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Design and Bulild Contract (DB)

Appropriate:

e where detailed contract provisions are necessary and Employer's Requirements have been prepared and provided to the
Contractor;

e where the Contractor is not only to carry out and complete the works, but also to complete the design; and

¢ where the Employer employs an agent (who may be an external consultant or employee) to administer the conditions.

Can be used:

o where the works are to be carried out in sections;

e by both private and tocal authority employers.

Where the Contractor's design responsibility is restricted to discrete parts of the works and he is not responsible for completing the

design for the whole works, consideration should be given to using one of the JCT contracts that provide for the employment of an
Architect/Contract Administrator and limited design input by the Contractor.

This contract document is created using JCT's online service. Changes or choices made by the contract creator mean
that this document differs from the original JCT text. A comparison document, showing all the changes from the original
JCT text, is available and must be provided with the contract by the contract creator to all parties to the contract under
the terms and conditions of the use of this service. Please note that the finalised version of a contract document that
has been cutput from this service includes the comparison document automatically. Reports of failure to observe the
terms and conditions of the use of this service may result in this service being suspended.

This document has been produced electronically by Rapidocs software and is derived from the published printed version
(September 2018). Its use is subject to the software licence agreement. Thomson Reuters and the Thomson Reuters Logo are
trademarks of Thomson Reuters. Sweet & Maxwell ® is a registered trademark of Thomson Reuters {Professional) UK Limited.

For details of 2016 Edition changes, see the Design and Build Contract Guide {DB/G) and the Tracked Change Document.

www.jclitd.co.uk

Amended from published version. ® The Jeint Contracts Tribunal Limited 2016 B[e§}
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Preparation of Employer’s Requirements
Employer’s Requirements — inadequacy

Notice of discrepancies etc.

Discrepancies in documents

Divergences from Statutory Requirements
Emergency compliance with Statutory Requirements

Design Work - liabilities and limitation
Design Work - liabilities and limitation

Fees, Royalties and Patent Rights

Fees or charges legally demandable

Patent rights and royalties — Contractor’s indemnity
Patent rights — Instructions

Unfixed Materials and Goods — property, risk etc.
Materials and goods — on site
Materials and goods — off site

Adjustment of Completion Date
Related definitions and interpretation
Notice by Contractor of delay to progress
Fixing Completion Date

Relevant Events

Practical Completion, Lateness and Liquidated Damages
Practical completion

Non-Completion Notice

Payment or allowance of liquidated damages

Partial Possession by Employer
Contractor’s consent

Practical completion date

Defects etc. — Relevant Part
insurance — Relevant Part
Liquidated damages — Relevant Part

Defects
Schedules of defects and instructions
Notice of Completion of Making Good

Contractor’'s Design Documents
As-built Drawings
Copyright and use

Control of the Works

Access and Representatives
Access for Employer's Agent
Site Manager

Sub-Contracting
Consent to sub-contracting
Conditions of sub-contracting

Employer’s Instructions

Compliance with instructions
Non-compliance with instructions
Instructions other than in writing
Provisions empowering instructions
Instructions requiring Changes
Postponement of work

instructions on Provisional Sums
Inspection - tests

Work not in accordance with the Contract
Workmanship not in accordance with the Contract
Antiquities

CDM Regulations
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© The Joint Contracts Tribunal Limited 2016






DocuSign Envelope ID: CDF3C8BA-55E9-4056-91F C-9F779E0AFF61

DB 2016

14/06/2023 10:25 UTC 161497804

St Marys - Dodd Group - Design and Build Contract, 2016 Edition

Insurance of the Works and Existing Structures

6.7 Insurance Options and period
6.8 Related definitions
69 Sub-contractors — Specified Perils cover under Works Insurance Palicies
6.10 Terrorism Cover — policy extensions and premiums
6.11 Terrorism Cover — non-availability — Employer’s options
6.12 Evidence of insurance
6.13 Loss or damage — insurance claims and reinstatement
6.14 Loss or damage to Existing Structures - right of termination
Professional Indemnity Insurance
6.15 Obligation to insure
6.16 Increased cost and non-availability
Joint Fire Code - compliance
6.17 Application of clauses
6.18 Compliance with Joint Fire Code
6.19 Breach of Joint Fire Code — Remedial Measures
6.20 Joint Fire Cade — amendments/revisions
Section7  Assignment, Performance Bonds and Guarantees, Third Party Rights and Collateral Warranties
57
Assignment
71 General
7.2 Rights of enforcement
Performance Bonds and Guarantees
7.3 Performance Bonds and Guarantees
Clauses 7.7 to 7.11 - Preliminary
74 Rights Particulars
75 Notices
76 Exscution of Collateral Warranties
Third Party Rights from Contractor
77 Rights for Purchasers and Tenants
7.8 Rights for a Funder
Collateral Warranties from Contractor
7.9 Contractor's Warranties — Purchasers and Tenants
7.10 Contractor's Warranty — Funder
Third Party Rights and Collateral Warrantles from Sub-Contractors
7.1 Third Party Rights and Collateral Warranties from Sub-Contractors
Section8  Termination 60
General
8.1 Meaning of insolvency
8.2 Notices under section 8
8.3 Other rights, reinstatement
Termination by Employer
8.4 Default by Contractor
8.5 Insolvency of Contractor
8.6 Corruption and regulation 73(1}(b) of the PC Regulations
87 Consequences of termination under clauses 8.4 to 8.6
88 Employer’s decision not to complete the Works
Termination by Contractor
8.9 Default by Employer
8.10 Insolvency of Employer
Termination by either Party and regulations 73{1){a) and 73(1)(c) of the PC Regulations
8.11 Termination by either Party and regulations 73(1)(a) and 73(1)(c) of the PC Regulations
Consequences of Termination under clauses 8.9 to 8.11, etc.
8.12 Consequences of Termination under clauses 8.9 to 8.11, etc.
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Agreement

