an assessment of the CHG Emissions for this contract with 12 months of the date  of this Contract. The assessment shall aim to quantify the GHG Emissions associated with resources, time and assets deployed in the delivery of the contract and, in particular, identify GHG Hotspots. 
6 The GHG Emissions assessment outlined in Paragraph 5 should adhere to the Greenhouse Gas Protocol's Product Standard and should be conducted to a mutually agreed level of assurance. The GHG Emissions to be included in the assessment shall be mutually agreed between the Supplier and the Authority. 
7 The Supplier undertakes to, within 12 months of the date of this Contract, develop and implement a GHG Reduction Plan, in the form set out in Table 2, for the contract, with the objective of reducing the Contract Carbon Footprint of this contract by 10% per annum throughout the duration of the Contract (the ‘’Emissions Reduction Target (ERT)’’), initially focussing on GHG Hotspots and shall update and provide a copy of the GHG Emissions Reduction Plan to the Authority annually.   
 
8 The Supplier warrants to the Authority that:  
 
8.1 It has sufficient resources, infrastructure and materials to achieve the ERT by the date of the expiry of the contract; 
 
8.2 None of the Goods and Services supplied under this contract will be of lower quality as a result of working towards the ERT; and 
 
8.3 It will not offer preferential terms and conditions to those other customers who do not require and ERT or similar obligations in their contracts. 
 
9 At the Authority’s request, the Supplier shall arrange for an independent assessment and verification of the Contract Carbon Footprint. The Supplier shall make a copy of the results available to the Authority as soon as reasonably practicable. The Authority may request this independent assessment no more than once in any period of two Contract Years. 
 
Reporting 
  
10 The Supplier shall: 
 
10.1 Re-assess the GHG Emissions every Contract Year; and 
 
10.2 Provide the Authority with a written report of the results of each assessment within 1 month of completion under Paragraph 7 of this Schedule 1 using Table 1: Emissions Report below and every following 12 months. The Authority, acting reasonably, may make adjustments to the content or frequency of the Emissions Reports as required. 
 
Net Zero Modification 
11 The parties agree to, wherever possible, perform their obligations under this contract in a way that minimises the Contract Carbon Footprint associated with the activities under this Contract.  
12 In accordance with the Change Control Procedure, either party may request or propose a Net Zero modification in the performance of either Party’s obligations under the Contract in order to reduce the Contract Carbon Footprint resulting from this contract. 
Remediation Plan  
13 The Supplier shall notify the Authority as soon as it becomes aware of any reason why it might fail to achieve any of the obligations in Paragraph 7. The Authority shall work with the Supplier to agree a remediation plan for the Supplier in accordance with the Rectification Plan process. 
Fuel Emissions  
	4  	The Supplier shall avoid fuel omissions wherever possible by: 
14.1  Arranging meetings using e-Conferencing services where face-to-face meetings are not required by the Authority; 
14.2  Using logistics to rationalise and minimise miles travelled in the transportation of goods to Authority’s journeys Premises; 
14.3  Providing online and webinar-based training for Supplier Staff, minimising the need for travel to attend courses; and 
14.4  Encouraging Supplier Staff to use electric/hybrid vehicles or the rail service rather than petrol, diesel powered vehicles or short haul flights.  
Net Zero Supply Chain Cascade 
15 The Suppliers shall engage their supply chain partners to improve their sustainability and encourage them to set their own targets. 
 
16 The Supplier shall ensure that teams equivalent to those set out in Paragraph 2 of this Schedule are included in all Sub-Contractors that relate to the Supplier’s obligations.   
 
17 The Supplier shall, in line with the Government Net Zero Target, and Authority Net Zero Target and Emissions Reduction contract targets: 
 
17.1 Agree responsibilities with for Emissions Reduction with key Sub-Contractors, and 
 
17.2 Map the supply chain and identify critical supply chain partners.
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CHG EMISSIONS REPORTING 
The Emissions Report should outline emerging GHG Hotspots and key decarbonisation opportunities for consideration and providing supporting narrative to explain how interventions have affected the results. 
 
