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THIS AGREEMENT is made the		day of					 2022
BETWEEN:
PIRBRIGHT INNOVATIONS LIMITED (Company No. 04394007), whose registered address is Ash Road, Pirbright, Surrey GU24 0NF (the “Employer” which expression shall where the context so admits or requires include the successors and permitted assigns of the Employer); and 
[CONSULTANT] (company number [……………..]) whose registered office is at [……………………..] (the “Consultant”).
now this deed witnesses as follows:
interpretation
Unless the context otherwise requires:
any word or term beginning with a capital letter has the meaning given to it in the conditions of contract; and
any italicised term has the meaning given to it in the Contract Data.
agreement
The Consultant shall Provide the Services in accordance with the contract.
The contract consists of the following:
the conditions of contract which are:
the core clauses of the NEC4 Professional Services Contract June 2017 edition with January 2019 Amendments and October 2020 Amendments;
the clauses for Main Option A: Priced contract with activity schedule;
dispute resolution Option W2;
Secondary Options:
X8 (Collateral warranty agreements)
Y(UK)2 (The Housing Grants, Construction and Regeneration Act 1996); and
the Z clauses annexed at Schedule 1 of this Contract Agreement;
the completed Contract Data annexed at Schedule 2 of this Contract Agreement;
the Scope;
the Activity Schedule; and
this Contract Agreement,
(copies of which (except the conditions of contract) are annexed and/or have been signed for identification purposes by or on behalf of the Employer and the Consultant).
The Employer shall pay the Consultant in accordance with the contract.
priority of documents
If there is any ambiguity or inconsistency in or between the documents comprising this contract, the priority of the documents is in accordance with the following sequence:
this Contract Agreement;
the completed Contract Data annexed at Schedule 2 of this Contract Agreement;
the Z clauses annexed at Schedule 1 of this Contract Agreement;
the conditions of contract;
the Scope; and
the Activity Schedule.
IN WITNESS whereof this document has been executed as a deed and delivered on the date first above written.
	EXECUTED as a DEED by PIRBRIGHT INNOVATIONS LIMITED acting by a director and the company secretary or two directors:
	)
)
)
	

	
	
	Director of Finance / Secretary

	
	
	

	
	
	Director 



	EXECUTED as a DEED by [CONSULTANT] acting by a director and the company secretary or two directors:
	)
)
)
	

	
	
	Director

	
	
	

	
	
	Director or Secretary
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The additional conditions of contract are as follows:
Z1 	Assignment
Z1.1	The Client may assign, charge or transfer his interest in this contract or any rights arising under it at any time without the consent of the Consultant.  
Z1.2	The Consultant does not assign, charge or transfer any right or obligation under this contract to any other person.
Z2 	Records and Account
Z2.1	The Consultant keeps records, measurements and accounts in a form as reasonable required by the Client and provides such other information and explanations as the Client may reasonable require. The Consultant gives the Client all reasonable facilities for the inspection and verification of all such records measurements and accounts.
Z3 	Compliance with legislation
Z3	The Consultant provides the Services in compliance with all statutes, statutory instruments, regulations, rules and orders made under any statute or directive having the force of law which affect the services or performance of any obligations under this contract and any regulation, permission, consent or byelaw of any local authority or statutory undertaker which has any jurisdiction with regard to the Works.  
Z4	Third party agreements
Z6.1	The Consultant is responsible for the co-ordination of the services with any services to be carried out by others in respect of the Works and supplies any information required by others in respect of the Works and otherwise performs its obligations under this contract so as not to delay or disrupt the others in relation to the work to be carried out by such others.
Z4.1	The Client may enter into agreements with third parties in respect of the project.  Subject to the Consultant having received copies of such agreements as are relevant, the Consultant shall provide the Services in such manner and at such times so that no act or omission of the Consultant shall contribute to any breach by the Client of any such agreements.  Compliance with this clause by the Consultant shall not be a compensation event.
Z5	Third Party Rights
Z5	Save in respect of the rights of the Client’s Group Companies referred to in clause Z6 the Parties do not intend that any person who is not a party to this contract should have the right under the Contract (Rights of Third Parties) Act 1999 to enforce any term of this contract. The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this contract are not subject to the consent of any other person
Z6	Employees of the Consultant
Z6	The Consultant shall indemnify the Client and the Client’s Group Companies against any losses, liabilities, damages or costs (including but not limited to legal fees) and expenses incurred by, or awarded against, the Client or any of the Client’s Group Companies as a result of claims resulting from the labour provided by the Consultant in connection with national insurance contributions, graduated or auto-enrolment pension contributions or as a result of any non-conformance with any Acts of Parliament including, but without prejudice to the generality of the foregoing, the relevant Working Rule Agreements, the Equality Act 2010, the relevant Pensions Acts and any health & safety regulations.
Z7	The Core Clauses and Option Clauses
Insert new definitions in clause 11.2 as follows:
	‘Applicable Laws
	are any statutes, regulations, rules, orders, bylaws, notices, proclamations, delegated or subordinated legislation, and any planning or building permission or regulations or other official consents, requests or requirements made by any body of competent jurisdiction in respect of which the Client or Consultant has a legal obligation to comply, each as is in force from time to time.

	BBSRC
	the Biotechnology & Biological Sciences Research Council of Polaris House, North Star Avenue, Swindon, SN2 1UH.

	CDM Regulations
	are the Construction (Design and Management) Regulations 2015.

	Consultant's Documents
	are the documents comprising the Scope provided by the Consultant and the documents, drawings, details, plans, sketches, manuals, models, estimates, analyses, budgets, calculations, computer programs, software, graphical and non-graphical information and other similar documents and information (including items created and stored on discs, tapes and other electronically readable media) prepared or provided by or on behalf of the Consultant in relation to the Consultant’s design or this contract.

	Group Companies
	are any subsidiary or subsidiaries (of any tier) or holding company or companies (of any tier) or any subsidiary (of any tier) of any such holding company or companies and “subsidiary” shall bear the meanings given to it in section 1159 Companies Act 2006 but on the basis that the holding of not less than one quarter of voting rights shall be deemed to satisfy the condition in section 1159(1)(a).

	Funder
	is a party (acting for itself and, where it leads for a syndicate of persons, as agent and trustee for them) who agrees to provide or is providing finance for the carrying out of the Project or on the security of the completed Project.

	Purchaser
	is any purchaser of the whole or any part of the site upon which the Project is situated whether by way of freehold or long leasehold interest.

	Project
	is the construction and engineering project or works to which the service provided by the Consultant relates.

	Tenant
	is any tenant of the whole or any part of the site upon which the Project is situated.

	Force Majeure Event
	is any of the following events (and any circumstance arising as a direct consequence of any of the following events):
(a) [bookmark: _1507121877-1070125]war, invasion, civil war, rebellion, revolution, insurrection, military or usurped power or similar action,
(b) [bookmark: _1507121877-1283125]natural catastrophes and acts of God including but not limited to fire, lightning, flood, earthquake, windstorm or other natural disaster,
(c) [bookmark: _1507121877-1290125]the use or threat of terrorism or the activities of the relevant authorities in dealing with the use or threat of terrorism,