This Agreement

23 June 2023
is made the 20

Between

The Employer

St Marys Church of England Academy
g
And

The Contractor
Dodd Group (Midlands) Limited

Place of incorporation: England and Wales

) Where the Employer or Contractor is neither a company incorporated under the Companies Acts nor a company registered under the laws
of another country, delete the references to Company number and registered office. in the case of a company incorporated outside
England and Wales, pariiculars of its place of incorporation should be inserted immedately before its Company number.

As to execution by foreign companies and matters of jurisdiction, see the Design and Build Contract Gude.

Amended from published version. 1089 © The Joint Contracts Tribunal Limited 2016 (i)
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Seventh
whether any of Supplemental Provisions 1 to 10 apply is stated in the Contract Particulars,
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Article 6 Principal Contractor

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

Article 7 Adjudication

If any dispute or difference arises under this Contract, either Party may refer it to adjudication in
accordance with clause 9.2.1

Article 8 Arbitration

Where Article 8 applies®, then, subject to Article 7 and the exceptions set out below, any dispute or
difference between the Parties of any kind whatscever arising out of or in connection with this
Contract shall be referred to arbitration in accordance with clauses 9.3 to 9.8 and the JCT 2016
edition of the Construction Industry Model Arbitration Rules {CIMAR). The exceptions to this Article 8
are:

» any disputes or differences arising under or in respect of the Construction Industry Scheme or
VAT, to the extent that legislation provides another method of resolving such disputes or
differences; and

= any disputes or differences in connection with the enforcement of any degcision of an Adjudicator.

Article 9 Legal proceedings'®

Subject to Article 7 and (where it applies) to Article 8, the English courts shall have jurisdiction over
any dispute or difference between the Parties which arises out of or in connection with this Contract.

Article 10 Modern Slavery

In performing his obligations under this Contract, the Contractor shall, and shall ensure that each of
his Sub-Contractors shall, comply with the Mcdern Slavery Act 2015 [and comply with the Anti-Slavery
Policy] and all elements of Annex 5, have and maintain throughout the term of this Contract his own
policies and procedures] to ensure compliance.

The Contractor shall notify the Employer and Contract Managers at both the DfE and appointed
consultancy as soon as it becomes aware of any actual or suspected slavery or human trafficking in a
supply chain which has a connection with this Contract.

In the event that the Contractor fails to comply with this appendix 5 and article 10 and/or does not
provide details of proposed mitigating factors which in the reasonable opinion of the Employer are
acceptable, then the Employer resarves the right to terminate the employment of the Contractor under
this Contract in accordance with article 10 and appendix 5 appended to this contract.

4] As to adjudication in cases where the Employer is a residential occupier within the meaning of section 106 of the Housing Grants,
Construction and Regeneration Act 1996, see the Design and Build Contract Guide.

51 If it is Intended, subject to the right of adjudication and exceptions stated in Article 8, that disputes or differences should ba determined by
arbitration and not by legal proceedings, the Contract Particulars must siate that Article 8 and clauses 9.3 to 9.8 apply and the words "do
not apply” must be deleted. If the Parties wish any dispute or difference to be determined by the courts of another jurisdiction the
appropriate amendment should be made to Article 9 (see also clause 1.11 and Schedule 5 Part 1 and Part 2).

Amended from published version. 5 of 89 ® The Joint Contracts Tribunal Limited 2016 [y
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Supplemental Provision 8: Sustainable development and environmental considerations
* applies

Supplemental Provision 9: Perfarmance Indicators and monitoring
* applies

Supplemental Provision 10: Notification and negotiation of disputes
* applies

Where Supplemental Provision 10 applies, the respective nominees of the Parties are
Employer’s nominee

To be confirmed

Contractor’s nominee

To be confirmed

or such replacement as each Party may notify to the other from time to time

Article 4

Employer's Requirements
(State reference numbers and dates or other identifiers of the relevant docurnents.}™