TABLE 1: EMISSIONS REPORT 
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TABLE 2: GHG EMISSIONS REDUCTION PLAN 
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ANNEX A: PART A General Provisions 
 
1 The Supplier shall work proactively with its Sub-Contractors to help quantify and reduce the environmental impacts of the Deliverables. When requested by the Authority, the Supplier shall communicate annually on progress and reductions made on the environmental impact of the Deliverables the Supplier has undertaken, in accordance with the terms of the Contract. 
2 The supplier shall deliver the obligations in respect of GHG Emissions reporting requirements, on travel undertaken as part of the delivery of the works and services. GHG Emissions shall be calculated in accordance with the DEFRA guidelines for measuring environmental impacts. The Supplier shall ensure that the version used for calculation is current at the time figures are produced. The current version may be accessed using the link below;  
Environmental reporting guidelines: including Streamlined Energy and Carbon Reporting requirements - GOV.UK (www.gov.uk) 
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APPENDIX 9 
GDPR  
The following definitions shall apply to this Appendix 9 
 
Agreement : means the attached Contract between the Employer and the Contractor;  
 
Processor Personnel : means all directors, officers, employees, agents, consultants and contractors of the Processor and/or of any Sub-Processor engaged in the performance of its obligations under this Agreement   
 
GDPR CLAUSE DEFINITIONS:  
Data Protection Legislation: means 
(a) the UK GDPR;  
(b) the DPA 2018 to the extent that it relates to processing of personal data and privacy;  
(c) all applicable Law about the processing of personal data and privacy; and  (d) 	(to the extent that it applies) the EU GDPR; 
 
Data Protection Impact Assessment : means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.  
 
Controller , Processor , Data Subject , Personal Data , Personal Data Breach , Data Protection Officer take the meaning given in the UK GDPR.  
 
Data Loss Event : any event that results, or may result, in unauthorised access to Personal Data held by the Processor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.  
 
Data Subject Request : a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.  
 
DPA 2018 : Data Protection Act 2018  
 
EU GDPR: means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation) as it has effect in EU law; 
 
Joint Controllers: where two or more Controllers jointly determine the purposes and means of processing  
 
LED : Law Enforcement Directive (Directive (EU) 2016/680)  
 
Protective Measures : appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.  
 
Sub-processor : any third party appointed to process Personal Data on behalf of that Processor related to this Agreement. 
 
UK GDPR:  has the meaning as set out in section 3(10) of the DPA 2018, supplemented by section 205(4) of the DPA 2018. 
 
1.1 	DATA PROTECTION  
 
1.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Employer is the Controller and the Contractor is the Processor unless otherwise specified in the Sub-Schedule of Annex 1 to this Appendix. The only processing that the Processor is authorised to do is listed in the Sub-Schedule by the Controller and may not be determined by the Processor .  
 
1.2  The Processor shall notify the Controller immediately if it considers that any of the Controller's instructions infringe the Data Protection Legislation.  
 
1.3  The Processor shall provide all reasonable assistance to the Controller in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Controller, include:  
 
(a) a systematic description of the envisaged processing operations and the purpose of the processing;  
(b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;  
(c) an assessment of the risks to the rights and freedoms of Data Subjects; and  
(d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.  
1.4  The Processor shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:  
 
(a) process that Personal Data only in accordance with the SubSchedule in Annex 1 of this Appendix, unless the Processor is required to do otherwise by Law. If it is so required the Processor shall promptly notify the Controller before processing the Personal Data unless prohibited by Law;  
 
(b) ensure that it has in place Protective Measures, are appropriate to protect against a Data Loss Event, which the Controller may reasonably reject (but failure to reject shall not amount to approval by the Controller of the adequacy of the Protective Measures),having taken account of the:  
(i) nature of the data to be protected;  
(ii) harm that might result from a Data Loss Event;  
(iii) state of technological development; and  
(iv) cost of implementing any measures;  
	(c) 	ensure that :  
 
