





Our Ref: «Contract_Reference»

Confirmation of Appointment (“The Agreement”) to the UCL Estates Preferred Supplier List
This Agreement is made on                                   2020 between:
(1)	UNIVERSITY COLLEGE LONDON incorporated by Royal Charter in England and Wales with number RC000631 whose principal address is at Gower Street, London WC1E 6BT ("UCL"); and
(2)	«Registered_Name» incorporated and registered in «Reg_Country» with company number «Co_Reg_Number» whose registered office is at «Registered_Address» (the "Contractor").
The Contractor is appointed as a potential supplier under the UCL Estates Preferred Supplier List for a period of three years from the date of this Agreement. During the term of this Agreement, the Contractor may be asked to tender or quote for services and works for the following categories:
· «Category_1»
Services and works that may be provided by the Contractor are more fully defined within the Information for Suppliers (provided at Appendix A). Specific scopes of work for individual projects shall be specified within call-off instructions. 
JCT Minor Works Building Contract with contractor’s design 2016 as amended by UCL’s Schedule of Amendments (provided at Appendix B) shall apply to any call-off instruction. By acceptance of this Agreement the Contractor shall be deemed to have accepted UCL’s Schedule of Amendments to JCT Minor Works Building Contract with contractor’s design 2016. No variation of these terms shall be accepted. 
Contracts awarded will be subject to a call-off procedure, such as request for quotation (RFQ) or request for proposal (RFP) as detailed in the Information for Suppliers. UCL may execute a Contract by issuing a Purchase Order, when indicated within a RFQ or RFP. UCL’s Schedule of Amendments to JCT Minor Works 2016 and the Information for Suppliers may be subject to amendment by UCL only, at any time. 
UCL will apply the framework management procedure detailed in the Information for Suppliers.  If the Contractor does not meet the targets set out, UCL reserves the right to terminate this Agreement with immediate effect and UCL shall have no liability to the Contractor in respect of such termination.
The Contractor shall not accept any order or request from UCL personnel other than nominated individuals within UCL’s estates department.
UCL may at any time order any or all of the services detailed in the category descriptions but it is under no obligation to do so. No guarantee or representation has been, or shall be deemed to have been, made by UCL in respect of the total quantity or value of services or works which UCL may order, and the Contractor acknowledges and agrees that it has not entered into this Agreement on the basis of any such guarantee or representation.
The Contractor shall maintain Constructionline Level 2 accreditation or higher for the duration of this Agreement. During the term of the Agreement and for a period of two years thereafter (or such longer period for which the Contractor may be required to maintain insurances under or in connection with any Contract awarded), the Contractor shall at its own cost maintain in force, with a reputable insurance company, a policy or policies of insurance providing the levels of cover listed below for any one occurrence or series of occurrences arising out of one event, to cover such liability as may arise under or in connection with any Contract awarded:
· Public Liability Insurance: £5,000,000
· Employers Liability Insurance: £1,000,000
· Professional Indemnity Insurance: £1,000,000
The Contractor shall, on the request of UCL, produce the insurance certificate giving details of cover and the receipt for the current year’s premium in respect of each insurance. The Insurance of Works alternate provision listed in Clause 5.4C of JCT Minor Works Building Contract with contractor’s design 2016 shall apply to any Contract awarded unless otherwise stated.
Nothing in this Agreement shall create an exclusive relationship between the Contractor and UCL for the supply of any services or works and UCL shall at all times be entitled to enter into contracts with other parties for the provision of services the same as or similar to the services detailed in category descriptions.
UCL may terminate this Agreement with immediate effect by giving written notice to the Contractor and UCL shall have no liability to the Contractor in respect of such termination.


Signed by the parties or their authorised representatives:
	
Signed by _____________________
for and on behalf of UNIVERSITY COLLEGE LONDON

	.......................................
Authorised Signatory

	Signed by _____________________
for and on behalf of «Registered_Name»

	.......................................
Director
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Appendix A – Information for Suppliers

Introduction
University College London ("UCL") has undertaken exercise to select potential suppliers to be appointed to the Small and Minor Works Preferred Supplier List (PSL). The PSL comprises of a range categories from general works to specialist trades.
UCL has appointed up to six suppliers for each category; UCL reserves the right to vary this with fewer or greater numbers of suppliers.
Overview of the Small and Minor Works Preferred Supplier List
Background
UCL undertakes a range of Small and Minor Works projects across our estate on an ad-hoc basis. These range from small project such as repainting walls, to more complex project refurbishing a set of rooms. Projects will range in value from £1,000 to £250,000.
Suppliers appointed to the PSL will have the opportunity to bid for works via a request for quotation process. Minor works may require a quotation, more complex projects will require a short request for proposal with price and technical aspects assessed.
UCL do not guarantee that suppliers will receive work as a result of being appointed to the PSL. 
Categories
Suppliers have been appointed a place on the PSL which will comprise of the following categories:
1. Blinds
Further categories may be added at a later date.
The categories may be adjusted as required by UCL to ensure they reflect the nature of the requirements and projects being undertaken.
Awarding works under the PSL
Tender Process
When UCL has identified a project that falls under Small and Minor Works, the following process will apply to appoint a Contractor to deliver the works:
1. The UCL Project Manager will produce a scope of works to specify what a supplier shall deliver.
2. The UCL Project Manager will select the most appropriate PSL category (and Band if applicable) for the scope of works.
3. The UCL Project Manager with prepare a Request for Quotation (RFQ) or Request for Proposal (RFP) depending on nature and complexity of the project.
a. A RFQ will be used for simple projects where suppliers shall be required to confirm they can deliver the scope of works, produce a risk assessment and method statement and provide a price.
b. A RFP will be used for more complex projects where suppliers shall be required to provide a proposal for how they will deliver the scope of works which may comprise of methodology, programme and project team; as well the price.
4. The RFQ or RFP will be issued to suppliers within the selected PSL Category (and Band if applicable) via UCL’s In-Tend Portal.
5. Suppliers will prepare their responses to the RFP or RFQ and submit them via UCL’s In-Tend Portal.
6. UCL will review the responses received via the UCL In-Tend Portal and determine the most advantageous response based on the criteria specified in the RFQ or RFP.
7. Suppliers will be advised of the outcome and the award will be finalised with either a Purchase Order or Contract for signature.
Suppliers are not mandated to respond to all RFQs and RFPs issued to them.
Forms of Contract
JCT Minor Works 2016 with UCL Amendments shall apply to all contracts awarded under the PSL.
Preferred Supplier List Management
Monitoring the Preferred Supplier List
To ensure that the PSL remains fit for purpose UCL will actively monitor suppliers and manage the list. Suppliers on the PSL will be monitored using the following Key Performance Indicators:

	Measure
	Description
	Calculation
	Target

	Submissions
	How frequently the supplier responds to RFQs and RFPs. This is to monitor whether supplier on the PSL are bidding for projects.
	Number of instances that submissions were received for the previous 10 RFQs and RFPs; divided by 10 and multiplied by 100  
	Above 50%

	Contracts Awarded
	How frequently suppliers are successfully awarded contracts under the PSL. This is to ensure that viable suppliers are bidding for UCL projects.
	Number of successful submissions for the last ten RFQs and RFPs that were responded to; divided by 10 and multiplied by 100
	Above 10%

	Customer Satisfaction
	The level of satisfaction the end users have with the quality and delivery of the project
	The average of the overall score derived from customer satisfaction surveys.
	Above 50%

	Delivery to Time
	How well the supplier delivers the project within the programmed timetable
	Percentage difference between agreed practical completion milestone (for final delivered scope) and actual practical completion date, averaged for the previous 10 projects.
	Below +10%

	Delivery to cost
	How well the supplier delivers the project within the quoted budget
	Percentage difference between quoted cost (for final delivered scope) and actual invoiced cost, averaged for the previous 10 projects. 
	Below +5%



If the supplier do not meet the targets for three consecutive months, UCL may terminate their appointment to the PSL and their place within the category will be taken up by an alternative supplier sourced from a reserve list.
Refreshing the Preferred Supplier List
The PSL will be periodically refreshed and existing suppliers will be invited to reapply alongside new potential suppliers.
The refresh will generally be undertaken as follows: 
· Annually for high volume categories where the number of contracts awarded exceeds 50 per year
· Every two years for medium volume categories where the number of contracts awarded is between 20 and 49 per year
· Every three years for all other categories
When UCL refreshed the PSL, we may review the categories and revise, consolidate or add additional categories as required.

Annexes
Annex A:	Category Details

Annex A: Category Descriptions

	Category Name
	Window Blinds

	Category Description
	All variations of works for blinds including the full range of blind types, such as: 
· Fabric, Metal, Wood and Plastic 
· Blackout Blinds
· Energy Efficient Blinds
· Medical/Laboratory Blinds
 

	Example Projects
	Variation in range of applications blinds. 
Suppliers should clearly define which blind and types of work they are able to undertake and provide evidence and methodology of their experience of the following: 
· Building Main entrance and reception area’s
· General Offices – Cellular and open- plan type layouts to include office breakout spaces. 
· Meeting and seminar rooms.
· Teaching and learning spaces – Classrooms and lecture theatre’s. 
· Research laboratory’s and Clean room environments. 
· Research & field laboratory’s - To include wet – room laboratory environments. 
· All works to include using the variation in types of Blinds as listed below,
· Venetian Blinds
· Roller Blinds 
· Roof Blinds 
· Blackout / obscure blinds 
· Wooden blinds 
· Canopies and sail blinds 

	Specialist tools and equipment required
	Ability to work on Grade 1,2 & Grade 2* Listed historic buildings and undertake works which fall within conservation areas across the university campus. 

	Estimate Project Value Range
	Up to £50,000.

	Potential Locations
	To all central UCL buildings and satellite sites.
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	Insert at the end of the definition of “Employer”:

	“and includes its assignees as permitted under these Conditions”.


	RECITALS

	Third Recital
	Insert at the end of the third recital:

	
	“the Contractor confirms that (subject to the Conditions) the Contractor’s Designed Portion will meet the Employer’s Requirements;”.


	ARTICLES

	After Article 8
	Insert new Article as follows:

	“Article 9: Amendments – incorporation
	The Agreement and the Conditions shall have effect as modified by the attached Schedule of Amendments.” [N.B. This amendment is to be endorsed in manuscript on the standard form.]


						CONTRACT PARTICULARS

	Article 7
	The entry relating to Article 7 is to state that Article 7 and Schedule 1 do not apply.

	clauses 4.3 and 4.8 and Schedule 2
	The entries for clauses 4.3 and 4.8 (fluctuations) and Schedule 2 are deleted.

	Clause 7.2
	The entry relating to 7.2 Adjudication is to state:
“The Adjudicator is Dr Franco Mastrandrea of Hill International or, if he is unable or unwilling to act, Christopher Miers of Probyn Miers or if he is unwilling or unable to act, Mark Hackett of Mark Hackett Associates”

	Attestation
	The Agreement will be executed as a deed.