Contract Document 2- St Marys - Employers requirements

Contract Document 5 - St Marys Academy - Tender Document & Drawing Issue Sheet

Contract Document 7 - St Marys Academy - Metering & Monitoring Employers Requirements, Rev B
Contract Document 8 - St Marys C of E Academy - Engineering Services Particular Specification -
Contract V6

Appendix 2 - Specifications and drawings

Appendix 3 - Site Information and Surveys

Appendix 4 - Preconstruction information and H&S

Appendix 5 - Modern Slavery

Appendix 7 - Installation providers KPl's

Contractor's Proposals
(State reference numbers and dates or other identifiers of the relevant documents.)™

Contract Document 3 - St. Marys - Cost Summary
Contract Document 4 - St Marys - Programme

Contract Sum Analysis
(State reference numbers and dates or other identifiers of the relevant documents.)™

Contract Document 3 - St. Marys - Cost Summary

Article B

Arbitration
(If neither sntry is deleted, Article 8 and clauses 9.3 to 9.8 do not apply. If disputes and differences are to be determined by
arbitration and not by legal proceedings, it must be stated that Article 8 and clauses 9.3 to 9.8 apply.)™

Articte 8 and clauses 9.3 to 9.8 {Arbitration)
* apply

14

Base Date

] If the relevant document or set of documents takes the form of an Annex to this Contract, it is sufficient to refer to that Annex.

[8) On factors to be taken into account by the Parties in considering whether disputes are to be determined by arbitration or by legal
proceedings, see the Design and Bui'd Contract Guide. See also footnote [5].
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Tender return date

BIM Protocol (where applicable)
(State title, edition, date or other identifiers of the relevant documents.)

Not applicable

Date for Completion of the Works
(where completion by Sections does not apply)

24th November 2023

1.7

Addresses for service of notices by the Parties
(If none is stated, the address in each case, subject to clause 1.7.3, shall be that shown at the commencement of the

Agreement. )
Employer
Contractor
23

Date of Possession of the site
(where possession by Sections does not apply)

30th May 2023

24

Deferment of possession of the site
(where possession by Sections does not apply)

Clause 2.4
* applies

Maximum period of deferment (if less than 6 weeks) is
.~eeks

2173

Limit of Contractor's liability for loss of use etc. {if any)

contract sum plus to cover incidentals and expenses

Liquidated damages
(where completion by Sections does not apply)

at the rate of

9] As to service of notices etc. outside the United Kingdom, see the Design and Build Contract Guide.

Amended from published version. 8 argg1 ® The Joint Contracts Tribunal Limited 2016
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235

Rectification Period

{where completion by Sections does not apply)
{If no other period is stated, the period is 6 months.)

onths
om the date of practical completion of the Works.In line with clause 2.27 from the date a practical
completion certificate is issued.

42,412and 4.13

Fluctuations Provision™
(Unless another option or entry is selected, JCT Fluctuations Option A applies.)

* no Fluctuations Provision applies

471

Method of payment — alternatives!
(If no Alternative is selected, Alternalive B applies.)

* periodically in accordance with Alternative B (clause 4.13)

4.7.2

Interim Payments — Interim Valuation Dates
(The dates apply for each Alternative; if no date is stated, the first interim Valuation Date is one month after the Date of
Possession.)

The first Inferim Valuation Date is
-Meeks from the start date
and thereafter the same date in each month or the nearest Business Day in that month®

4.15.4

Listed Items — uniquely identified
(Delete the entry if no bond is required.)

No bond is required for Listed ltems uniquely identified.

4.15.5

Listed Items — not uniquely identified
(Delete the entry if clause 4.15.5 does not apply)

No bond is required for Listed Items not uniguely identified.

[#0]  Unless the Fluctuations Provision is to be JCT Fluctuations Option A (set out in Schedule 7), delete all but one of the asterisked choices.
JCT Fluctuations QOptions B and C are no longer included in JCT contract documents but continue to be available on the JCT website
www.jctitd.co.uk. If an alternative fluctuation or cost adjustment farmula is to be used, the document(s) in which it is contained should be
identified here.

[11]  Delete whichever Alternative is not applicable. Where Interim Payments are to be made by stages (including by quantity of units and sub-
units completed) make the appropriate entries or prepara and insert a separate schedule of cumulative stage values.

[12]  The first Interim Valuation Date should not be more than one month after the Date of Possession.

Amended from published version. 9of 89 © The Joint Contracts Tribunal Limited 2016
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are set out in the following document(s)

Pool Re Cover

6.15

Professional Indemnity insurance

Leve! of cover
(If an alternative is not selected the amount shall be the aggregate amount for any one period of insurance. A period of
insurance for these purposes shall be one year unless otherwise stated.)

Amount of indemnity required
* relates to claims or series of claims arising out of one event

(If no amount is stated, insurance under clause 6.15 shall not be required.)
andis

Cover for pollution and contamination claims
(If no amount is stated, such cover shall not be required; unless otherwise stated, the required limit of indemnity is an
annual aggregate amount.)

* is not required

Expiry of required period of Professional Indemnity insurance is
(If no period is selected, the expiry date shall be 6 years from the date of practical completion of the Works.)