Z8 Clause 12.4: Delete and replace with:
‘Except where expressly provided in this contract, this contract constitutes the entire agreement between the Parties in connection with its subject matter and supersedes all prior representations, communications, negotiations and understandings concerning the subject matter of this contract.’
Z9 Insert a new clauses 12.5 - 12.7 as follows:
12.5	‘The invalidity, illegality or unenforceability in whole or in part of any of the terms of this contract does not affect the validity of any other term or the remainder of any affected term.
12.6	References to a document include any revision made to it in accordance with this contract.
12.7	The expression the Client shall include its successors in title and permitted assigns.
12.8	The invalidity, illegality or unenforceability in whole or in part of any of the terms of this contract does not affect the validity of any other term or the remainder of any affected term.’
Z10 Clause 13.7:
At the start of the clause delete ‘A’ and replace with: ‘Save in respect of notification and instruction under clauses 61.1 and 61.2, a’
Z11 Insert a new clause 13.10 as follows:
‘13.10	A communication sent by email will be treated as validly sent, unless the Parties agree otherwise in writing.’
Z12 Delete clause 16.1 are replace with the following: 
‘16.1	(a)	The Client gives no warranty as to the accuracy, consistency, sufficiency, legality or feasibility of any information contained within the documents which are part of this contract.
	(b)	The Consultant shall examine each part of the documents which are part of this contract and shall have satisfied themselves that there are no inconsistencies, discrepancies or conflicts within or between the documents which are part of this contract. 
	(c)	In the event of any inconsistencies, discrepancies or conflicts being discovered within or between the documents which are part of this contract, the Client shall decide and direct the Consultant as to which inconsistent, discrepant or conflicting provision is to prevail. 
	(d)	The Consultant shall comply with whichever provision the Client directs shall prevail and shall be excused from complying with any provisions which they are directed are to be disregarded.
	(e)	Notwithstanding any other provision of this contract, an instruction given by the Client under clause 16.1(c) will not be a Compensation Event under clause 60.’
Z13 Clause 17: Delete and replace with:
[bookmark: _Ref331003460]17.1	The Consultant shall and shall procure that any of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it shall:
[bookmark: a641140](a)	comply with all applicable laws, statutes and regulations relating to anti-bribery and anti-corruption (and for this purpose the UK’s Bribery Act 2010 (the Bribery Act) shall be deemed to apply (Relevant Laws));
(b)	comply with the Client’s Code of Conduct for Business Ethics (annexed at Appendix 3) as the Client may update it from time to time (the Policy);
(c)	not do, or omit to do, any act that will cause or lead the Client to be in breach of any of the Relevant Laws or the Policy;
(d)	have and shall maintain in place throughout the term of this contract its own policies and procedures, including adequate procedures under the Bribery Act, to ensure compliance with the Relevant Laws and the Policy, and will enforce them where appropriate;
(e)	promptly report to the Client (in writing) any breach of the Relevant Laws or the Policy by it or any of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it;
(f)	promptly report to the Client (in writing) any request or demand for any undue financial or other advantage of any kind received by the Consultant (or any of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it) in connection with the performance of this contract; and
(g)	if requested, provide the Client with any reasonable assistance, at the Client’s reasonable cost, to enable the Client to perform any activity required for the purpose of compliance with any of the Relevant Laws or the Policy.
17.2	The Consultant shall indemnify the Client against any losses, liabilities, damages, costs (including but not limited to legal fees) and expenses incurred by, or awarded against, the Client as a result of any breach of this clause 17 by the Consultant or any of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it.
[bookmark: a111016][bookmark: _Ref331003363]17.3	The Consultant warrants and represents to the Client that neither the Consultant nor any of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it:
(a)	has been convicted of any offence involving bribery or corruption, fraud or dishonesty;
(b)	to the best of its knowledge, has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence under the Relevant Laws; or
(c)	has been or is listed by any government agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or other government contracts.
17.4	The Consultant shall promptly notify the Client if, at any time during the term of this contract, its circumstances, knowledge or awareness or that of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it, changes such that it (or they) would not be able to repeat the warranties set out in clause 17.3 at the relevant time.
17.5	If the Client terminates this contract under clause 91.8, the Consultant shall not be entitled to claim compensation or any further remuneration, regardless of any activities or agreements with additional third parties entered into before termination.
Z14 Clause 18: Delete clause and replace with:
‘If a Force Majeure Event occurs the Service Manager gives an instruction to the Consultant stating how it is to deal with the event.’
Z15 Clause 20.3: Delete and insert ‘Not Used’
Z16 Insert a new clause 20A as follows:
‘20A.1	In relation to the Consultant’s Documents the Consultant grants (or if such a grant cannot legally take place until a later date, agrees to grant) to the Client with effect from the date of this contract or, in the case of Consultant’s Documents not yet in existence, with effect from the date they are created, a royalty-free, non-exclusive, irrevocable licence (such licence to remain in full force and effect notwithstanding termination of this contract or the determination of the employment of the Consultant under it or the abandonment or completion of the whole of the service or any dispute under the contract) to use and reproduce all Consultant’s Documents for any purpose whatsoever connected with the service and such other purposes as are reasonably foreseeable (including, but without limitation, the execution, completion, maintenance, letting, advertisement, modification, extension, reinstatement and repair of the service). Such licence carries the right to grant sub-licences and is transferable to third parties.
20A.2	The Client does not hold the Consultant liable for any use it may make of the Consultant’s Documents for any purpose other than that for which they were originally provided unless the Consultant authorises such use and confirms that the Consultant’s Documents are suitable for it.
20A.3	The Consultant irrevocably waives, and procures that each of its Subcontractors and suppliers irrevocably waives, any rights it or they may have under Chapter IV (Moral Rights) of Part I of the Copyright, Designs and Patents Act 1988 in relation to the Consultant’s Documents.
20A.4	The Consultant indemnifies the Client against any claims, proceedings, compensations and costs the Client suffers (and the Client’s assignees or sub-licensees suffer) or for which the Client is liable in connection with any existing or future intellectual property right of any third party caused by or arising out of the carrying out of the service or by the exercise of the licence granted to the Client by the Consultant or any sub-licence granted pursuant to the Client’s licence (including any licence the Client gives to a third party) or by possession of the Consultant’s design or the Consultant's Documents.
20A.5	The Consultant agrees on reasonable request at any time and following reasonable prior written notice to give to the Client or those authorised by the Client access to the Consultant’s Documents and to provide up to three (3) copies of each of the Consultant’s Documents (including copy negatives and CAD disks) thereof at the Consultant’s expense.’
Z16	Insert a new clause 21.3 as follows:
‘21.3	Acceptance by the Client of any key person does not constitute acceptance that such individuals are suitable for the roles assigned to them or serve to relieve the Contractor of his duties or obligations under this contract.’
Z17	In clause 23.3: Delete ‘or’ from the end of the penultimate bullet point, and insert at the end of the clause:
‘the proposed Subcontractor has not been procured in accordance with the Scope,
the proposed subcontract conditions are not consistent with the Scope,
the proposed subcontract service represents too large a proportion of the total service, or
the proposed subcontract does not include an obligation on the Subcontractor to novate or otherwise transfer the subcontract to the Client if required to do so in accordance with the contract.’
Z18	Insert a new clause 24.4 as follows:
‘24.4 	The Consultant carries out and completes the service in a proper and workmanlike manner, and performs its obligations under this contract in accordance with all Applicable Laws.’
Z19	Insert a new clause 24.5:
‘24.5	The Consultant does not use or specify for use in relation to the service and does not authorise or approve the specification or use by Others of any products or materials not in conformity (or which incorporate substances which are not in conformity) with relevant British Standards or Codes of Practice or which at the time of specification or use are widely known to builders or designers of the relevant discipline within the construction industry to be dangerous or hazardous to health and safety or deleterious to the integrity or durability of buildings and/or for other structures and/or finishes in the particular circumstances in which they are used or which are otherwise not in accordance with Applicable Laws and/or the guidelines contained in the edition of the publication ‘Good Practice in the Selection of Construction Materials’ published by The British Council for Offices current at the date of this contract.
If in the performance of its duties under this contract, the Consultant becomes aware that it or any other person has specified or used, or authorised or approved the specification or use by Others of, any such products or materials, the Consultant notifies the Client in writing forthwith. This clause does not create any additional duty for the Consultant to inspect or check the work of Others which is not required by this contract.’
Z20	 Insert new clause 24.6: 
‘24.6.1	The Consultant:
complies with its statutory duties under the CDM Regulations,
to the extent that it is in control of the Site or any part of it within the meaning of section 4 of the Health and Safety at Work etc Act 1974 keeps the Site, the access thereto and the egress therefrom safe and without risk to the health of persons using it, and
co-operates at all times, so far as is reasonably practicable, with all parties having health and safety responsibilities on or adjacent to the Site for the effective discharge of those responsibilities.’
24.6.2	The Consultant to the extent that it is in control of the Site or any part of it within the meaning of section 4 of the Health and Safety at Work etc Act 1974 keeps the Site, the access thereto and the egress therefrom safe and without risk to the health of persons using it.’