	CONDITIONS

	Section 1
	Definitions and Interpretation

	clause 1.1
	In the definition of “Conditions” at the end (before the full stop) insert:
“, all as amended by and incorporating the Schedule of Amendments attached to the Agreement”.
In the definition of “Interest Rate” delete “5%” and insert “3%”.
In the definition of “Joint Names Policy” after “Contractor” insert “and any Funder/Purchaser”.
In the definition of “Statutory Requirements” after “this Contract” insert:
“, any code of practice or guideline for the time being in force under the Health and Safety etc at Work Act 1974 or the Control of Pollution Act 1974 or the Environmental Protection Act 1990, any planning permission, building regulation approval or other consent or approval required for the execution of the Works”.

	
	Insert new definitions:

	
	“Anti-Corruption Laws 
	all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010.

	
	Anti-Corruption Policies 
	all policies and procedures designed to ensure compliance with Anti-Corruption Laws.

	
	Confidential Information
	any information which has been designated as confidential by either Party in writing or that which ought to be considered as confidential (however it is conveyed and on whatever media it is stored) including information which relates to the business affairs, properties, assets, trading practices, the Works, developments, trade secrets, intellectual property rights, know-how, personnel, customers and suppliers of either Party.

	
	Contractor’s Design Documents

	all drawings, details, plans, specifications, schedules, reports, calculations and other work, whether in written or electronic form (and any designs, ideas and concepts contained in them) prepared, conceived or developed by or on behalf of the Contractor in connection with the Works.

	
	Employer’s Policies
	any standards, policies and procedures applicable to the service which shall include, but are not limited to the Employer’s policies to be found from time to time under the ‘Employer’s Requirements’ on this website link: http://www.ucl.ac.uk/estates/contractors-and-designers/ each as may be updated from time to time or as set out in any updated or other policies issued by the Employer provided that the Contractor has been notified of such new or updated policies and if not found under the above link a copy has been provided to the Contractor.

	
	Environmental Information Regulations
	the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

	
	EPC Regulations
	Energy Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118).

	
	FOIA
	the Freedom of Information Act 2000 as may from time to time be amended, supplemented or replaced and any subordinate legislation made under this Act from time to time, together with any guidance and/or Codes of Practice issued by the Information Commissioner in relation to such legislation.

	
	Funder
	any person (acting on its own account and/or as agent and/or as trustee for others) who agrees to provide finance in connection with the Works or any part of them.

	
	Know-How
	all information not publically known which is used or required to be used in connection with the Works existing in any form and relating to the design, development, manufacture or production of any products; the operation of any process; the carrying out of the Works and/or part of the Works; the selection, procurement, construction, installation, maintenance or use of raw materials, plant, machinery or other equipment; the supply, storage, assembly or packing of raw materials, components or partly manufactured or finished products; quality control, testing or certification of any person.

	
	Own er
	any person who at the date of this Contract is the legal or beneficial owner of a freehold or long leasehold interest in the site of the Works or any part of it.

	
	Purchaser
	any person who agrees to purchase a freehold or long leasehold interest in the site of the Works or any part of it.

	
	Request for Information
	a request for information under FOIA or the Environmental Information Regulations.

	
	Tenant
	any person who intends to enter or has entered into a lease or an agreement for the grant of a leasehold interest in the premises standing or to be constructed on the site of the Works or any part of them. 

	
	Third Party
	any of the following:
any Funder;
any Purchaser;
any Owner; and
any Tenant.

	
	Third Party Agreement
	any agreement between the Employer and an interested third party (including, without limitation, any Third Party) relating to or affecting the carrying out and completion of the Works.”

	clause 1.5
	In the first line delete “Notwithstanding any other provision of this Contract” and insert “Subject to clause 2.15”. 

	clause 1.7.2
	In line 3 delete “and either Party’s consent under clause 3.1”.

	After clause 1.8
	Insert new clause 1.9:

	“Entire agreement
	1.9.1	This Contract contains the entire agreement between the Parties and supersedes any previous agreement, understandings or arrangements between the Parties in relation to the Works.
1.9.2	The Contractor warrants to the Employer that he does not enter into the Contract in reliance upon any antecedent or collateral representations, undertakings or promises of any nature whatsoever made by or on behalf of the Employer. The Parties agree that any statements, representations or warranties made or given by either Party during the course of negotiations which do not form part of the Contract are withdrawn, overridden and of no legal effect and that the Parties shall not be entitled to rely upon nor make any claim in law in relation to them.”


	Section 2
	Carrying out the Works

	clause 2.1.1
	In line 1 delete “using reasonable, skill care and diligence” and insert “(without prejudice to any express or implied warranties or conditions) using the skill, care and diligence which may reasonably be expected of a qualified and competent designer of the relevant discipline experienced in carrying out the design of works of a similar size, scope, nature and complexity to the CDP Works”.

	After clause 2.1.1
	Insert a new clause 2.1.1A:

	
	“2.1.1A	the CDP Works will when completed:
.1	comply with any performance specification or requirement included or referred to in the Employer’s Requirements; and
.2	comply with the Statutory Requirements;”.

	clause 2.1.2
	In line 3 delete “, subject to the provisions of clause 3.4.2”.