-

6.17
The Joint Fire Code

* does not apply""?
7.2

Assignment/grant by Employer of rights under clause 7.2
(If neither entry is deleted, clause 7.2 applies.)

Clause 7.2
* applies

7.341

Performance bond or guarantee from bank or other approved surety!®
(If this entry is not completed or the required form is not specified, a performance bond or guarantee is not required.)

* is not required

732

Guarantee from the Contractor’s parent company

* is not required

[15] Where insurance Option A applies these entries are made on information supplied by the Canlractor.

[16]  If a parformance bond is required, the identity of the issuer as well as the operativa terms of the bond should be agreed prior to execution
of the contract.

Amended from published version. 11 of 89 © The Joint Contracts Tribunal Limited 2016
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* The Rovyal institution of Chartered Surveyors
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Notes on Execution as a Deed

For the purposes of execution as a deed, two forms are provided for execution, one for the Employer
and the other for the Contractor. Each form provides four methads of execution, (A} to (D), for use as
appropriate. The full name of the Employer or Contractor {whether an individual, a company or other
body) should be inserted where indicated at the commencement of the relevant form. This applies
irrespective of the method used.

For public and private companies incorporated and registered under the Companies Acts, the three
principal methods of execution as a deed are:

{A) through signature by a Director and the Company Secretary or by two Directors;

{B) by affixing the company’s common seal in the presence of a Director and the Company
Secretary or of two Directors or other duly authorised officers; or

(C) signature by a single Director in the presence of a witness who attests the signature.

Methods {A) and (C) are available to public and private companies whether or not they have a
common seal. (Method (C)} was introduced by section 44(2)(b) of the Companies Act 2006.) Methods
{A) and (C) are not available under companies legislation to local authorities or to certain other bodies
corporate, e.g. bodies incorporated by letters patent or private Act of Parliament that are not
registered under companies legislation and such bodies may only use method {B).

Where method (A) is being used, delete the inappropriate words and insert in the spaces indicated
the names of the two Directors, ar of the Director and the Company Secretary, who are to sign.

If method (B) (affixing the common seal) is adopted in cases where either or both the authorised
officers attesting its affixation are not themselves a Director or the Company Secretary, their
respective office(s) should be substituted for the reference(s) to Director and/or to Company
Secretary/Director. (In the case of execution by bodies that are not companies, the reference to
*Company” under the second signature should be deleted where appropriate.)

Method (C) (execution by a single Director) has been introduced primarily, but not exclusively, for
'single officer’ companies. The Director should sign where indicated in the presence of a witness who
should then sign and set out his name and address.

Where the Employer or Contractor is an individual, he should use method (D) and sign where
indicated in the presence of a witness who should then sign and set out his name and address.

Amended from published version. 15 of 89 © The Joint Contracts Tribunal Limited 2016
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Execution as a Deed
Executed as a Deed by the Contractor

namely ' Dodd Group (Midlands) Limited

Signature

in the presence of

Witness’ signature ____ (Print name)

winess'adoress____ERREEEEEEEEEE

Note: The numbers on this page refer to the numbered paragraphs in the Notes on Execution as a Deed.

Amended from published version. 17 of 89
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Consultants: see clause 7.4.

Contract Documents: the Agreement and these Conditions, together with the Employer's
Requirements, the Contractor's Proposals, the Contract Sum Analysis and (where applicable) the BIM
Protocol.

Contract Particulars: the particulars in the Agreement and there described as such, including the
entries made by the Parties.

Contract Sum: the sum stated in Article 2.
Contract Sum Analysis: see the Second Recital and the Contract Particulars.
Contractor: the person named as Contractor in the Agreement.

Contractor’s Design Documents: the drawings, detalls and specifications of materials, goods and
workmanship and other related documents and information prepared by or for the Contractor in
relation to the design of the Works (including such as are contained in the Contractor’s Proposals),
together, where applicable, with any other design documents or information to be provided by him
under the BIM Protacol.

Contractor’s Persons: the Contractor's employees and agents, all other persons employed or
engaged on or in connection with the Warks or any part of them and any other person properly on the
site in connection therewith, excluding the Employer, Employer's Persons and any Statutory
Undertaker.

Contractor's Praposals: see the Second Recital and the Contract Particulars.

Date for Completion: the date stated as such date in the Contract Particulars (against the
reference to clause 1.1) in relation to the Works or a Section.

Date of Possession: the date stated as such date in the Contract Particulars (against the reference
to clause 2.3) in relation {o the Works or a Section.

Design Submission Procedure: such procedure as is specified by the BIM Protocol or, where that is
not applicable, the procedure set out in Schedule 1, subject to any modifications of that procedure
specified in the Contract Documents.

Development Control Requirements: any statutory provisions and any decision of a relevant
authority thereunder which control the right 1o develop the site.

Employer: the person named as Employer in the Agreement.