(i) the Processor Personnel do not process Personal Data except in accordance with this Agreement (and in particular the SubSchedule in Annex 1 of this Appendix);  
(ii) it takes all reasonable steps to ensure the reliability and integrity of any Processor Personnel who have access to the Personal Data and ensure that they:  
(A) are aware of and comply with the Processor’s duties under this clause;  
(B) are subject to appropriate confidentiality undertakings with the Processor or any Subprocessor;  
(C) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Controller or as otherwise permitted by this Agreement; and  
(D) have undergone adequate training in the use, care, protection and handling of Personal Data; and  
(d) not transfer Personal Data outside of the EU unless the prior written consent of the Controller has been obtained and the following conditions are fulfilled:  
 
(i) the Controller or the Processor has provided appropriate safeguards in relation to the transfer (whether in accordance with UK GDPR Article 46 or LED Article 37) as determined by the Controller;  
(ii) the Data Subject has enforceable rights and effective legal remedies;  
(iii) the Processor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Controller in meeting its obligations); and  
(iv) the Processor  complies with any reasonable instructions notified to it in advance by the Controller with respect to the processing of the 
Personal Data;  
 
(e) at the written direction of the Controller, delete or return Personal Data (and any copies of it) to the Controller on termination of the Agreement unless the Processor is required by Law to retain the Personal Data. 
 
1.5  Subject to clause 1.6, the Processor  shall notify the Controller immediately if it:  
(a) receives a Data Subject Request (or purported Data Subject Request);  
(b) receives a request to rectify, block or erase any Personal Data;  
(c) receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;  
(d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;  
(e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or  
(f) becomes aware of a Data Loss Event.  
1.6 The Processor's obligation to notify under clause 1.5 shall include the provision of further information to the Controller in phases, as details become available.  
1.7 Taking into account the nature of the processing, the Processor shall provide the Controller with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 1.5 (and insofar as possible within the timescales reasonably required by the Controller) including by promptly providing:  
 
(a) the Controller with full details and copies of the complaint, communication or request;  
(b) such assistance as is reasonably requested by the Controller to enable the Controller to comply with a Data Subject Request within the relevant timescales set out in the Data Protection Legislation;  
(c) the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;  
(d) assistance as requested by the Controller following any Data Loss Event;  
(e) assistance as requested by the Controller with respect to any request from the Information Commissioner’s Office, or any consultation 	by 	the 	Controller 	with 	the 	Information 
Commissioner's Office.  
 
1.8 The Processor shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Processor employs fewer than 250 staff, unless:  
 
(a) the Controller determines that the processing is not occasional;  
(b) the Controller determines the processing includes special categories of data as referred to in Article 9(1) of the UK GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the UK GDPR; or  
(c) the Controller determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.  
1.9 The Processor shall allow for audits of its Data Processing activity by the Controller or the Controller’s designated auditor.  
1.10 Each Party shall designate its own data protection officer if required by the Data Protection Legislation .  
1.11 Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Processor must:   
(a) notify the Controller in writing of the intended Sub-processor and processing;  
(b) obtain the written consent of the Controller;  
(c) enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause [X] such that they apply to the Sub-processor; and  
(d) provide the Controller with such information regarding the Subprocessor as the Controller may reasonably require.  
1.12 The Processor shall remain fully liable for all acts or omissions of any of its Subprocessors.  
1.13 The Controller may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).  
1.14 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Controller may on not less than 30 Working Days’ notice to the Processor amend this Appendix to ensure that it complies with any guidance issued by the Information Commissioner’s Office.  
 
1.15 Where the Parties include two or more Joint Controllers as identified in the Sub-Schedule of Annex 1 of this Appendix in accordance with UK GDPR Article 26, those Parties shall enter into a Joint Controller Agreement based on the terms outlined in Annex 2 of this Appendix in replacement of Clauses 1.1-1.14 for the Personal Data under Joint Control.  
  