	After clause 2.1.4
	Insert new clauses 2.1A, 2.1B, 2.1C, 2.1D and 2.1E as follows:
“Compliance with Anti-Corruption Law
2.1A.1	The Contractor shall, and shall procure that all of its employees, agents, sub-consultants and sub-contractors who are carrying out works or services in connection with the Works shall: 
.1	comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Anti-Corruption Laws; and
.2	comply with the Employer’s published Anti-Corruption Policies as updated from time to time (current copies of which have been provided to the Contractor).
2.1A.2	If any breach of clause 2.1A.1 is suspected or known, the Contractor must immediately notify the Employer and co-operate fully with any resulting investigation. 
2.1A.3	The Contractor must immediately report to the Employer any request or demand for any undue financial or other advantage of any kind received by the Contractor in connection with the Works.
2.1A.4	The Contractor will have and will maintain in place throughout the term of this Contract its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010 to ensure compliance with the Anti-Corruption Laws, Anti-Corruption Policies and will enforce them where appropriate;
2.1A.5	The Contractor shall ensure that any person associated with the Contractor who is carrying out works in connection with this Contract does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Contractor in this clause 2.1A (‘Relevant Terms’).
2.1A.6	For the purpose of this clause 2.1A, the meaning of adequate procedures and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act) and section 8 of that Act respectively. For the purposes of this clause 2.1A a person associated with the Contractor includes but is not limited to any sub-contractor.
2.1A.7	Any breach of clause 2.1A shall for the purposes of clause 6.6 be deemed a breach of the Contractor’s obligations under this Contract which is not capable of remedy.
Compliance with Employer’s Policies
2.1B.1	In carrying out and completing the Works, the Contractor shall comply with the Employer’s Policies.
Freedom of Information and Data Protection
2.1C.1	The Contractor acknowledges that the Employer is subject to FOIA and the Environment Information Regulations and shall assist and co-operate with the Employer to enable the Employer to comply with information disclosure requirements under FOIA.
2.1C.2	The Contractor shall procure that its sub-contractors and sub-consultants shall:
.1	transfer any Request for Information which it receives to the Employer as soon as practicable after receipt and in any event within 2 working days of receiving a Request for Information;
.2	provide the Employer with a copy of all information in its possession or power in the form that the Employer requires within 5 working days (or such other period as the Employer may specify) of the Employer requesting that information; and
.3	provide all necessary assistance as is reasonably requested by the Employer to enable the Employer to respond to a Request for Information within the time for compliance set out in FOIA or the Environmental Information Regulations.
2.1C.3	The Employer shall be responsible for determining at its absolute discretion whether information:
.1	is exempt from disclosure in accordance with FOIA or the Environmental Information Regulations; or
.2	is to be disclosed in response to a Request for Information; and
in no event shall the Contractor respond directly to a Request for Information unless expressly authorized to do so by the Employer. 
2.1C.4	The Contractor acknowledges that the Employer may be obliged under FOIA or the Environmental Information Regulations to disclose information:
.1	without consulting the Contractor; or
.2	following consultation with the Contractor and having taken its views into account.
2.1C.5	The Contractor shall and shall ensure that all of its officers, employees, agents, sub-contractors and sub-consultants comply in all respects with all current data protection legislation, including the Data Protection Act 1998 (‘the DPA’).
2.1C.6	If in the reasonable opinion of the Employer, as a result of entering into the Contract, the Contractor becomes a “Data Processor” and the Employer a “Data Controller” as defined in the DPA, then the Contractor shall: 
.1	process Personal Data (as defined in the DPA) in accordance with the eight Data Protection Principles and, in particular, in order to comply with the Seventh Data Protection Principle, shall, and shall procure that its sub-contractors, sub-consultants and any other person within the control of the Contractor shall:
.2	process Personal Data only in accordance with instructions from the Employer;
.3	take reasonable steps to ensure the reliability of any employees who have access to Personal Data;
.4	take such technical and organisational security measures against unauthorised and unlawful processing of, accidental loss of, destruction of or damage to Personal Data as may be required, having regard to the state of technological development and the cost of any measures, to ensure a level of security appropriate to the harm that might result from such processing, loss, destruction or damage and the nature of the data to be protected;
.5	grant to the Employer such access as is reasonably necessary to enable the Employer to verify that the Contractor is performing its obligations under this clause 2.1C; and
.6	where applicable, comply with the provisions of the Telecommunications (Data Protection and Privacy) Regulations 1999 regarding unsolicited direct marketing.
2.1C.7	If the Works contain personal data governed by the DPA then the Contractor warrants that such data was obtained by the Contractor and is supplied to the Employer in compliance with the DPA and the Telecommunications (Data Protection and Privacy) Regulations 1999.
Equal Opportunities
2.1D.1   The Contractor shall comply with the Equality Act 2010, and any subordinate legislation made under the Act from time to time, together with any guidance and/or codes of practice issued in relation to such legislation, including but not limited to the Equality and Human Rights Commission Employment Statutory Code of Practice as amended from time to time.
2.1D.2   The Contractor shall create a working environment in which all employees, agents and sub-contractors are able to make best use of their skills free from discrimination and/or harassment.
2.1D.3   The Contractor shall ensure that all employees, agents and sub-contractors treat visitors, students, clients, suppliers, former staff members and any other persons they come into contact with while carrying out the Works equally and without discrimination.
2.1D.4   The Contractor shall comply with such equal opportunities and non-discrimination policies of the Employer as provided to the Contractor from time to time, which for the avoidance of doubt shall be Employer’s Policies for the purposes of clause 2.1B.1. 
Confidentiality
2.1E.1	The Contractor shall keep strictly confidential and shall not without the prior written approval of the Employer (which shall not be unreasonably withheld or delayed) divulge to any third party nor (except for the purposes of the Works) make use of any confidential information relating to the Employer, the Works or otherwise (including, without limitation, information relating to methods and techniques of construction proposed by the Employer, any financial information relating to the Works and the contents of any drawings, details, documents or other information prepared by or on behalf of the Employer). 
2.1E.2	The Contractor shall not, without the prior written approval of the Employer (which shall not be unreasonably withheld or delayed), publish or authorise the publication of any articles, photographs or other illustrations of the Works nor impart to any publication, journal or newspaper or any radio or television programme any information regarding the Works.
2.1E.3	Without prejudice to the generality of clause 2.1E.1 or clause 2.1E.2:
.1	each Party shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and
.2	neither Party shall disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the carrying out and completion of the Works or except where disclosure is otherwise expressly permitted by the provisions of the Contract.
2.1E.4	The Contractor shall take all necessary precautions to ensure that all Confidential Information obtained from the Employer under or in connection with the Works:
.1	is given only to such of its staff and professional advisors or consultants, engaged to advise it in connection with the Works as is strictly necessary for the carrying out and completion of the Works and only to the extent necessary for the carrying out and completion of the Works; and
.2	is treated as confidential and not disclosed (without prior approval from the Employer) or used by such staff and/or professional advisors and/or consultants otherwise than for the purposes of the Works.
2.1E.5	The Contractor shall ensure that such staff and/or professional advisors and/or consultants are aware of the Contractor’s confidentiality obligations under clauses 2.1E.1 to 2.1E.9.
2.1E.6	The Contractor shall ensure that each sub-contract shall fully incorporate the provisions of clauses 2.1E.1 to 2.1E.9 and that each sub-contractor, sub-consultant and/or supplier shall be bound by this clause. 
2.1E.7	The Contractor shall not use any Confidential Information it receives from the Employer otherwise than for the purposes of the Works.
2.1E.8	The Contractor shall comply with, and shall procure that the other parties referred to in clause 2.1E so comply with, any Employer Policy or direction from time to time implemented or issued by the Employer concerning the use of Confidential Information.
2.1E.9	The provisions of clause 2.1E.1 to 2.1E.7 shall not apply to any Confidential Information received by one Party from the other:
.1	which is or which becomes public knowledge (otherwise than by breach of this clause 2.1E);
.2	which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 
.3	which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; or
.4	which must be disclosed pursuant to a statutory or other legal obligation placed upon the Party making the disclosure, including any requirements for disclosure under FOIA.
2.1E.10	Nothing in this clause 2.1E shall prevent the Employer: 
.1	disclosing any Confidential Information for the purposes of the examination and certification of the Employer’s accounts; or
.2	disclosing any Confidential Information obtained from the Contractor to any person engaged in providing any services to the Employer for any purpose relating to or ancillary to the Works, provided that in disclosing information under this clause 2.1E.10.2 the Employer discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence.
2.1E.11	Nothing in this clause 2.1E shall prevent either Party from using any techniques, ideas or Know-How gained during the carrying out and completion of the Works in the course of its normal business, to the extent that this does not result in a disclosure of Confidential Information or an infringement of intellectual property rights.
2.1E.12	In the event that the Contractor fails to comply with clause 2.1E, the Employer reserves the right to terminate the Contractor’s employment in accordance with clause 6.4.”