Z21 Add a new clauses 23.4 -23 6 as follows:
‘23.4	The Subconsultant’s appointment is executed as a deed in the terms of NEC4 Professional Services Contract, with such modifications as the Consultant or Subconsultant shall propose and the Client shall approve, including such modifications as may be required to enable the use of NEC4 Professional Services Contract as an appointment between a consultant and sub-consultant prior to the Subconsultant commencing its services.
24.5	The Subconsultant’s appointment provides that the Subconsultant provides the Deeds of Collateral Warranty required by clause X8.
24.6	The Consultant provides a certified copy of such completed subconsultant appointment to the Client within fourteen (14) days of its execution, together with evidence of the Subconsultant’s professional indemnity insurance (where the Subconsultant is responsible for any part of the design).’
Z22 Clause 25: Delete and replace with:
‘The Client assigns, charges or otherwise transfers this contract or the benefit hereof at any time without the consent of the Consultant. The Client does not novate this contract without the prior written consent of the Consultant (such consent not to be unreasonably withheld or delayed). The Consultant does not assign, novate or otherwise transfer this contract without the prior written consent of the Client.’
Z23 Clause 26: Delete and replace with:
’The Consultant does not without the prior written approval of the Client divulge to any third party nor (except for the purposes of the service) make use of any confidential information relating to the Client, the service or otherwise (including, without limitation, information relating to methods and techniques of construction proposed by the Client, any financial information relating to the service and the contents of any drawings, details, documents or other information prepared by or on behalf of the Client) and does not release to any third party any information relating to the service and does not take or authorise the taking of any photographs of the service or publish or authorise the publication of any articles, photographs or other illustrations of the service.’
Z24 Clause 30.1:
At the end of the clause add: ‘The Consultant carries out the service regularly and diligently and without delay.’
Z25 In clause 31.3 after ‘Scope’ in bullet 4 insert ‘or other requirement of the contract’.
Z26 Insert a new clauses 50.7 and 50.8 as follows:
‘50.7	Where in each case a confidentiality agreement, parent company guarantee, novation agreement, collateral warranty and/or bond (of any nature) form required under this contract to be executed and returned by the Consultant within the respective period stated in this contract remains to be so executed and delivered at the end of such period, the Client shall be entitled to retain all sums due until the Consultant has executed and delivered the relevant documents to the Client.
50.8	In the event of the Consultant becoming insolvent (as defined within section 113 of the Housing Grants, Construction and Regeneration Act 1996), no further sum shall become due to the Consultant under this contract other than any amount that may become due to him under clause 93 and the Client need not pay any sum that has already become due either:
(a)	insofar as the Consultant has given or gives a pay less notice under clause Y2.3; or
(b)	if the Consultant, after the last date upon which such notice could have been given by the Client in respect of that sum, has become insolvent within the meaning of section 113 of the Housing Grants, Construction and Regeneration Act 1996.’
Z27 At the end of clause 51.4, insert the following:
‘The parties acknowledge that payment of such interest shall constitute a ‘substantial remedy’ for the purposes of the Late Payment of Commercial Debts (Interest) Act 1998 (as amended).’
Z28 Clause 60.1(11): After “breach of contract”, insert: ‘or other act of prevention’.  After “Client”, insert: ‘or any person for whom the Client is responsible’.
Z29 Clause 60.1(12): Delete and replace with:
‘An event which is a Force Majeure Event.’
Z30 Clause 60.1(15): Add to the end of the clause:
‘(or the Service Manager fails to reply to the Consultant’s quotation for a proposed instruction within the time allowed)’
Z31 Insert a new clause 60.4:
‘Notwithstanding the remaining terms of this contract the Consultant’s entitlement to a compensation event which is a Force Majeure Event or which is the direct result of a Force Majeure Event is limited to changes to the Key Dates and the Completion Date. The Service Manager does not change the Prices in the assessment of the effect of a Force Majeure Event.’
Z32 Clause 81.1: Add to the end of the clause ‘Any other liabilities not stated to be Client’s liabilities are Consultant’s liabilities.’ 
Z33 Add a new clause 82.4:
‘Each Party notifies the other Party as soon as reasonably practicable after its receipt of any formal written claim in respect of a matter which it is required to reimburse the other Party, and:
does not settle or compromise any claim without the prior agreement of the other Party (such agreement not to be unreasonably withheld or delayed) and
takes reasonable steps to mitigate any loss or damage’
Z34 Clause 83.1:In the Insurance Table provided in clause 83.1, the first paragraph under the heading of “Insurance against” is deemed to be amended to read as follows:
	‘Liability of the Consultant for claims made against him arising out of his failure to use the skill, care and diligence required by this contract in Providing the Services’.
Z35 At the beginning of clause 84.1 delete ‘Before’ and insert ‘Save in relation to professional indemnity insurance for liability for claims made against it arising out of the Consultant’s failure to use the skill and care normally used by professionals providing services similar to the service, before’
Add a new clause 84.3:
‘The Consultant maintains professional indemnity insurance cover with a reputable insurance company with a limit of indemnity of not less than that stated in the Contract Data Part One for each and every claim and without any unusual exclusions or limitations, from the commencement of the performance of the service until 12 years from Completion of the whole of the service (provided that such insurance is generally available in the market at commercially reasonable rates). Such insurance shall cover the Consultant’s liabilities and obligations in connection with the design of the service undertaken by the Consultant. As and when required to do so by the Client, the Consultant shall produce for inspection documentary evidence that the insurance required is being properly maintained. The Consultant shall immediately notify the Client in writing if it ceases to carry the insurance cover required by this clause 83.4 so that the parties may discuss the best ways and means of protecting their respective interests.’
Z35 Clause 87:
87.1:	Delete and replace with ‘Not used’.
87.2:	Delete and replace with ‘Not used’.
Z36 In clause 90.2, in the second row of the Termination Table, replace ‘R10’ with ‘R10A’
Z37 Clause 91.1:
In R10, after ‘arrangement’, insert ‘compromise or composition in satisfaction of its debts (including but not limited to any restructuring plan)’ 
At the end of the clause, delete ‘.’ and replace with ‘,’
Add to the end of the clause:
become subject to a moratorium under Part A1 of the Insolvency Act 1986, including but not limited to where a monitor is appointed or any document filed at court to obtain or apply for a moratorium or an order is made for a moratorium to come into force (R10A),
Z38 Add a new clause 91.1A as follows:
The Consultant’s right to terminate for reasons R1–R10A does not arise unless and to the extent that:
in the case where the Client has entered administration, an administrative receiver of the company has been appointed (otherwise than in succession to another administrative receiver), has gone into liquidation and/or a provisional liquidator of the Client is appointed (other than in succession to another provisional liquidator), the administrator, receiver or liquidator (as relevant) consents to the termination,
in any other case, the Client consents to the termination,
the court is satisfied that the continuation would cause the Consultant hardship and grants permission for the termination, or
the termination is otherwise permitted pursuant to s. 233B of the Insolvency Act 1986 as amended by the Corporate Insolvency and Governance Act 2020.’
Z39 Clause 91.4: Delete and replace with ‘Not Used’
Z40 Clause 91.7: Delete and replace with:
‘The Client may terminate if a Force Majeure Event occurs (R21).’
Z41 Clause 91.8 Delete and replace with:
‘The Client may terminate with immediate effect upon written notice to the Consultant if at any time after entry into this contract the Consultant or any of its officers, employees, agents, advisers, suppliers, service providers or other persons associated with it: 
(a) 	breaches clause 17.1;
(b) 	is unable to repeat the warranties set out in clause 17.3;
(c) 	pleads guilty to or is convicted of any offence involving bribery or corruption, fraud or dishonesty;
(d) 	is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence under the Relevant Laws; and/or
(e) 	is listed by any government agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or other government contracts (R22)’
Z42 Add new clauses 91.9 – 91.10 as follows:
‘91.9	The Client may terminate the contract at will at any time by giving written notice to the Consultant. Any such termination will not give rise to a Compensation Event, claims for loss of profit or any indirect costs. The Consultant shall only be entitled to its reasonable proven direct costs of Providing the Services before the date of termination.
91.10	The Consultant’s right to terminate for reasons R16, R17, R19 or R20 does not arise where the Client is subject to any of the events listed in R1–R10 on or before the date the termination takes effect and the right to terminate had arisen before the Client is insolvent, in each case unless the exceptions in 91.1A apply’
Z43 X8: Delete and replace with the following:
X8.1	The Consultant shall, as a condition precedent to any obligation on the part of the Client to make any payment (or further payment) under this contract, within 14 days of a written request from the Client so to do, enter into collateral warranties under seal with:
(a)	BBSRC; and/or
(b)	any organisation providing finance in connection with the Works (or any part thereof);
in each case in the form of the warranty annexed at Appendix 1 with only such amendments as the Client may approve.
X8.2	The Consultant shall procure that each Subconsultant appointed with material design responsibility shall, upon request from the Client, enter into a collateral warranty with
(a)	BBSRC;
(b)	the Client; and/or
(c)	any organisation providing finance in connection with the Works (or any part thereof);
in each case in the form of the warranty annexed at Appendix 2 with only such amendments as the Client may approve.’
Z44 Y2.2: Delete paragraph 3 of Y2.2 and replace with the following:
‘A Consultant’s invoice which is submitted after its assessment date is deemed to have been received by the Client on the next assessment date.’
Z44 Amend Option Y(UK)2 as follows:
In clause Y2.2, line 9, delete ‘fourteen’ and replace with ‘twenty one’.
In clause Y2.3, line 2, delete ‘seven’ and replace with ‘five’