Annex 1: Sub-Schedule of Processing, Personal Data and Data Subjects  
This Sub-Schedule shall be completed by the Controller, who may take account of the view of the Processors, however the final decision as to the content of this SubSchedule shall be with the Controller at its absolute discretion.    
1. The contact details of the Controller’s Data Protection Officer are: XXXXXXXXX
2. The contact details of the Processor’s Data Protection Officer are:  XXXXXXX – XXXXXXX
3. The Processor shall comply with any further written instructions with respect to processing by the Controller.  
4. Any such further instructions shall be incorporated into this Sub-Schedule.  
	Description  
	Details  

	Identity of the Controller and
Processor  
	Xxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
Xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
Xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx




	Subject 	matter 	of 	the
processing  
	 
Xxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

	Duration of the processing  
	 xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

	Nature and purposes of the processing  
	 xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx


	Type of Personal Data being
Processed  
	 xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

	Categories of Data Subject  
	 xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

	Plan for return and destruction of the data once the processing is complete  
UNLESS requirement under union or member state law to preserve that type of data  
	Xxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
Xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
Xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
 



 
Annex 2: Joint Controller Agreement 
1. 	Joint Controller Status and Allocation of Responsibilities  
1.1 With respect to Personal Data under Joint Control of the Parties, the Parties envisage that they shall each be a Data Controller in respect of that Personal Data in accordance with the terms of this Annex 2 (Joint Controller Agreement) in replacement of Clause 1.1-1.15 of the Appendix. Accordingly, the Parties each undertake to comply with the applicable Data Protection Legislation in respect of their Processing of such Personal Data as Data Controllers.  
1.2 	The Parties agree that the [Contractor/Employer]:  
1.2.1 is the exclusive point of contact for Data Subjects and is responsible for all steps necessary to comply with the UK GDPR regarding the exercise by Data Subjects of their rights under the UK GDPR; 
1.2.2 shall direct Data Subjects to its Data Protection Officer or suitable alternative in connection with the exercise of their rights as Data Subjects and for any enquiries concerning their Personal Data or privacy; 
1.2.3 is solely responsible for the Parties’ compliance with all duties to provide information to Data Subjects under Articles 13 and 14 of the UK GDPR; 
1.2.4 is responsible for obtaining the informed consent of Data Subjects, in accordance with the UK GDPR, for Processing in connection with the Services where consent is the relevant legal basis for that Processing; and 
1.2.5 shall make available to Data Subjects the essence of this Joint Controller Agreement (and notify them of any changes to it) concerning the allocation of responsibilities as Joint Controller and its role as exclusive point of contact, the Parties having used their best endeavours to agree the terms of that essence. This must be outlined in the [Contractor’s/Employer’s] privacy policy (which must be readily available by hyperlink or otherwise on all of its public facing services and marketing). 
1.3 Notwithstanding the terms of Paragraph The Parties agree that the [Contractor/Employer]: , the Parties acknowledge that a Data Subject has the right to exercise their legal rights under the Data Protection Legislation as against the relevant Party as Data Controller. 
2. 	Undertakings of Both Parties 
2.1 	The Contractor and the Employer each undertake that they shall: 
	2.1.1 	report to the other Party every [x] months on: 
(a) the volume of Data Subject Access Requests (or purported Data Subject Access Requests) from Data Subjects (or third parties on their behalf); 
(b) the volume of requests from Data Subjects (or third parties on their behalf) to rectify, block or erase any Personal Data;  
(c) any other requests, complaints or communications from Data Subjects (or third parties on their behalf) relating to the other Party’s obligations under applicable Data Protection Legislation; 
(d) any communications from the Information Commissioner or any other regulatory Employer in connection with Personal Data; and 
(e) any requests from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; 
(iii) that it has received in relation to the subject matter of the Agreement during that period; 
2.1.2 notify each other immediately if it receives any request, complaint or communication made as referred to in Paragraphs report to the other Party every [x] months on:the volume of Data Subject Access Requests (or purported Data Subject Access Requests) from Data Subjects (or third parties on their behalf); to any requests from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law;; and 
2.1.3 provide the other Party with full cooperation and assistance in relation to any request, complaint or communication made as referred to in Paragraphs Error! Reference source not found. and report to the other Party every [x] months on:any other requests, complaints or communications from Data Subjects (or third parties on their behalf) relating to the other Party’s obligations under applicable Data Protection Legislation; to any requests from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; to enable the other Party to comply with the relevant timescales set out in the Data Protection Legislation.  