	clause 2.2.1
	In lines 5 to 7 delete “they shall … to the Works” and replace with “the Contractor shall use materials and goods and standards of workmanship which are of sound and satisfactory quality.”

	After clause 2.2.2
	Insert new clauses 2.2.3 and 2.2.4:
“2.2.3	The Contractor warrants to the Employer that, unless otherwise instructed or authorised by the Architect/Contract Administrator, none of the following materials has been or will be used in the construction of the Works:
.1	any of the materials identified as potentially hazardous in the British Council for Offices publication Good practice in the selection of construction materials (current edition), other than in accordance with the recommendations as to good practice contained in section 2 of that publication; and
.2	any other material which (or the use of which) does not comply with relevant British Standard Specifications and Codes of Practice and good building practice current at the time of use or is otherwise generally known within the contracting industry at the time of use to be deleterious or harmful to health or to the durability of the Works in the particular circumstances in which it is used.
2.2.4	Notwithstanding any other provision of this Contract, neither any review or approval by or on behalf of the Employer nor any failure or omission by or on behalf of the Employer to review or to withhold approval of any matter shall relieve the Contractor of his obligations under this Contract to comply with the Contract Documents, with any instructions issued by the Contract Administrator or with any performance criteria contained in them. No admission, consent, comment (or failure to comment), sanction, acknowledgement, review, confirmation, direction or advice made or given (or not made or given) by or on behalf of the Employer shall operate to exclude or limit the Contractor’s liability for any breach of its obligations under this Contract.”

	clause 2.3
	Delete and insert:
“The Contractor shall commence the Works on the date for commencement stated in the Contract Particulars and shall thereupon regularly and diligently proceed with and complete the Works by the Date for Completion stated in the Contract Particulars. Provided that the Employer shall not be obliged to give possession of the site to the Contractor until the Employer is reasonably satisfied that the Construction Phase Plan fulfils the requirements of regulation 12(2) of the CDM Regulations and is otherwise appropriate to the Works.”

	clause 2.10
	At the end (before the full stop) insert:
“, provided that the Contractor has delivered to the Employer an Energy Performance Certificate and recommendation report in accordance with the EPC Regulations for each “building” or “building unit” (as defined in the EPC Regulations, taking into account Regulations 9(4) and (5)) comprised in the Works (and the Contractor shall notify the building control officer when these have been provided)”.

	clause 2.11
	In the fifth line after “other faults” insert “as soon as reasonably practicable or otherwise within such period as the Contract Administrator reasonably requires”.