Appendix 1
Consultant Warranty
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THIS DEED is made the                            day of                                                        20
BETWEEN:
[BENEFICIARY] a company registered in [England] (Company No. [company number]) whose registered office is at [address] (the Beneficiary, which expression shall include its legal successors and permitted assignees);
[CONSULTANT] a company registered in [England] (Company No. [company number]) whose registered office is at [address] (the Consultant, which expression shall include its successors in title and permitted assignees);
PIRBRIGHT INNOVATIONS LIMITED (Company No. 04394007), whose registered address is Ash Road, Pirbright, Surrey GU24 0NF (the Employer);
BACKGROUND:
The Employer is undertaking the development of the Vet-VMIC (Veterinary Vaccine Manufacturing and Innovation Centre at the Pirbright Institute, Ash Road, Pirbright, Woking, Surrey GU27 0NF (the Project).
The Employer intends to appoint a contractor to undertake works in relation to the Project (the Works).
By virtue of the agreement dated [date] (the Appointment, which expression shall include any amendment thereto) the Employer has appointed the Consultant to provide professional services (the Services) in connection with the design of the Project.
The Beneficiary has provided or has agreed to provide funds in connection with the Project or has a mortgage or charge over the Project or any part of it.
[bookmark: _Toc403755334][bookmark: _Toc256000000][bookmark: _Toc256000012][bookmark: _Toc103932729][bookmark: _Toc103932907]AGREED PROVISIONS
By this Deed and in consideration of the sum of ten pounds (£10.00) paid by the Beneficiary (receipt of which the Consultant hereby acknowledges) the Consultant agrees to enter into the obligations set out in this Deed.
[bookmark: _Toc286931198][bookmark: _Toc403755335][bookmark: _Toc256000001][bookmark: _Toc256000013][bookmark: _Toc103932730][bookmark: _Toc103932908]DEFINITIONS
In this Deed the following words and expressions shall where the context so admits be deemed to have the following meanings:
	Group Company:
	any of the Beneficiary or its subsidiary or subsidiaries (of any tier) or holding company or companies (of any tier) or any subsidiary (of any tier) of any such holding company or companies and “subsidiary” shall bear the meanings given to it in section 1159 Companies Act 2006 but on the basis that the holding of not less than one quarter of voting rights shall be deemed to satisfy the condition in section 1159(1)(a);