Employer Rights: any rights in favour of the Employer to be granted by sub-contractors in
accordance with the Rights Particulars, either by way of third party rights or JCT collateral warranty
SCWalE.

Employer’s Agent: see Article 3.

Employer's Final Statement: the final statement prepared by or on behalf of the Employer pursuant
to clause 4.24.4,

Employer's Persons: all persons employed, engaged or authorised by the Employer, excluding the
Contractor, Confiractor’s Persons, and any Statutory Undertaker but including any such third party as
is referred to in clause 3.15.2.

Employer’s Requirements: see the First Recital and the Contract Particulars.

Excepted Risks: see clause 6.8.

Existing Structures: any and all existing structures within which the Works or part of them are to be
executed or to which they are to form an extension, together with any Section for which a Section
Completion Statement has been issued and, as from the Relevant Date, any Relevant Part taken into
possession under clause 2.30.

Final Payment Notice: see clause 4.8.

Final Statement: see clauses 1.8 and 4.24.

Finance Agreement: the agreement between the Funder and the Emplayer for the provision of
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by the Employer.
Provisional Sum: a provisional sum for work included in the Employer’s Requirements.

Public Holiday: Christmas Day, Good Friday or a day which under the Banking and Financial
Dealings Act 1971 is a bank holiday.?*

Purchaser: any person named or otherwise sufficiently identifled as such {whether by class or
description) in or by the Rights Particulars to whom the Employer transfers or agrees to transfer his
interest in all or part of the Works.

Recitals: the racitals in the Agreement.

Rectiflcation Period: the period stated as such period in the Contract Particulars (against the
reference to clause 2.35) in relation to the Works or (where applicable) a Section.

Relevant Date: see clause 2.30.

Relevant Evant: see clause 2.26.

Relevant Matter: see clause 4.21.

Relevant Omission: see clause 2.23.3.
Relevant Part: see clause 2.30.

Retention: see clauses 4.14 and 4.16 10 4.18.

Retention Percentage: the percentage stated in the Gontract Particulars (against the reference to
clause 4.18.1).

Rights Particulars: see clause 7.4 and the Contract Particulars for that clause.

Scheme: Part 1 of the Schedule to The Scheme for Construction Contracts {England and Wales)
Regulations 1998.

Sections: (where applicable) the Sections into which the Works have been divided, as referred to in
the Fifth Recital and the Contract Particulars.

Saction Completion Statement: see clause 2.27.2.
Section Sum: see clause 2.34 and the Contract Particulars.

Site Materlals: all unfixed materials and goods delivered to and placed on or adjacent to the Works
which are intended for incorporation therein.

Specified Perlls: see clause 6.8.

Statutory Requirements: any statute, statutory instrument, regulation, rule or crder made under any
statute or directive having the force of law which affects the Works or performance of any obligations
under this Contract and any regulation or bye-law of any local authority or statutory undertaker which
has any jurisdiction with regard to the Works or with whose systems the Works are, or are to be,
connacted, including Development Control Requirements.

Statutory Undertaker: any local authority or statutory undertaker where executing work solsly in
pursuance of its statutory obligations, including any persons employed, engaged or authorised by it
upon or in cannection with that work.

Tenant: any person named or otherwise sufficiently identified as such (whether by class or
description) in or by the Rights Particulars to whom the Employer grants or agrees to grant a
leasehold interest in all or part of the Works.

Terrorism Cover: see clause 6.8.

Valuation: a valuation in accordance with the Valuation Rules, pursuant to clause 5.2.

Valuation Rules: see clauses 5.4 to 5.7.

[23] Amend as necessary if different Public Holidays are applicable.

Amended from published version. 210of 89 © The Joint Contracts Tribuna! Limited 2016 §ieh)
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1.8

1.7.3

1.7.4

175

in writing for the purposes of this Contract.®

Subject to ctauses 1.7.2 and 1.7.4, any notice, communication or document may be given
or served by any effective means and shall be duly given or served if delivered by hand or
sent by pre-paid post to:

1.7.3.1  the recipient's address stated in the Contract Particulars, or to such other
address as the recipient may from time to time notify to the sender; or

1.7.3.2 if no such address is then current, the recipient's last known principal business
address or (where a body carporate) its registered or principal office.

Any notice expressly required by this Contract to be given in accordance with this clause
1.7.4 shall be delivered by hand or sent by Recorded Signed for or Special Delivery post.
Where sent by post in that manner, it shall, subject to proof to the contrary, be deemed to
have been received on the second Business Day after the date of posting.

If in an emergency any communicafion is made orally with respect to health and safety, risk
of damage to property or insurance matters, written confirmation of it shall be sent as soon
thereafter as is reasonably practicable.