	After clause 2.12
	Insert new clauses 2.13 to 2.17:	

	
	“2.13.1	The copyright in the Contractor’s Design Documents shall remain vested in the Contractor, but the Contractor grants to the Employer an irrevocable royalty-free non‑exclusive licence to use and to reproduce any or all of the Contractor’s Design Documents for any purpose connected with the Works, including (without limitation) the execution, completion, maintenance, letting, occupation, management, sale, advertisement, extension, alteration, reinstatement and repair of the Works.
2.13.2	The licence referred to in clause 2.13.1 carries the right to grant sub-licences and shall be transferable to third parties and shall subsist notwithstanding the termination (for any reason) of the Contractor’s employment under this Contract.
2.13.3	The Contractor waives or shall procure the waiver of any moral rights under Chapter IV of the Copyright, Designs and Patents Act 1988 that he or any sub-contractor might otherwise be deemed to possess as an author (as referred to in that Act) in respect of the Contractor’s Design Documents and/or the Works.
2.13.4	The Contractor shall not be liable for the consequences of any use of the Contractor’s Design Documents for any purpose which is inconsistent with that for which they were prepared.

	
	2.14	The Contractor shall perform his obligations under this Contract in such a manner as not to constitute, cause or contribute to any breach by the Employer of his obligations under any Third Party Agreement and shall indemnify the Employer against any losses arising from any such breach, provided that copies or relevant extracts of such agreements have previously been provided by the Employer to the Contractor. If copies or relevant extracts of any Third Party Agreements are provided to the Contractor after the date of this Contract and necessitate or result in an alteration or modification to the Works, such alteration or modification shall be treated as if it were an Architect’s/Contract Administrator’s instruction requiring a variation issued in accordance with clause 3.6.

	
	2.15	The rights set out in the Appendix shall vest in a Third Party pursuant to the Contracts (Rights of Third Parties) Act 1999 on the date that the Employer notifies the Contractor of the identity of the Third Party and the nature of its interest in the Works or the site of the Works.

	
	2.16 No right of either Party:
.1	to terminate the Contractor’s employment under this Contract;
.2	to agree to rescind, amend or otherwise vary or waive any of the terms of this Contract (other than the terms of clause 2.15 and the Appendix); or
.3	to settle any dispute under or in relation to this Contract,
shall be subject to the consent of any Third Party.

	
	2.17	Where a Third Party requires the Contractor to execute a collateral warranty in its favour in place of the provisions of clause 2.15, the Employer shall notify the Contractor accordingly. The Contractor shall, within 14 days of such notice and receipt of an engrossment from the Employer, execute and deliver to the Employer a deed of collateral warranty in favour of that Third Party on terms substantially the same as those set out in the Appendix. In the event that notice is given by the Employer under this clause 2.17, the provisions of clause 2.15 and the Appendix will not apply in respect of that Third Party.”


	Section 3
	Control of the Works

	clause 3.1
	Delete and insert:
“3.1.1	The Contractor shall not, without the prior written consent of the Employer, assign his interest in or any rights arising under this Contract.
3.1.2	The Employer may at any time assign the benefit of this Contract and any rights arising under it on written notice to the Contractor without the consent of the Contractor being required.”

	clause 3.3.2.1
	Delete and insert “Number not used”.

	clause 3.4.2
	Delete and insert “Number not used”.

	clause 3.5
	In the first and second lines delete “unreasonably delays … clause 3.4.2 or” and in the third line delete “other”.


	Section 4
	Payment

	clause 4.1
	At the end (before the full stop) insert:
“provided that the Contractor has given the Employer a valid VAT invoice for such amount”.

	clause 4.3.2
	At the end insert:
“and in respect of which the Contractor has provided the Employer with reasonable proof that the property in them is in him and that no sub-contractor or supplier (of any tier) has validly retained title to the same”.

	clause 4.3
	In the final sentence delete “14” and insert “28”.

	clause 4.8.3
	Delete “14” and insert “21”.

	clause 4.9
	In lines 1 and 2 delete “and any fluctuations provision … to apply”.


	Section 5
	Injury, Damage and Insurance

	clause 5.1
	In line 3 after “Works” insert “or of any obligation pursuant to clause 2.11”.

	clause 5.2
	In line 5 after “Works” insert “or of any obligation pursuant to clause 2.11”.

	clause 5.3
	In line 2 after “maintain” insert “until the date of issue of the certificate of making good under clause 2.12”.

	clause 5.7
	At the end of the first sentence (before the full stop) insert:
“(provided that it shall not be just and equitable for the Contractor to terminate his employment under this clause where the loss or damage was caused by the negligence or default of the Contractor or any Contractor’s Person)”.

	After clause 5.7 
	Insert new clauses 5.8 and 5.9:

	“Professional indemnity insurance
	5.8.1	The Contractor shall maintain professional indemnity insurance to cover each and every professional liability which he may incur under this Contract, with a limit of indemnity not less than [£5,000,000] in respect of each and every claim, provided that such insurance continues to be available in the United Kingdom market on reasonable terms and at commercially reasonable premium rates to contractors of similar standing to the Contractor.