	Working Day:
	any day Monday to Friday excluding public holidays; and


[bookmark: _Toc286931199][bookmark: _Toc403755336][bookmark: _Toc256000002][bookmark: _Toc256000014][bookmark: _Toc103932731][bookmark: _Toc103932909]WARRANTY
The Consultant hereby warrants and undertakes to and with the Beneficiary that:
[bookmark: _Ref234304954]It has complied and shall continue to comply with all of its obligations, duties and undertakings expressed in or arising out of the Appointment when and if such obligations, duties and undertakings shall become due and performable;
[bookmark: _Ref234304955]Without prejudice to the generality of sub-clause 3.1.1 above, in respect of the performance of the Services, the Consultant has exercised and will continue to exercise the reasonable skill, care and diligence to be expected of a properly qualified and competent consultant of the Consultant’s discipline, experienced in performing duties similar to the Services on projects of a similar size scope and complexity as the Project and for the purpose of the standard of skill, care and diligence, the degree of competence shall be judged in the light of reasonable professional knowledge and standards current at the time the Services were provided;
In respect of such matters as lie within the scope of its Appointment, the Consultant owes to the Beneficiary a duty of care in carrying out its obligations and duties in connection with the Project and acknowledges that the Beneficiary is relying upon the Consultant’s reasonable skill, care and diligence in conformity with the standard described at sub-clause 3.1.2 above;
The obligations of the Consultant contained in this Deed shall not be diminished or reduced by any appointment by the Beneficiary of third parties to carry out any independent enquiry into the Project; and
No action or proceedings for any breach of this Deed shall be commenced against the Consultant after the expiry of twelve (12) years from the date of completion of the Works.
Deeds of Collateral Warranty
[bookmark: _Ref433276517][bookmark: DocXTextRef85][bookmark: DocXTextRef86]The Consultant shall, as the Beneficiary may at any time or times require, promptly execute and deliver a deed or deeds of collateral warranty in favour of Funders and/or Purchasers and/or Tenants and/or Operators and/or Contractors, in the terms of this Deed, mutatis mutandis, but excluding the terms of clause 3 (Substitution provisions) and of this clause 4.
[bookmark: _Ref433276518][bookmark: DocXTextRef88][bookmark: DocXTextRef87]If the Consultant fails to execute and deliver any deed pursuant to clause 4.1 within 7 days of the Beneficiary’s request, the Beneficiary may execute such deed on behalf of the Consultant and the Consultant hereby appoints the Beneficiary its attorney for the purpose of executing any such deed. The Consultant agrees to ratify and confirm any act done by the Beneficiary pursuant to this power of attorney and agrees that this power is irrevocable pursuant to section 4 of the Powers of Attorney Act 1971.
[bookmark: _Toc286931201][bookmark: _Toc403755338][bookmark: _Toc256000004][bookmark: _Toc256000016][bookmark: _Toc103932733][bookmark: _Toc103932911]LICENCE
The copyright in all drawings, details, plans, photographs, specifications, bills of quantities, reports and other documentation, data and information (whether in written form or stored electronically or otherwise), prepared or provided, or to be prepared or provided, by or on behalf of the Consultant in relation to the Project (the Information) shall remain vested in the Consultant.
[bookmark: _Ref234304958]The Consultant as beneficial owner hereby grants to the Beneficiary and its successors in title and assigns an irrevocable non-exclusive royalty-free licence to copy and use the Information and to reproduce the designs contained in it for any purpose relating to the Project including (but without limitation) the construction, completion, maintenance, reinstatement, extension, repair, and demolition of the Works and/or the Project. Such licence shall carry the right to grant sub-licences and shall be freely transferable to third parties.
The Consultant shall not be liable for any such use by the Beneficiary or its appointee of any of the Information for any purpose other than in connection with the Project.
The Consultant hereby warrants and undertakes that the Information and all other products of the Services shall be original in him and shall not infringe the copyright, design rights, moral rights or any other rights of any third party.
[bookmark: _Ref234304959]In so far as the copyright in any of the Information is vested in any person other than the Consultant (including any sub-consultant or supplier), the Consultant shall procure that the owner grants to the Beneficiary an irrevocable, royalty-free and non-exclusive licence in equivalent terms to that described in clause 5.2, such licence also to carry the right to grant sub-licences and to be transferable to third parties.
The Consultant shall indemnify the Beneficiary against all liability, losses, costs, damages and expenses (including those arising out of any claim, demand or proceedings) suffered or incurred by reason of any infringement or alleged infringement of any rights in the Information because of the use by the Consultant of the Information or the use by the Beneficiary of the rights granted under clause 5.2 and/or 5.5 for the purposes specified therein.
[bookmark: _Toc286931202][bookmark: _Toc403755339][bookmark: _Toc256000005][bookmark: _Toc256000017][bookmark: _Toc103932734][bookmark: _Toc103932912]PROFESSIONAL INDEMNITY INSURANCE
[bookmark: _Ref234304960]The Consultant warrants that it holds valid professional indemnity insurance in accordance with the terms of the Appointment and that the premiums for the current period of insurance have been duly paid to the insurers and that the Consultant will maintain such insurance until the date of completion of the Works and shall, subject to such insurance being generally available to consultants of the same discipline as the Consultant on reasonable terms and at commercially reasonable rates, maintain the insurance for twelve years thereafter.  If the insurance ceases to be so available the Consultant will immediately notify the Beneficiary and will obtain such reduced and/or alternative insurance as is available and as would be reasonable in the circumstances for it to obtain.
Whenever requested so to do by the Beneficiary, the Consultant shall produce documentary evidence that the insurance referred to in clauses 6.1 is being properly maintained and that the premiums have been paid.
[bookmark: _Toc286931203][bookmark: _Toc403755340][bookmark: _Toc256000006][bookmark: _Toc256000018][bookmark: _Toc103932735][bookmark: _Toc103932913]ASSIGNMENT
The Beneficiary may at any time, without the consent of the Consultant, assign in whole or part the benefit of this Deed:
by absolute assignment on an unlimited number of occasions to any Group Company of the Beneficiary;
as security on an unlimited number of occasions to any person, firm or corporate body who has provided or has agreed to provide funds in connection with the Project and/or any person having or acquiring a mortgage or charge over the Project or any part of it (and such rights may be re-assigned on redemption); and
by absolute assignment on a maximum of two other occasions.
The benefit of this Deed may not be assigned or dealt with further without the prior written consent of the Consultant, which consent shall not be unreasonably withheld or delayed.
The Consultant undertakes to the Beneficiary not to contend in any proceedings under this Deed that any person to whom the Beneficiary assigns or has assigned its rights under this Deed or any of them in accordance with the forgoing provisions of this clause shall be precluded from recovering therein any loss resulting from any breach of this Deed (whenever happening) by reason that such person is an assignee and not the original promisee hereunder or by reason that the Beneficiary named herein or any intermediate assignee of the Beneficiary escaped loss resulting from such breach by reason of the disposal of its interest in the Project.
[bookmark: _Toc286931204][bookmark: _Toc403755341][bookmark: _Toc256000007][bookmark: _Toc256000019][bookmark: _Toc103932736][bookmark: _Toc103932914]PROPER LAW AND JURISDICTION
The construction validity and performance of this Deed shall be governed by and construed in accordance with English Law and any disputes or differences between the parties shall be referred to the non-exclusive jurisdiction of the English Courts.
[bookmark: _Toc286931205][bookmark: _Toc403755342][bookmark: _Toc256000008][bookmark: _Toc256000020][bookmark: _Toc103932737][bookmark: _Toc103932915]THIRD PARTY RIGHTS
The parties hereto acknowledge and agree that it is not their intention for any term or provision of this Deed to confer or purport to confer on any third party any benefit or any right to enforce any provision of this Deed, whether pursuant to the provisions of the Contract (Rights of Third Parties) Act 1999 or otherwise.
[bookmark: _Toc286931206][bookmark: _Toc403755343][bookmark: _Toc256000009][bookmark: _Toc256000021][bookmark: _Toc103932738][bookmark: _Toc103932916]NOTICES
Any notice to be given under this Deed shall be deemed duly given if delivered by hand or sent by pre-paid special delivery post or by facsimile transmission to the party to be served, at or to that party’s above address or to such other address in the United Kingdom as the party to be served may from time to time select by prior written notice to the other party.
A notice shall be deemed to have been received:
if delivered by hand, on the day when the notice is left at the address of the party to be served PROVIDED it is delivered on a Working Day between 9.00 a.m. and 3.00 p.m. failing which it shall be deemed to have been received the next Working Day;
if sent by pre-paid special delivery post, on the Working Day next following the day of posting; or
if sent by facsimile transmission, on the day when the notice is transmitted to the party to be served PROVIDED it is transmitted on a Working Day between 9.00 a.m. and 3.00 p.m. failing which it shall be deemed to have been received the next Working Day.
[bookmark: _Toc286931208][bookmark: _Ref348944417][bookmark: _Ref348944694][bookmark: _Ref348944714][bookmark: _Toc403755344][bookmark: _Toc103932739][bookmark: _Toc103932917][bookmark: _Toc256000010][bookmark: _Toc256000022]DETERMINATION BY CONSULTANT
[bookmark: _Ref181452467][bookmark: _Ref181452636][bookmark: _Ref234304961]The Consultant covenants with the Beneficiary that he will not exercise nor seek to exercise any right to terminate the Appointment (or determine his employment thereunder) or discontinue the performance of any of his obligations under the Appointment for any reason whatsoever, including any breach on the part of the Employer, without giving to the Beneficiary not less than fifteen (15) Working Days’ notice of his intention to do so and specifying the grounds for the proposed termination, determination or discontinuance.
Any period stipulated in the Appointment for the exercise by the Consultant of a right of determination shall be extended, as may be necessary, to take account of the period of notice required under clause 11.1.
[bookmark: _Ref192564855]Compliance by the Consultant with clause 11.1 shall not be treated as a waiver of any breach on the part of the Employer giving rise to the right of termination or determination, nor otherwise prevent the Consultant from exercising its rights after the expiration of the notice, unless the right of termination or determination shall have ceased under the provisions of clause 12.
[bookmark: _Ref234304962][bookmark: _Ref234304966][bookmark: _Ref234304967][bookmark: _Toc286931209][bookmark: _Toc403755345][bookmark: _Toc103932740][bookmark: _Toc103932918][bookmark: _Toc256000011][bookmark: _Toc256000023][bookmark: _Ref127936444]STEP-IN
[bookmark: _Ref127936360][bookmark: _Ref234304963]The right of the Consultant to terminate the Appointment (or determine his employment thereunder) shall cease if, within the period of fifteen (15) Working Days referred to in clause 11.1, the Beneficiary (which expression shall include any receiver, administrative receiver or other appointee (in each case a Nominee) appointed by the Beneficiary) shall give notice to the Consultant:
requiring it to continue its obligations under the Appointment;
acknowledging that the Beneficiary is assuming all the obligations of the Employer under the Appointment; and
undertaking to the Consultant to discharge all payments which may subsequently become due to the Consultant under the terms of the Appointment and to pay to the Consultant any sums which have become properly due and payable to it under the Appointment but which remain unpaid.
[bookmark: _Ref127872812][bookmark: _Ref234304964]Upon compliance by the Beneficiary with the requirements of clause 12.1 the Appointment shall continue as if the right of termination or determination on the part of the Consultant had not arisen and as if the Appointment had been entered into between the Consultant and the Beneficiary to the exclusion of the Employer.
[bookmark: _Ref127936430][bookmark: _Ref234304965]Notwithstanding that as between the Employer and the Consultant, the Consultant’s right to terminate the Appointment (or determine his employment thereunder) may not have arisen, the provisions of clause 12.2 shall apply if the Beneficiary gives notice to the Consultant and the Employer to that effect and the Beneficiary complies with the requirements on its part under clause 12.1.
The Consultant shall not be concerned or required to enquire whether and shall be bound to assume that, as between the Employer and the Beneficiary, circumstances have occurred which permit the Beneficiary to give notice under clause 12.3.
The Consultant, acting in accordance with the provisions of this clause 12 shall not incur any liability to the Employer.
If the Beneficiary appoints a Nominee to exercise its rights under this clause 12, the Nominee shall act on behalf of the Beneficiary and shall have no personal liability to the Consultant but the Beneficiary shall be liable to the Consultant as guarantor for the payment of all sums from time to time due to the Consultant from the Nominee.
The Employer by its execution hereof agrees to the terms and conditions of this Deed.
Executed as a deed and delivered on the date specified at the beginning of this document.
	EXECUTED as a DEED by [BENEFICIARY] by the signature of a director and the company secretary or of two directors of the company:
	)
)
)
)
	_____________________________
	Director
	_____________________________
	Director/Company Secretary




	EXECUTED as a DEED by [CONSULTANT]  by the signature of a director and the company secretary or of two directors of the company:
	)
)
)
)
	_____________________________
	Director
	_____________________________
	Director/Company Secretary



	EXECUTED as a DEED by PIRBRIGHT INNOVATIONS LIMITED  by the signature of a director and the company secretary or of two directors of the company:
	)
)
)
)
	_____________________________
	Finance Director/Company Secretary
	_____________________________
	Director
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(2)    [SUB-CONSULTANT]
(3)  [THE CONSULTANT]