Effect of Final Statement

1.81

18.2

183

As from the due date for the final payment specified in clause 4.24.5 and in addition to the
effects referred to in clause 4.24.6, the Final Statement or, as the case may be, the
Employer's Final Statement (‘the relevant statement’) shall, except as provided in clauses
1.8.2 and 4.24.6 (and save in respect of fraud), have effect in any proceedings under or
arising out of or in connection with this Coniract (whether by adjudication, arbitration or
legal proceedings) as conclusive evidence that:

1.8.1.1  where and to the extent that any particular quality of any materials or goods or
any particular standard of an item of werkmanship was expressly described in
the Employer’s Requirements, or in any instruction issued by the Employer
under these Conditions, to be for his approval, the particular quality or standard
was to his reasonable satisfaction, but the relevant statement shall not be
conclusive evidence that they or any other materials, goods or workmanship
comply with any other requirement or term of this Contract;

1.8.1.2 all and only such extensions of time, if any, as are due under clause 2.25 have
been given; and

1.8.1.3 the reimbursement of direct loss and/or expense, if any, due to the Contractor as
agreed, ascertained or valued in accordance with these Conditions is in final
settlement of all and any claims which the Contractor has or may have arising
out of the accurrence of any Relevant Matters, whether such claim be for breach
of contract, duty of care, statutory duty or otherwise.

The effects of the relevant statement specified in clauses 1.8.1 and 4.24.6 shall in relation
fo the subject matter of any adjudication, arbitration or other proceedings be suspended
pending the conclusion of such proceedings, and shall thereafter be subject to the terms of
any decision, award or judgment in and any setllement of those proceedings:

1.8.2.1  where those proceedings are commenced before or within 28 days after the date
of issue of the relevant statement; or

1.8.2.2 in the case of an adjudication commenced within the period referred to in clause
1.8.2.1 in which the Adjudicator gives his decision after the date of issue of the
relevant statement, where arbitration or legal proceedings to determine the
dispute or difference in question are commenced within 28 days of the date of
that decision

but not otherwise.

For the purposes of clause 1.8.2 any proceedings shall be treated as concluded if during
any period of 12 months commencing on or after the issue of the relevant statement neither

[24] In cases where there is no BIM Protocol, the Parties should agree a communications protocol on or before entering into the Contract, or as
soan thereafter as is practicable, covering e.g. the medium or format to be used for the Design Submission Procedure {Schedule 1) if not
stated in the Employer’s Requirements or Contractor's Praposals. See the Design and Build Contract Guide.
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Section 2 Carrying out the Works

Contractor’'s Obligations

2.1 General obligations

2141

214

The Contractor shall carry out and complete the Works in a proper and workmanlike
manner and in compliance with the Contract Documents, the Construction Phase Plan and
Statutory Requirements and for that purpose shall complete the design for the Works
including the selection of any specifications for the kinds and standards of the materials,
goods and workmanship to be used in the construction of the Works so far as not
described or stated in the Employer's Requirements or Contractor’s Proposals, and shall
give all notices required by the Statutory Requirements.

The Contractor’s obligation to the Employer to comply with the Statutory Requirements
under clause 2.1.1 shall not apply to the extent that the relevant part or parts of the
Employer’s Requirements state specifically that the Employer's Requirements comply with
the Statutory Requirements.

The Contractor shall pass to the Employer all approvals received by the Contractor in
connection with the Statutory Requirements.

The Contractor shall comply with any instruction and be bound by any decision of the
Employer issued or made under or pursuant to these Conditions and any such instruction
or decision shall have effect except to the extent that it is varied by the Employer or under
the dispute resolution procedures of this Contract.

2.2 Materials, goods and workmanship

221

222

223

224

225

All materials and goods for the Works shall, so far as procurable, be of the kinds and
standards described in the Employer’'s Requirements or, if not there specifically described,
as described in the Contractor's Proposals or other Contractor's Design Documents. The
Contractor shall not substitute any materials or goods so described without the Employer's
consent which, if given, shall not relieve the Contractor of his other obligations.

Workmanship for the Works shall be of the standards described in the Employer's
Requirements or, if not there specifically described, as described in the Contractor's
Proposals or other Contractor's Design Documents.

The Contractor shall before carrying out the relevant work and/or ordering the retevant
goods or malerials provide the Employer with such samples of the standard of
workmanship or the quality of the goods or materials which the Contractor intends to
provide as are specifically referred to in the Employer's Requirements or in the Contractor's
Proposals.

The Contractor shall at the Employer’s request provide him with reasonable proof that the
materials and goods used comply with this clause 2.2.

The Contractor shall take all reasonable steps to encourage Contractor's Persons to be
registered cardholders under the Construction Skills Certification Scheme (CSCS) or
qualified under an equivalent recognised qualification scheme.

Possession

23 Date of Possession - progress

On the Date of Possession passession of the site or, in the case of a Section, possession of the
relevant part of the site shall be given to the Contractor who shall thereupon begin the construction of
the Works or Section and regularly and diligently proceed with and complete the same on or before
the relevant Completion Date. For Works insurance purposes the Contractor shall retain possession:

Amended from published version.
Comparison must be provided.
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save that the Employer may use in connection with the maintenance, use, repair,
advertisement, letting or sale of the Works any of the documents supplied by the
Contraclor.