	
	5.8.2	The insurance in clause 5.8.1 shall:
.1	be subject only to such conditions and excesses as may be usual in the United Kingdom market at the time; and
.2	be maintained with insurers licensed to carry on insurance business in the United Kingdom, from the date of this Contract and for a period expiring not less than 12 years after practical completion of the Works and notwithstanding the termination (for any reason) of the Contractor’s employment under this Contract.

	
	5.8.3	As and when reasonably required to do so by the Employer, the Contractor shall produce documentary evidence that the insurance required by this clause 5.8 is being properly maintained.

	
	5.8.4	The Contractor shall promptly notify the Employer if at any time he is unable to obtain insurance as required by clause 5.8.1 on reasonable terms and at commercially reasonable premium rates or at all or if there is any material reduction in the scope or level of cover offered by such insurance.

	Nuisance and trespass
	5.9.1	The Contractor shall at all times prevent any public or private nuisance (including, without limitation, any such nuisance caused by noxious fumes, dust, vibration, noisy working operations or the deposit of any material or debris on the public highway) or other interference with the rights of any adjoining or neighbouring landowner, tenant or occupier or any statutory undertaker or other third party arising out of the carrying out of the Works or of any obligation pursuant to clause 2.11. 

	
	5.9.2	Without prejudice to clause 5.9.1, the Contractor shall ensure that there is no trespass on or over any adjoining or neighbouring property arising out of or in the course of or caused by the carrying out of the Works or of any obligation pursuant to clause 2.11.

	
	5.9.3	The Contractor shall be responsible for and shall indemnify the Employer from and against any and all expenses, liabilities, losses, claims and proceedings whatsoever resulting from any nuisance, interference or trespass referred to in clauses 5.9.1 and 5.9.2, save only to the extent that such nuisance, interference or trespass is an unavoidable consequence of compliance with an instruction of the Employer under this Contract which is not itself necessitated by any negligence, breach of statutory duty, omission or default of the Contractor or any Contractor’s Person.”


	Section 6
	Termination

	clause 6.1.2
	At the end insert “or on an application being made to the court for the appointment of an administrator”.

	clause 6.4.1.3
	After comma insert “2.1E, 3.1.1 or 3.3 or fails to comply with a written notice or instruction from the Architect/Contract Administrator,”.

	clause 6.5.2.2
	Delete and insert “Number not used”.

	clause 6.6
	In line 4 after “Bribery Act 2010” insert “or is otherwise in breach of the provisions of clause 2.1A”

	clause 6.7.1
	Renumber as clause 6.7.1.1 and in the first line after “Works” insert “and to make good any defects of the kind referred to in clause 2.11”.

	
	Insert new clauses 6.7.1.2 and 6.7.1.3:

	
	“6.7.1.2	unless the Contractor is in liquidation, the Employer may pay any supplier or sub-contractor for any materials or goods delivered or works executed for the purposes of this Contract before the date of termination insofar as the price thereof has not already been paid by the Contractor, and the amount of any such payment may be deducted from any sum due to the Contractor or may be recoverable from the Contractor by the Employer as a debt; and

	
	6.7.1.3	the Contractor shall without delay provide the Employer with 2 copies of all Contractor’s Design Documents then prepared, whether or not previously provided;”.

	clause 6.11.1
	Renumber as clause 6.11.1.1.

	
	Insert new clause 6.11.1.2:

	
	“6.11.1.2	the Contractor shall without delay provide to the Employer 2 copies of all Contractor’s Design Documents then prepared, whether or not previously provided;”.


	Section 7
	Settlement of Disputes

	clause 7.3
	Delete and insert:

	
	“Notices relating to disputes shall not be given by email, fax or other electronic means.”


	Schedule 1
	Arbitration

	
	Delete.