	SUB-CONSULTANT'S COLLATERAL WARRANTY
relating to Vet-VMIC (Veterinary Vaccine Manufacturing and Innovation Centre), THE PIRBRIGHT INSTITUTE, ASH ROAD, PIRBRIGHT, WOKING, SURREY GU27 0NF 
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THIS DEED is made the                            day of                                                        20
BETWEEN:
1. [BENEFICIARY] a company registered in [England] (Company No. [company number]) whose registered office is at [address] (the Beneficiary, which expression shall include its legal successors and permitted assignees);
[SUB-CONSULTANT] a company registered in [England] (Company No. [company number]) whose registered office is at [address] (the Sub-Consultant, which expression shall include its successors in title and permitted assignees);
[CONSULTANT] a company registered in [England] (Company No. [company number]) whose registered office is at [address] (the Consultant);
BACKGROUND:
1. [PIRBRIGHT INNOVATIONS LIMITED (Company No. 04394007, (the Employer)][footnoteRef:1] [The Beneficiary][footnoteRef:2] is undertaking the development of the Vet-VMIC (Veterinary Vaccine Manufacturing and Innovation Centre at the Pirbright Institute, Ash Road, Pirbright, Woking, Surrey GU27 0NF (the Project). [1:  To be included in warranty to BBSRC]  [2:  To be included in warranty to Pirbright Innovations Limited] 

By virtue of the agreement dated [date] (the Appointment, which expression shall include any amendment thereto) the Employer has appointed the Consultant to provide professional services (the Services) in connection with the Project.
By virtue of the agreement dated [date] (the Sub-Consultant’s Appointment, which expression shall include any amendment thereto) the Consultant has appointed the Sub-Consultant to provide professional services (the Sub-Consultant’s Services) in connection with the design of the Project.
[The Beneficiary has provided or has agreed to provide funds in connection with the Project or has a mortgage or charge over the Project or any part of it.][footnoteRef:3] [3:  To be included in warranty to BBSRC] 

1. [bookmark: _Toc256000024]AGREED PROVISIONS
By this Deed and in consideration of the sum of ten pounds (£10.00) paid by the Beneficiary (receipt of which the Sub-Consultant hereby acknowledges) the Sub-Consultant agrees to enter into the obligations set out in this Deed.
[bookmark: _Toc256000025]DEFINITIONS
In this Deed the following words and expressions shall where the context so admits be deemed to have the following meanings:
	Group Company:
	any of the Beneficiary or its subsidiary or subsidiaries (of any tier) or holding company or companies (of any tier) or any subsidiary (of any tier) of any such holding company or companies and “subsidiary” shall bear the meanings given to it in section 1159 Companies Act 2006 but on the basis that the holding of not less than one quarter of voting rights shall be deemed to satisfy the condition in section 1159(1)(a);

	Working Day:
	any day Monday to Friday excluding public holidays; and


[bookmark: _Toc256000026]WARRANTY
The Sub-Consultant hereby warrants and undertakes to and with the Beneficiary that:
It has complied and shall continue to comply with all of its obligations, duties and undertakings expressed in or arising out of the Sub-Consultant’s Appointment when and if such obligations, duties and undertakings shall become due and performable;
Without prejudice to the generality of sub-clause 3.1.1 above, in respect of the performance of the Sub-Consultant’s Services, the Sub-Consultant has exercised and will continue to exercise the reasonable skill, care and diligence to be expected of a properly qualified and competent consultant of the Sub-Consultant’s discipline, experienced in performing duties similar to the Sub-Consultant’s Services on projects of a similar size scope and complexity as the Project and for the purpose of the standard of skill, care and diligence, the degree of competence shall be judged in the light of reasonable professional knowledge and standards current at the time the Sub-Consultant’s Services were provided;
In respect of such matters as lie within the scope of its Sub-Consultant’s Appointment, the Sub-Consultant owes to the Beneficiary a duty of care in carrying out its obligations and duties in connection with the Project and acknowledges that the Beneficiary is relying upon the Sub-Consultant’s reasonable skill, care and diligence in conformity with the standard described at sub-clause 3.1.2 above;
The obligations of the Sub-Consultant contained in this Deed shall not be diminished or reduced by any appointment by the Beneficiary of third parties to carry out any independent enquiry into the Project; and
No action or proceedings for any breach of this Deed shall be commenced against the Sub-Consultant after the expiry of twelve (12) years from the date of completion of the Works.
[bookmark: _Toc256000028]Deeds of Collateral Warranty
The Sub-Consultant shall, as the Beneficiary may at any time or times require, promptly execute and deliver a deed or deeds of collateral warranty in favour of Funders and/or Purchasers and/or Tenants and/or Operators and/or Contractors, in the terms of this Deed, mutatis mutandis, but excluding the terms of clause 3 (Substitution provisions) and of this clause 4.
If the Sub-Consultant fails to execute and deliver any deed pursuant to clause 4.1 within 7 days of the Beneficiary’s request, the Beneficiary may execute such deed on behalf of the Sub-Consultant and the Sub-Consultant hereby appoints the Beneficiary its attorney for the purpose of executing any such deed. The Sub-Consultant agrees to ratify and confirm any act done by the Beneficiary pursuant to this power of attorney and agrees that this power is irrevocable pursuant to section 4 of the Powers of Attorney Act 1971.
LICENCE
The copyright in all drawings, details, plans, photographs, specifications, bills of quantities, reports and other documentation, data and information (whether in written form or stored electronically or otherwise), prepared or provided, or to be prepared or provided, by or on behalf of the Sub-Consultant in relation to the Project (the Information) shall remain vested in the Sub-Consultant.
The Sub-Consultant as beneficial owner hereby grants to the Beneficiary and its successors in title and assigns an irrevocable non-exclusive royalty-free licence to copy and use the Information and to reproduce the designs contained in it for any purpose relating to the Project including (but without limitation) the construction, completion, maintenance, reinstatement, extension, repair, and demolition of the Works and/or the Project. Such licence shall carry the right to grant sub-licences and shall be freely transferable to third parties.
The Sub-Consultant shall not be liable for any such use by the Beneficiary or its appointee of any of the Information for any purpose other than in connection with the Project.
The Sub-Consultant hereby warrants and undertakes that the Information and all other products of the Sub-Consultant’s Services shall be original in him and shall not infringe the copyright, design rights, moral rights or any other rights of any third party.
In so far as the copyright in any of the Information is vested in any person other than the Sub-Consultant (including any sub-sub-consultant or supplier), the Sub-Consultant shall procure that the owner grants to the Beneficiary an irrevocable, royalty-free and non-exclusive licence in equivalent terms to that described in clause 5.2, such licence also to carry the right to grant sub-licences and to be transferable to third parties.
The Sub-Consultant shall indemnify the Beneficiary against all liability, losses, costs, damages and expenses (including those arising out of any claim, demand or proceedings) suffered or incurred by reason of any infringement or alleged infringement of any rights in the Information because of the use by the Sub-Consultant of the Information or the use by the Beneficiary of the rights granted under clause 5.2 and/or 5.5 for the purposes specified therein.
[bookmark: _Toc256000029]PROFESSIONAL INDEMNITY INSURANCE
The Sub-Consultant warrants that it holds valid professional indemnity insurance in accordance with the terms of the Sub-Consultant’s Appointment and that the premiums for the current period of insurance have been duly paid to the insurers and that the Sub-Consultant will maintain such insurance until the date of completion of the Works and shall, subject to such insurance being generally available to consultants of the same discipline as the Sub-Consultant on reasonable terms and at commercially reasonable rates, maintain the insurance for twelve years thereafter.  If the insurance ceases to be so available the Sub-Consultant will immediately notify the Beneficiary and will obtain such reduced and/or alternative insurance as is available and as would be reasonable in the circumstances for it to obtain.
Whenever requested so to do by the Beneficiary, the Sub-Consultant shall produce documentary evidence that the insurance referred to in clauses 6.1 is being properly maintained and that the premiums have been paid.
[bookmark: _Toc256000030]ASSIGNMENT
The Beneficiary may at any time, without the consent of the Sub-Consultant, assign in whole or part the benefit of this Deed:
by absolute assignment on an unlimited number of occasions to any Group Company of the Beneficiary;
as security on an unlimited number of occasions to any person, firm or corporate body who has provided or has agreed to provide funds in connection with the Project and/or any person having or acquiring a mortgage or charge over the Project or any part of it (and such rights may be re-assigned on redemption); and
by absolute assignment on a maximum of two other occasions.
The benefit of this Deed may not be assigned or dealt with further without the prior written consent of the Sub-Consultant, which consent shall not be unreasonably withheld or delayed.
The Sub-Consultant undertakes to the Beneficiary not to contend in any proceedings under this Deed that any person to whom the Beneficiary assigns or has assigned its rights under this Deed or any of them in accordance with the forgoing provisions of this clause shall be precluded from recovering therein any loss resulting from any breach of this Deed (whenever happening) by reason that such person is an assignee and not the original promisee hereunder or by reason that the Beneficiary named herein or any intermediate assignee of the Beneficiary escaped loss resulting from such breach by reason of the disposal of its interest in the Project.
[bookmark: _Toc256000031]PROPER LAW AND JURISDICTION
The construction validity and performance of this Deed shall be governed by and construed in accordance with English Law and any disputes or differences between the parties shall be referred to the non-exclusive jurisdiction of the English Courts.
[bookmark: _Toc256000032]THIRD PARTY RIGHTS
The parties hereto acknowledge and agree that it is not their intention for any term or provision of this Deed to confer or purport to confer on any third party any benefit or any right to enforce any provision of this Deed, whether pursuant to the provisions of the Contract (Rights of Third Parties) Act 1999 or otherwise.
[bookmark: _Toc256000033]NOTICES
Any notice to be given under this Deed shall be deemed duly given if delivered by hand or sent by pre-paid special delivery post or by facsimile transmission to the party to be served, at or to that party’s above address or to such other address in the United Kingdom as the party to be served may from time to time select by prior written notice to the other party.
A notice shall be deemed to have been received:
if delivered by hand, on the day when the notice is left at the address of the party to be served PROVIDED it is delivered on a Working Day between 9.00 a.m. and 3.00 p.m. failing which it shall be deemed to have been received the next Working Day;
if sent by pre-paid special delivery post, on the Working Day next following the day of posting; or
if sent by facsimile transmission, on the day when the notice is transmitted to the party to be served PROVIDED it is transmitted on a Working Day between 9.00 a.m. and 3.00 p.m. failing which it shall be deemed to have been received the next Working Day.
[bookmark: _Toc256000034]DETERMINATION BY SUB-CONSULTANT
The Sub-Consultant covenants with the Beneficiary that he will not exercise nor seek to exercise any right to terminate the Sub-Consultant’s Appointment (or determine his employment thereunder) or discontinue the performance of any of his obligations under the Sub-Consultant’s Appointment for any reason whatsoever, including any breach on the part of the Consultant, without giving to the Beneficiary not less than fifteen (15) Working Days’ notice of his intention to do so and specifying the grounds for the proposed termination, determination or discontinuance.
Any period stipulated in the Sub-Consultant’s Appointment for the exercise by the Sub-Consultant of a right of determination shall be extended, as may be necessary, to take account of the period of notice required under clause 11.1.
Compliance by the Sub-Consultant with clause 11.1 shall not be treated as a waiver of any breach on the part of the Consultant giving rise to the right of termination or determination, nor otherwise prevent the Sub-Consultant from exercising its rights after the expiration of the notice, unless the right of termination or determination shall have ceased under the provisions of clause 12.
[bookmark: _Toc256000035]STEP-IN
The right of the Sub-Consultant to terminate the Sub-Consultant’s Appointment (or determine his employment thereunder) shall cease if, within the period of fifteen (15) Working Days referred to in clause 11.1, the Beneficiary (which expression shall include any receiver, administrative receiver or other appointee (in each case a Nominee) appointed by the Beneficiary) shall give notice to the Sub-Consultant:
requiring it to continue its obligations under the Sub-Consultant’s Appointment;
acknowledging that the Beneficiary is assuming all the obligations of the Consultant under the Sub-Consultant’s Appointment; and
undertaking to the Sub-Consultant to discharge all payments which may subsequently become due to the Sub-Consultant under the terms of the Sub-Consultant’s Appointment and to pay to the Sub-Consultant any sums which have become properly due and payable to it under the Sub-Consultant’s Appointment but which remain unpaid.
Upon compliance by the Beneficiary with the requirements of clause 12.1 the Sub-Consultant’s Appointment shall continue as if the right of termination or determination on the part of the Sub-Consultant had not arisen and as if the Sub-Consultant’s Appointment had been entered into between the Sub-Consultant and the Beneficiary to the exclusion of the Consultant.
Notwithstanding that as between the Consultant and the Sub-Consultant, the Sub-Consultant’s right to terminate the Sub-Consultant’s Appointment (or determine his employment thereunder) may not have arisen, the provisions of clause 12.2 shall apply if the Beneficiary gives notice to the Sub-Consultant and the Consultant to that effect and the Beneficiary complies with the requirements on its part under clause 12.1.
The Sub-Consultant shall not be concerned or required to enquire whether and shall be bound to assume that, as between the Consultant and the Beneficiary, circumstances have occurred which permit the Beneficiary to give notice under clause 12.3.
The Sub-Consultant, acting in accordance with the provisions of this clause 12 shall not incur any liability to the Consultant.
If the Beneficiary appoints a Nominee to exercise its rights under this clause 12, the Nominee shall act on behalf of the Beneficiary and shall have no personal liability to the Sub-Consultant but the Beneficiary shall be liable to the Sub-Consultant as guarantor for the payment of all sums from time to time due to the Sub-Consultant from the Nominee.
The Consultant by its execution hereof agrees to the terms and conditions of this Deed.
Executed as a deed and delivered on the date specified at the beginning of this document.
	EXECUTED as a DEED by [BENEFICIARY] by the signature of a director and the company secretary or of two directors of the company:
	)
)
)
)
	_____________________________
	Director
	_____________________________
	Director/Company Secretary