275 Where the Employer is a Local or Public Authority or other body of the type mentioned in
Supplemental Provision 11, his obligations of confidentiality shall be subject to that
Supplemental Provision.

238 Construction information
Save for any Contractor's Design Documents contained in the Contractor's Proposals, the Contractor
shall without charge provide to the Employer copies of the Contractor’'s Design Documents as and
when necessary from time to time in accordance with the Design Submission Procedure and the
Contractor shall not commence any work to which such a document relates before that praocedure has
been complied with.
29 Site boundaries
The Employer shall define the boundaries of the site.
Discrepancies and Divergences
210 Divergence in Employer’s Requirements and definition of site boundary
2.10.1 Any divergence between the Employer's Requirements and the definition of the site
boundary as provided under clause 2.9 shall be corrected by an instruction issued by the
Employer and such instruction shall be treated as a Change.
2.10.2 If the Employer or the Contractor becomes aware of any such divergence he shall
immediately give the other notice with details.
21 Preparation of Employer’s Requirements
Subject to clause 2.15, the Contractor shall not be responsible for the contents of the Employer's
Requirements or for verifying the adequacy of any design contained within them.
212 Employer’s Requirements - inadequacy
2121 If an inadequacy is found in any design in the Employer's Requirements and the Contractor
under clause 2.11 is not responsible for verifying its adequacy, then, if or to the extent that
the inadequacy is not dealt with in the Contractor's Proposals, the Employer's
Requirements shall be corrected, altered or modified accordingly.
212.2 Subject to clause 2.15, any correction, alteration or modification under clause 2.12.1 shall
be treated as a Change.
213 Notice of discrepancies stc.
If the Contractor becomes aware of any inadequacy as is referred to in clause 2.12 or any other
discrepancy or divergence in or between any of the following, namely:
2,131 the Employer’s Requirements;
2.13.2 the Contractor's Proposals and other Contractor’s Design Documents; and
2.13.3  any instruction issued by the Employer under these Conditions;
he shall immediately give notice with appropriate details to the Employer, who shall issue instructions
in that regard.
214 Discrepancies in documents
2141 Where the discrepancy or divergence to be notified under clause 2.13 is within or between
the Contractor’s Proposals and/or other Contractor'’s Design Documents, the Contractor
shall nolify the Employer of his proposed amendment o remove it and (subject to
compliance with Statutory Requirements) the Employer shall decide between the
discrepant items or otherwise may accept the Contractor's proposed amendment; the
Contractor shall be obliged to comply with the decision or acceptance by the Employer
without cost to the Employer.
Amended from published varsion. 27 of 89 ®© The Joint Contracts Tribunal Limited 2016
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218

2.19

220

2.21

2,22

2173  Where or to the extent that this Contract does not involve the Contractor in taking on work
for or in connection with the provision of a dwelling or dwellings to which that Act applies,
the Contractor’s liability for loss of use, loss of profit or other consequential loss arising in
respect of the liability of the Contractor referred to in clause 2.17.1 shall be limited to the
amount, if any, stated in the Contract Particulars; but such a limitation shall not apply to or
be affected by any liability for liquidated damages under clause 2.29.

2174  Without prejudice to the Contractors responsibilities under Clause 2.17.1 above, it is further
acknowledged that the electrical energy consumed and metered to the heat pump systems
is impossible to predict with a high degree of accuracy over any future period due to the
unknown aclual heating degree days and the variability of any future environmental
conditions and their subsequent effect on both energy supply and demand, and so energy
consumption is calculated based on defined parameters as guidance only and should not
be considered as a guarantee.

Fees, Royalties and Patent Rights
Feos or charges legally demandable

The Contractor shall pay all fees or charges (including any rates or {axes) legally demandable under
any Statutory Requirement and indemnify the Employer against any liability resulting from any failure
to do so. No adjustment shall be made to the Contract Sum in respect of the amount of any such fees
or charges (including any rates or taxes other than VAT) unless they are stated by way of a
Provisional Sum in the Employer's Requirements, in which case clause 4.2 shall apply.

Patent rights and royalties - Contractor’s indemnity

Where the carrying out of the Works involves the supply or use of any patented article, pracess or
invention or drawings or models of buildings that are the subject of copyright, other than drawings or
models provided by the Employer, all royalties or other sums payable in respect of such supply and
use shall be deemed to have been included in the Contract Sum or, where appropriate, the quoted
adjustment to that sum, and the Contractor shall indemnify the Employer from and against all claims
and proceedings which may be brought or made against the Employer, and all damages, costs and
expense to which he may be put, by reason of the Contractor infringing or being held to have infringed
any patent righis in relation to any such articles, processes and inventions or infringing or being held
to have infringed copyright.

Patent rights — Instructions

2201 Where in order to comply with the Employer’s instructions, it is necessary for the Contractor
in carrying out the Works to supply and/or use any patented article, process or invention,
the Contractor shall not be liable in respect of any infringement or alleged infringement of
any patent rights relating to it and all royalties, damages or other sums which the
Contractor may be liable to pay to the persons entitled to such rights shall be added to the
Contract Sum.