2.1.4 not disclose or transfer the Personal Data to any third party unless necessary for the provision of the Services and, for any disclosure or transfer of Personal Data to any third party, (save where such disclosure or transfer is specifically authorised under this Agreement or is required by Law) that disclosure or transfer of Personal Data is otherwise considered to be lawful processing of that Personal Data in accordance with Article 6 of the UK GDPR or EU GDPR (as the context requires). For the avoidance of doubt to which Personal Data is transferred must be subject to equivalent obligations which are no less onerous than those set out in this Annex.  
2.1.5 request from the Data Subject only the minimum information necessary to provide the Services and treat such extracted information as Confidential Information. 
2.1.6 ensure that at all times it has in place appropriate Protective Measures to guard against unauthorised or unlawful processing of the Personal Data and/or accidental loss, destruction or damage to the Personal Data and unauthorised or unlawful disclosure of or access to the Personal Data 
2.1.7 take all reasonable steps to ensure the reliability and integrity of any of its Personnel who have access to the Personal Data and ensure that its Personnel: 
(a) are aware of and comply with their duties under this Annex 2 (Joint Controller Agreement) and those in respect of Confidential Information  
(b) are informed of the confidential nature of the Personal Data, are subject to appropriate obligations of confidentiality and do not publish, disclose or divulge any of the Personal Data to any third party where that Party would not be permitted to do so;  
(c) have undergone adequate training in the use, care, protection and handling of personal data as required by the applicable Data Protection Legislation; 
2.1.8 ensure that it has in place Protective Measures as appropriate to protect against a Data Loss Event having taken account of the: 
(a) nature of the data to be protected; 
(b) harm that might result from a Data Loss Event; 
(c) state of technological development; and 
(d) cost of implementing any measures. 
2.1.9 ensure that it has the capability (whether technological or otherwise), to the extent required by Data Protection Legislation, to provide or correct or delete at the request of a Data Subject all the Personal Data relating to that Data Subject that the Contractor holds;  
2.1.10 ensure that it notifies the other Party as soon as it becomes aware of a Data Loss Event; 
2.1.11 not transfer such Personal Data outside of the UK and/or the EEA unless the prior written consent of the non-transferring Party has been obtained and the following conditions are fulfilled: 
(a) the destination country has been recognised as adequate by the UK government is in accordance with Article 45 of the UK GDPR or DPA 2018 Section 74A and/or the transfer is in accordance with Article 45 of the EU GDPR (where applicable); or 
(b) the transferring Party has provided appropriate safeguards in relation to the transfer (whether in accordance with Article 46 of the UK GDPR or DPA 2018 Section 75 and/or Article 46 of the EU GDPR (where applicable) as agreed with the non-transferring Party which could include the International Data Transfer Agreement or International Data Transfer Agreement Addendum to the European 
Commission’s SCCs as published by the Information 
Commissioner’s Office, as well as any additional measures; 
(A) 	where the transfer is subject to UK GDPR: 
(f) the UK International Data Transfer Agreement (the “IDTA”) as published by the Information Commissioner’s Office or such updated version of such IDTA as is published by the Information Commissioner’s Office under section 119A(1) of the DPA 2018 from time to time ; or 
(g) the European Commission’s Standard Contractual Clauses per decision 2021/914/EU [or such updated version of such Standard Contractual Clauses as are published by the European Commission from time to time] (the “EU SCCs”), together with the UK International Data Transfer Agreement Addendum to the EU SCCs (the “Addendum”) or such updated version of such Addendum as is published by the Information Commissioner’s Office under section 119A(1) of the DPA 2018 from time to time; and/or 
(B) where the transfer is subject to EU GDPR, the EU SCCs, 
(as well as any additional measures determined by the Controller being implemented by the importing party; 
(c) the Data Subject has enforceable rights and effective legal remedies; 
(d) the transferring Party complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the non-transferring Party in meeting its obligations); and 
(e) the transferring Party complies with any reasonable instructions notified to it in advance by the nontransferring Party with respect to the processing of the Personal Data; and 
2.2 Each Joint Controller shall use its best endeavours to assist the other Controller to comply with any obligations under applicable Data Protection Legislation and shall not perform its obligations under this Annex in such a way as to cause the other Joint Controller to breach any of its’ obligations under applicable Data Protection Legislation to the extent it is aware, or ought reasonably to have been aware, that the same would be a breach of such obligations 