	EXECUTED as a DEED by [SUB-CONSULTANT]  by the signature of a director and the company secretary or of two directors of the company:
	)
)
)
)
	_____________________________
	Director
	_____________________________
	Director/Company Secretary



	EXECUTED as a DEED by [CONSULTANT]  by the signature of a director and the company secretary or of two directors of the company:
	)
)
)
)
	_____________________________
	Director
	_____________________________
	Director/Company Secretary




Appendix 3
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Policy statement

The Research Council is a publicly-funded organisation which is dedicated to nurturing the highest
quality research by focusing on excellence with impact. Each year the Research Councils
collectively invest in research covering the full spectrum of academic disciplines from the medical
and biological sciences to astronomy, physics, chemistry and engineering, social sciences,
economics, environmental sciences and the arts and humanities.

Given this large investment of public funds, there is a need to ensure that the best interests of the
public are served in the way Councils and their employees pursue their business objectives.
Employees are therefore expected to conduct themselves in a way that ensures that the
organisation’s business is carried out efficiently and effectively, and also to adhere to the highest
standards of professional and ethical practice, as outlined in the seven principles of public life (see
Annex). To these ends, this policy sets out rules governing employees’ conduct and provides
guidance on the expected standards of conduct, both at work and in some outside activities.

The Research Council’s Code of Conduct is agreed with the Trade Union Side and complies with
legislation.

For the purposes of this policy, the use of the word "employee" covers Research Council
employees on permanent or temporary contracts as well as persons who are on secondment to the
Research Councils and non-employees such as students, contractors and other persons carrying
out work on Research Council premises and/or on behalf of the Research Councils.

The UK Shared Business Services Ltd (SBS) provides HR services across the Research Councils.
However some employees are deployed at establishments/facilities/vessels that do not access
services from SBS. In these cases references to the SBS or System (Employee Self Service) will
not apply and employees should refer to their Research Council HR team for assistance.

Whether a worker is deemed to be a worker or employee is not always clear under
employment legislation. In cases where managers or employees have any doubt as to
whether the code of conduct policy should apply, advice should be sought from the
Research Council HR team.
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Principles

RESEARCH COUNCIL CODE OF CONDUCT POLICY

The key principles of this policy, which applies to all employees, are:

Employees are required to familiarise themselves with this policy, (this will be
covered during the Induction process) and to adhere to the required standards
of conduct.

Employees are expected to act in accordance with the Research Council’s
policies and procedures

Employees are expected to conduct themselves at work with integrity, objectivity
and honesty.

Employees have a duty to act in a way that promotes the good name of the
Research Council; and, conversely, have a duty not to bring the Research
Council into disrepute by their actions (or inactions), statements or neglect of
their responsibilities.

All employees must actively seek to create a working atmosphere that is based
on trust, co-operation and mutual respect for others.

Disruptive, unethical or illegal conduct will not be tolerated. Allegations of such
conduct will be investigated thoroughly and addressed appropriately under the
relevant policy.