	Schedule 2
	Fluctuations Option

	
	Delete.
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Appendix
Third Party Rights
(referred to in clause 2.15)
0. DEFINITIONS AND INTERPRETATION
Unless the contrary intention appears, the following definitions apply in this Appendix:
“Contract” means the contract between the Employer (1) and the Contractor (2) (and any further agreement varying or supplementing it) to which this Appendix is appended.
“Practical Completion” means practical completion of the Works as certified pursuant to the Contract.
“Property” means the site of the Works.
“Third Party” includes any person to whom the benefit of this Appendix and/or any rights arising under it have been validly assigned in accordance with paragraph 0.
The rules of interpretation set out in the Contract apply to this Appendix.
Unless the contrary intention appears, references in this Appendix to numbered paragraphs are references to the relevant paragraph in this Appendix.
[bookmark: _Ref153246210]CONTRACTOR’S WARRANTIES
[bookmark: _Ref153246211]The Contractor warrants to the Third Party that it has observed and performed and will continue to observe and perform all its obligations under or arising out of the Contract in accordance with the terms of the Contract, provided always that:
the Contractor shall owe no greater obligations to the Third Party under this Appendix than it owes to the Employer under the Contract;
the Contractor shall be entitled in any proceedings under this Appendix to rely on any limitation in the Contract and to raise the equivalent rights in defence of liability (but excluding set‑offs or counterclaims) as if the Third Party had been named as a joint employer with the Employer under the Contract; and
the Contractor shall not be liable to the Third Party in respect of any delay to the completion of the Works (unless and until the Third Party has (if entitled) given notice to the Contractor under paragraph 0 or paragraph 0).
Without limiting paragraph 0, the Contractor warrants to the Third Party that it has exercised and will continue to exercise, in the performance of its design obligations under the Contract, the skill, care and diligence which may reasonably be expected of a qualified and competent designer of the relevant discipline experienced in carrying out the design of works of a similar size, scope, nature and complexity to the CDP Works.
The Contractor extends to the Third Party the benefit of all warranties on the part of the Contractor contained in the Contract.
The Contractor acknowledges that the Third Party shall be deemed to have relied and shall continue to rely upon the warranties given by the Contractor under this paragraph 0.
[bookmark: _Ref153246224]OBLIGATIONS PRIOR TO DETERMINATION OF THE CONTRACTOR’S EMPLOYMENT
[bookmark: _Ref153246225]The Contractor shall not exercise nor seek to exercise any right to determine its employment under the Contract for any reason, including any breach on the part of the Employer, without giving to the Third Party not less than 28 days’ notice of its intention to do so and specifying the grounds for the proposed determination.
Any period stipulated in the Contract for the exercise by the Contractor of a right of determination shall be extended, as necessary, to take account of the period of notice required under paragraph 0.
Compliance by the Contractor with paragraph 0 shall not be treated as a waiver of any breach on the part of the Employer giving rise to the right of determination, nor otherwise prevent the Contractor from exercising its rights after the expiration of the notice, unless the right of determination shall have ceased under the provisions of paragraph 0.
[bookmark: _Ref153246228]“STEP‑IN” RIGHT
[bookmark: _Ref153246229]The right of the Contractor to determine its employment under the Contract shall cease if, within the period of 28 days referred to in paragraph 0, the Third Party (which expression shall for the purposes of this paragraph 0 include any receiver, administrative receiver or other appointee (in each case a “Nominee”) appointed by the Third Party) shall give notice to the Contractor:
requiring it to continue its obligations under the Contract;
acknowledging that the Third Party is assuming all the obligations of the Employer under the Contract; and
undertaking to the Contractor to discharge all payments which may subsequently become due to the Contractor under the terms of the Contract and to pay to the Contractor within 7 days any sums which have become due and payable to it under the Contract but which remain unpaid.
[bookmark: _Ref153246239]Upon compliance by the Third Party with the requirements of paragraph 0, the Contract shall continue as if the right of determination on the part of the Contractor had not arisen and as if the Contract had been entered into between the Contractor and the Third Party to the exclusion of the Employer.
[bookmark: _Ref153246240]Notwithstanding that as between the Employer and the Contractor the Contractor’s right of determination of its employment under the Contract may not have arisen, the provisions of paragraph 0 shall apply if the Third Party gives notice to the Contractor and the Employer to that effect and the Third Party complies with the requirements on its part under paragraph 0.
The Contractor shall be bound to assume that, as between the Employer and the Third Party, circumstances have occurred which permit the Third Party to give notice under paragraph 0.
The Contractor, acting in accordance with the provisions of this paragraph 0, shall not incur any liability to the Employer.
If the Third Party appoints a Nominee to exercise its rights under this paragraph 0, the Nominee shall act on behalf of the Employer and shall have no personal liability to the Contractor, but the Third Party shall be liable to the Contractor as guarantor for the payment of all sums from time to time due to the Contractor from the Nominee.
[bookmark: _Ref454537913]USE OF CONTRACTOR’S DESIGN DOCUMENTS
[bookmark: _Ref153246247]On the date that the benefit of this Appendix vests in the Third Party, a copyright licence in like terms to that set out in clauses 2.13.1 and 2.13.2 of the Contract shall vest in the Third Party.
Clauses 2.13.3 and 2.13.4 of the Contract shall apply as if set out in this paragraph 0.
The Contractor shall provide copies of any or all of the Contractor’s Design Documents to the Third Party on request and upon payment by the Third Party of the Contractor’s reasonable copying charges.
[bookmark: _Ref153246253]INSURANCE
[bookmark: _Ref153246254]The Contractor shall comply with its obligation to maintain insurance in accordance with clause 5.8 of the Contract as if references in that clause to the Employer were to the Third Party.
[bookmark: _Ref153246261]ASSIGNMENT
The Third Party may at any time assign the benefit of this Appendix and/or any rights under it to any person (subject to a maximum of two such assignments) and in addition may at any time assign the benefit of this Appendix by way of security without the consent of the Contractor being required. Assignments to a subsidiary or holding company of the Third Party or any other subsidiary of the Third Party’s holding company shall not require the prior consent of the Consultant and shall not count towards such two occasions. Each assignment shall be notified to the Contractor.
OTHER REMEDIES
The liability of the Contractor under this Appendix shall not be released, diminished or in any other way affected by:
the appointment by the Third Party of any person to survey the Property or to monitor the carrying out of the Works or to inspect any documents relating to them on behalf of the Third Party or the failure to appoint such a person;
any approval or consent given or withheld or purported to be given or withheld by or on behalf of the Third Party; or
any other independent inquiry into any relevant matter which the Third Party may make or fail to make.
LIMITATION
No action or proceedings for any breach of this Appendix shall be commenced against the Contractor after the expiry of 12 years following Practical Completion.
NOTICES
Any notice or other communication required under this Appendix shall be given in writing and shall be deemed to have been properly given if compliance is made with section 196 of the Law of Property Act 1925 (as amended by the Recorded Delivery Service Act 1962 and the Postal Services Act 2000). 
GOVERNING LAW AND DISPUTES
The application and interpretation of this Appendix shall in all respects be governed by English law and any dispute or difference arising under it shall be subject to the exclusive jurisdiction of the English courts to which the Third Party and the Contractor irrevocably submit.
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