3. 	Data Protection Breach 
3.1 Without prejudice to Paragraph Each Party shall take all steps to restore, reconstitute and/or reconstruct any Personal Data where it has lost, damaged, destroyed, altered or corrupted as a result of a Data Loss Event which is the fault of that Party, as if it was that Party’s own data at its own cost with all possible speed and shall provide the other Party with all reasonable assistance in respect of any such Data Loss Event, including providing the other Party, as soon as possible and within 48 hours of the Data Loss Event relating to the Data Loss Event, in particular:, each Party shall notify the other Party promptly and without undue delay, and in any event within 48 
hours, upon becoming aware of any Data Loss Event or circumstances that are likely to give rise to a Data Loss Event, providing the other Party and its advisors with: 
3.1.1 sufficient information and in a timescale which allows the other Party to meet any obligations to report a Data Loss Event under the Data Protection Legislation; 
	3.1.2 	all reasonable assistance, including: 
(a) co-operation with the other Party and the Information Commissioner investigating the Data Loss Event and its cause, containing and recovering the compromised Personal Data and compliance with the applicable guidance; 
(b) co-operation with the other Party including taking such reasonable steps as are directed by the Employer to assist in the investigation, mitigation and remediation of a Data Loss Event; 
(c) co-ordination with the other Party regarding the management of public relations and public statements relating to the Data Loss Event; 
(d) providing the other Party and to the extent instructed by the other Party to do so, and/or the Information Commissioner investigating the Data Loss Event, with complete information relating to the Data Loss Event, including, without limitation, the information set out in Paragraph Each Party shall take all steps to restore, reconstitute and/or reconstruct any Personal Data where it has lost, damaged, destroyed, altered or corrupted as a result of a Data Loss Event which is the fault of that Party, as if it was that Party’s own data at its own cost with all possible speed and shall provide the other Party with all reasonable assistance in respect of any such Data Loss Event, including providing the other Party, as soon as possible and within 48 hours of the Data Loss Event relating to the Data Loss Event, in particular:. 
3.2 Each Party shall take all steps to restore, re-constitute and/or reconstruct any Personal Data where it has lost, damaged, destroyed, altered or corrupted as a result of a Data Loss Event which is the fault of that Party, as if it was that Party’s own data at its own cost with all possible speed and shall provide the other Party with all reasonable assistance in respect of any such Data Loss Event, including providing the other Party, as soon as possible and within 48 hours of the Data Loss Event relating to the Data Loss Event, in particular: 
3.2.1 the nature of the Data Loss Event;  
3.2.2 the nature of Personal Data affected; 
3.2.3 the categories and number of Data Subjects concerned; 
3.2.4 the name and contact details of the Contractor’s Data Protection Officer or other relevant contact from whom more information may be obtained; 
3.2.5 measures taken or proposed to be taken to address the Data Loss Event; and 
3.2.6 describe the likely consequences of the Data Loss Event. 
4. 	Audit 
4.1 	The Contractor shall permit: 
4.1.1 the Employer, or a third-party auditor acting under the Employer’s direction, to conduct, at the Employer’s cost, data privacy and security audits, assessments and inspections concerning the Contractor’s data security and privacy procedures relating to Personal Data, its compliance with this Annex 2 and the Data Protection Legislation.  
4.1.2 the Employer, or a third-party auditor acting under the Employer’s direction, access to premises at which the Personal Data is accessible or at which it is able to inspect any relevant records, including the record maintained under Article 30 of the UK GDPR by the Contractor so far as relevant to the Agreement, and procedures, including premises under the control of any third party appointed by the Contractor to assist in the provision of the Services.  
4.2 	The Employer may, in its sole discretion, require the Contractor to provide evidence of the Contractor’s compliance with Paragraph The Contractor shall permit: in lieu of conducting such an audit, assessment or inspection. 5. 	Impact Assessments 
5.1 	The Parties shall: 
5.1.1 provide all reasonable assistance to each other to prepare any Data Protection Impact Assessment as may be required (including provision of detailed information and assessments in relation to processing operations, risks and measures); 
5.1.2 maintain full and complete records of all Processing carried out in respect of the Personal Data in connection with this Agreement, in accordance with the terms of Article 30 of the UK GDPR. 
6. 	ICO Guidance 
(d) The Parties agree to take account of any non-mandatory guidance issued by the Information Commissioner, and/or any relevant Central Government Body and/or any other regulatory authority. The Employer may on not less than thirty (30) Working Days’ notice to the Contractor amend this Agreement to ensure that it complies with any guidance issued by the Information Commissioner or any other regulatory authority. 