2. Breach of the Code of Conduct

2.1 A breach of this policy may result in disciplinary action, up to and including dismissal.

2.2 Breaches of behaviour or conduct in others working for the organisation should be reported
to the appropriate level of management or external body if appropriate.

2.3 Legal action may be considered if a criminal offence is suspected and, if appropriate, the
matter may be reported to the Police or other relevant authorities.

3. Conduct at Work

3.1 Employees are expected to conduct themselves in line with the Seven Principles in Public
Life as set out by the Committee on Standards in Public Life, available at the Annex.

3.2 Behaviour towards others

3.2.1 Employees are expected at all times to demonstrate respect, courtesy and co-operation
towards everyone they interact with at work internally and externally.
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RESEARCH COUNCIL CODE OF CONDUCT POLICY

Equality and Diversity

Employees and everyone they interact with at work have a right to be treated with fairness
and equity. Employees are therefore required to comply with the Research Council’s
Equality & Diversity policy and, in particular, have a personal responsibility to prevent their
behaviour having an unfair discriminatory effect, irrespective of the intention behind their
behaviour.

Employees are also expected to comply with the Research Council’s policy on Harassment.
Any form of harassment is a disciplinary offence.

Health & Safety

Employees have a duty to take reasonable care of their own health and safety and a
responsibility for the health and safety of others who may be affected by their activities.

Contact with the Media

Except where employees are authorised to handle enquiries from the media, these should
always be forwarded to the Research Council’s Press Office/Communications team.

RCUK employees may express and debate views freely and publicly on ideas, theories and
developments relevant to their professional science, expertise and competence. However
employees are advised not to comment publicly on Research Council activities or policies
without previously consulting with their Director and/or the Press Office/Communications
team.

All employees should be aware of their obligations under the Freedom of Information Act
2000 (FOI) which grants a public right of access to information. Employees can be held
criminally liable if it is found that they have frustrated a request for information under the
act.

The unauthorised passing of privileged or confidential information to the media or other
third parties is a disciplinary offence.

Use of Resources

The Research Council’s resources should be used solely in respect of its business and
employees should ensure the proper, economical, efficient use and safe keeping of
organisational resources.

Before an employee takes property off site they should ensure they have authorisation from
their Line Manager. The Research Council reserves the right of search of an employee
(and their vehicle) on its premises when there is good and sufficient reason, in accordance
with local guidance.
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Use of Research Council IT and Communication Systems

The Research Council’s IT and communication systems are provided to enable employees
to do their jobs effectively. Improper use of the Research Council’s computers, computer
networks and internet connections will be regarded as a disciplinary offence. The Research
Council will monitor network traffic and computer use and unacceptable use which is found
will be investigated. Further details, including the extent of permitted personal use of IT and
communication systems, are provided in the Research Council’'s Acceptable Use policy .

Employees must comply with the terms of any licences granted to the Research Council.
Unlawful use or copying of computer software is a disciplinary offence.

Flexi-time systems for recording/monitoring attendance (where applicable) must be used
with integrity. Misuse is a disciplinary offence.

Financial Propriety

The Research Council has a ‘zero-tolerance’ approach to fraud and aims to foster an
environment in which opportunities for fraud are minimised and in which suspicions of fraud
are reported. The Research Council is committed to rigorously investigating cases of
alleged fraud, to the recovery of any assets lost (through legal action if necessary) and to
taking action against perpetrators of fraud.

Employees have a contractual obligation:

e to use Research Council funds and other resources under their control only for the
purposes for which they are provided,

o to manage these resources with probity;

o not to benefit from personal gifts or hospitality attributable to their employment that
may compromise or be thought to compromise their integrity;

e not to make a profit secretly from their employment activity;
o to avoid waste or extravagance;
o toreport any suspected instances of irregularity, impropriety or fraud.

Employees whose responsibilities include the management of Research Council resources
must follow relevant instructions and guidance issued by the Research Council.

Confidentiality

All employees have a duty to protect official information held in confidence and not to
divulge it to unauthorised persons, inside or outside the Research Council. Information
about people or the Research Council’s business operations should only be removed from
the office with the necessary authorisation and with appropriate data protection safeguards
(e.g. encryption) in place.

Employees should continue to observe their duty of confidentiality when no longer working
for the Research Council.
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Information obtained in the course of work must not be used for personal gain or benefit.

Employees should make themselves aware of their obligations under the Data Protection
Act; and any disclosure of information must be in line with the Research Council’s data
protection and other relevant policies and procedures. If in doubt, clarification should be
sought from line managers or the Data Protection Officer.

Gifts & Hospitality

Employees should be aware that the giving or receiving of gifts, money, hospitality or other
favours may constitute a bribe if it is found to be an inducement for an action that would
provide an advantage to the employee or other parties. Such a breach is a disciplinary
offence and may constitute a criminal offence under the Bribery Act. Employees should
refer to the Research Council Disciplinary Policy.

Approaches from an outside organisation about the offer of an award or prize must be
discussed with line managers.

Handling Contracts

Only designated employees may enter into contracts or place orders on behalf of the
Research Council. Designated employees will be informed of their delegated authority to
do so.

Any employee whose work involves negotiation or contact with contractors, suppliers,
customers etc, should be scrupulous in avoiding any situation which might give rise to
criticism or suspicion or which might compromise the Council. An employee will be
required to prove that the receipt of a payment or other consideration from someone
seeking to obtain a contract or other advantage is not corrupt.

External Activities

As a general rule, the Research Council will not concern itself with the conduct of
employees outside work. However, activities and/or misconduct outside work which impact
adversely on an employee’s work performance or the organisation’s reputation may result
in further action (e.g. disciplinary).

Any employee who is the subject of any criminal proceedings or who becomes bankrupt or
insolvent must disclose this to their line manager.

Conflicts of Interest

Employees must declare to their manager any financial or non-financial interests that a

reasonable person might conclude were in conflict with the interests of the Council. Any
such declaration shall be kept on a Register of Interests held locally
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11.4 Consultancy Work

11.4.1 Employees are required to seek written approval before accepting paid consultancy work
which uses a) official time or resources and/or b) professional knowledge and skills gained
in the course of employment with the Council.

11.4.2 Employees will not normally receive either paid or unpaid special leave in order to
undertake consultancy work.

11.5 Political Activity

11.5.1 In general, employees are free to take part in political activities. Participation in any political

activity must only be undertaken in a personal capacity and employees should avoid
becoming involved in political controversy on matters affecting the Research Council.

As a courtesy, employees taking part in local political activities should inform their line
manager.

11.5.2 Some employees, in politically restricted posts, may be restricted in their ability to take part
in European or national political activities.

11.6 Parliamentary or European Assembly Candidates

11.6.1 Employees seeking adoption as a Parliamentary or European Assembly candidate should
inform their line manager and HR.

11.7 Publications, Broadcasts and lectures
11.7.1 Approval to participate in a lecture or broadcast as a representative of the Research
Council should be sought from line managers. Any fees would normally be payable to the

Research Council.

11.7.2 If an employee is invited to participate in a lecture/broadcast in a personal capacity on a
non-work related mater then permission will not normally be required.

As a courtesy, employees taking part in local political activities should inform their line
manager.

12. Review of Policy

12.1  This policy will be regularly reviewed to incorporate any legislation changes. The TU may
request that a policy is reviewed,
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Annex— The Seven Principles of Public Life

Selflessness

Holders of public office should act solely in terms of the public interest. They should not do so in order
to gain financial or other material benefits for themselves, their family, or their friends.

Integrity

Holders of public office should not place themselves under any financial or other obligation to outside
individuals or organisations that might seek to influence them in the performance of their official
duties.

Objectivity

In carrying out public business, including making public appointments, awarding contracts, or
recommending individuals for rewards and benefits, holders of public office should make choices on
merit.

Accountability

Holders of public office are accountable for their decisions and actions to the public and must submit
themselves to whatever scrutiny is appropriate to their office.

Openness

Holders of public office should be as open as possible about all the decisions and actions that they
take. They should give reasons for their decisions and restrict information only when the wider public
interest clearly demands.

Honesty

Holders of public office have a duty to declare any private interests relating to their public duties and to
take steps to resolve any conflicts arising in a way that protects the public interest.

Leadership
Holders of public office should promote and support these principles by leadership and example.

These principles apply to all aspects of public life. They were established by the First Report of the
Committee on Standards in Public Life, chaired by Lord Nolan, in 1996.
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