7. 	Liabilities for Data Protection Breach 
7.1 If financial penalties are imposed by the Information Commissioner on either the Employer or the Contractor for a Data Loss Event (“Financial Penalties”) then the following shall occur: 
7.1.1 If in the view of the Information Commissioner, the Employer is responsible for the Data Loss Event, in that it is caused as a result of the actions or inaction of the Employer, its employees, agents, contractors (other than the Contractor) or systems and procedures controlled by the Employer, then the Employer shall be responsible for the payment of such Financial Penalties. In this case, the Employer will conduct an internal audit and engage at its reasonable cost when necessary, an independent third party to conduct an audit of any such data incident. The Contractor shall provide to the Employer and its third party investigators and auditors, on request and at the Contractor’s reasonable cost, full cooperation and access to conduct a thorough audit of such data incident;  
7.1.2 If in the view of the Information Commissioner, the Contractor is responsible for the Data Loss Event, in that it is not a breach that the Employer is responsible for, then the Contractor shall be responsible for the payment of these Financial Penalties. The Contractor will provide to the Employer and its auditors, on request and at the Contractor’s sole cost, full cooperation and access to conduct a thorough audit of such data incident; or 
7.1.3 If no view as to responsibility is expressed by the Information Commissioner, then the Employer and the Contractor shall work together to investigate the relevant data incident and allocate responsibility for any Financial Penalties as outlined above, or by agreement to split any Financial Penalties equally if no responsibility for the Data Loss Event can be apportioned. In the event that the Parties do not agree such apportionment then such Dispute shall be referred to the dispute resolution procedure set out in Section 9 of the Agreement. 
7.2 If either the Employer or the Contractor is the defendant in a legal claim brought before a court of competent jurisdiction (“Court”) by a third party in respect of a Data Loss Event, then unless the Parties otherwise agree, the Party that is determined by the final decision of the court to be responsible for the Data Loss Event shall be liable for the losses arising from such breach. Where both Parties are liable, the liability will be apportioned between the Parties in accordance with the decision of the Court. 
7.3 In respect of any losses, cost claims or expenses incurred by either Party as a result of a Data Loss Event (the “Claim Losses”): 
7.3.1 if the Employer is responsible for the relevant breach, then the Employer shall be responsible for the Claim Losses; 
	7.3.2 	if the Contractor is responsible for the relevant breach, then the 
Contractor shall be responsible for the Claim Losses; and 
7.3.3 if responsibility is unclear, then the Employer and the Contractor shall be responsible for the Claim Losses equally.  
7.4 Nothing in Paragraphs If either the Employer or the Contractor is the defendant in a legal claim brought before a court of competent jurisdiction (“Court”) by a third party in respect of a Data Loss Event, then unless the Parties otherwise agree, the Party that is determined by the final decision of the court to be responsible for the Data Loss Event shall be liable for the losses arising from such breach. Where both Parties are liable, the liability will be apportioned between the Parties in accordance with the decision of the Court.-In respect of any losses, cost claims or expenses incurred by either Party as a result of a Data Loss Event (the “Claim Losses”): shall preclude the Employer and the Contractor reaching any other agreement, including by way of compromise with a third party complainant or claimant, as to the apportionment of financial responsibility for any Claim Losses as a result of a Data Loss Event, having regard to all the circumstances of the breach and the legal and financial obligations of the Employer. 
8. 	Termination 
8.1 If the Contractor is in material Default under any of its obligations under this Annex 2 (Joint Controller Agreement), the Employer shall be entitled to terminate this Agreement pursuant to and as if written into the terms of default determination under Section 8 of the Agreement. 
9. 	Sub-Processing 
9.1 In respect of any Processing of Personal performed by a third party on behalf of a Party, that Party shall: 
9.1.1 carry out adequate due diligence on such third party to ensure that it is capable of providing the level of protection for the Personal Data as is required by this Agreement, and provide evidence of such due diligence to the other Party where reasonably requested; and 
9.1.2 ensure that a suitable agreement is in place with the third party as required under applicable Data Protection Legislation. 
10. 	Data Retention 
10.1 The Parties agree to erase Personal Data from any computers, storage devices and storage media that are to be retained as soon as practicable after it has ceased to be necessary for them to retain such Personal Data under applicable Data Protection Legislation and their privacy policy (save to the extent (and for the limited period) that such information needs to be retained by a Party for statutory compliance purposes or as otherwise required by this Agreement), and taking all further actions as may be necessary to ensure its compliance with Data Protection Legislation and its privacy policy. 
 
 	 
ICT MER  
Employer's Requirements 
 
[image: ]

Schedule 6
Not used 
 
 

Schedule 7
Not used 

Schedule 8
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
 
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
 
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
 

86 OFFICIAL

$51ABD818569A$573C94C459BF418E993A74AAA8C36090.DOCX) 
 
OFFICIAL-SENSITIVE 
86 OFFICIAL

$51ABD818569A$573C94C459BF418E993A74AAA8C36090.DOCX) 
 
OFFICIAL-SENSITIVE 
86 OFFICIAL

$51ABD818569A$573C94C459BF418E993A74AAA8C36090.DOCX) 
 
OFFICIAL-SENSITIVE 
PROGRAMME

XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
OFFICIAL

OFFICIAL

OFFICIAL

     
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
 
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
 
Docusign Envelope ID: D57CF34B-F7DF-4482-B939-D97A9BD4A796
 

108 OFFICIAL

$51ABD818569A$573C94C459BF418E993A74AAA8C36090.DOCX) 
 
OFFICIAL-SENSITIVE 
108 OFFICIAL

$51ABD818569A$573C94C459BF418E993A74AAA8C36090.DOCX) 
 
OFFICIAL-SENSITIVE 
108 OFFICIAL

$51ABD818569A$573C94C459BF418E993A74AAA8C36090.DOCX) 
 
OFFICIAL-SENSITIVE 
 
 
Schedule 9 
 
1. GENERAL 
1.1 The Schedule sets out the PCSA KPIs by which the Contractor's overall performance under this PCSA shall be monitored and managed. 
1.2 The Employer may, at its discretion, introduce new, or remove PCSA KPIs throughout the Pre-Construction Period, however any significant changes shall be agreed between the Employer and the Contractor. 
1.3 The Contractor shall comply with all its obligations related to the PCSA KPIs set out in the Schedule. 
1.4 The PCSA KPIs from which performance by the Contractor will be reported against are set out below: 
See Newcastle Government Hub KPIs below. Also issued in the ITT Package, Volume 3 – Contract, KPI. 
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1.5 The Contractor shall establish processes to monitor its performance against the agreed PCSA KPIs.  The Contractor shall at all times ensure compliance with the standards set out by the PCSA KPIs. 
1.6 The Employer shall review progress against these PCSA KPIs to evaluate the effectiveness and efficiency with which the Contractor performs it obligations to fulfil this agreement. 
1.7 The Employer may, at its absolute discretion: 
1.7.1 use and publish the performance of the Contractor against the PCSA KPIs without restriction; and  
1.7.2 initiate performance escalation in respect of any failure by the Contractor to comply with PCSA KPIs in accordance with this agreement. 
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