220.2 If prior to the instructions being carried out the Employer or the Contractor is or becomes
aware that such supply or use may infringe any patent rights, he shall promptly notify and
consuit the other and the instructions shall not take effect unless confirmed by the
Employer.

Unfixed Materials and Goods - property, risk etc.
Materials and goods — on site

Site Materials shall not be removed from storage on or adjacent to the Works except for use on the
Works without the Employer's consent. Where their value has been included in any Interim Payment,
they shall upon such payment become the Employer’s property, but, subject to Insurance Option B or
C {if applicable), the Contractor shall remain responsible for loss or damage to them,

Materials and goods - off site

Where the value of any Listed Items has in accordance with clause 4.15 been included in any Interim
Payment, those items shall become the Employer's property and thereafter the Contractor shall not,
except for use upon the Works, remove or cause or permit them to be moved or removed from the
premises where they are. The Cantractor shall be responsibfe for any loss of or damage to them and
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228

2255

2.25.6

having regard to any Relevant Omissions for which instructions have been issued after the
last occasion on which a new Completion Date was fixed for the Works or for that Section.

After the Completion Date for the Works or for a Section, if this accurs before the date of
practical completion, the Employer may, and not iater than the expiry of 12 weeks after the
date of practical completion shall, by nofice to the Contractor, giving the details referred to
in clause 2.25.3:

225.5.1 fix a Completion Date for the Works or for the Section later than that previously
fixed if it is fair and reasonable having regard to any Relevant Events, whether
on reviewing a previous decision or otherwise and whether or not the Relevant
Event has been specifically notified by the Contractor under clause 2.24.1; or

2.25.5.2 subject to clauses 2.25.6.3 and 2.25.6.4, fix a Completicn Date earlier than that
previously fixed if that is fair and reasonable having regard to any instructions for
Relevant Omissions issued after the last occasion on which a new Completion
Date was fixed for the Works or Section; or

2255.3 confim the Completion Date previously fixed.
Provided always that:

2.25.6.1 the Contractor shall constantly use his best endeavours to prevent delay in the
progress of the Works or any Section, however caused, and to prevent the
completion of the Works or Section being delayed or further delayed beyond the
relevant Completion Date;

2.256.2 in the event of any delay the Contractor shall do all that may reasonably be
required to the satisfaction of the Employer to proceed with the Works or
Section;

2.256.3 no decision of the Employer under clause 2.25.4 or 2.25.5.2 shall fix a
Completion Date for the Works or any Section earlier than the relevant Date for
Completion; and

22564 no decision under clause 2.25.4 or 2.25.5.2 shall alter the length of any Pre-
agreed Adjustment except where that adjustment relates to a Change and that
Change is itself the subject of a Relevant Omission.

Relevant Events

The following are the Relevant Events referred to in clauses 2.24 and 2.25:

2.26.1

2262

2.26.3
2264
226.5

2268

Amended from published version.

Comparison must be provided.

Changes and any other matters or instructions which under these Conditions are to be
treated as, or as requiring, a Change;

Employer's instructions:

226.2.1 under clause 2.13, except for any instructions relating to a discrepancy or
divergence in or between the Contractor's Proposals and/or other Contractor's
Design Documents;

2.26.2.2 under clause 3.10 or 3.11; or

2.26.2.3 for the opening up for inspection or testing of any work, materials or goods under
clause 3.12 or 3.13.3 (including making good), unless the inspection or test
shows that the work, materials or goods are not in accordance with this
Contract;

deferment of the giving of possession of the site or any Section under clause 2.4;

compliance with clause 3.15.1 or with the Employer’s instructions under clause 3.15.2;

suspension by the Contractor under clause 4.11 of the performance of any or all of his
obligations under this Contract;

any impediment, prevention or default, whether by act or omission, by the Employer or any
Employer's Persan, except to the extent caused or contributed to by any default, whether
by act or omission, of the Contractor or any Contractor’s Person;

31 of 89 ® The Joint Contracts Tribunal Limited 2016 [S]e






DocuSign Envelope 1D: CDF3C8BA-55E9-4056-81FC-9F779E0AFF61

DB 2016

14/06/2023 10:25 UTC 161497804

St Marys - Dodd Group - Design and Build Contract, 2016 Edition

2.30

2.31

232

233

234

235

Contract Particulars, or at such lesser stated rate, from sums due to the
Contractor.?

2.29.3 If the Employer fixes a later Completion Date for the Works or a Section, the Employer
shall pay or repay to the Contractor any amounts recovered, allowed or paid under clause
2.29 for the period up to that later Completion Date.

2.29.4 If the Employer in relation to the Works or a Section has notified the Contractor in
accordance with clause 2.29.1.2 that he may require payment of, or may withhold or
deduct, liquidated damages, then, unless the Employer states otherwise in writing, clause
2.29.1.2 shall remain satisfied in relation to the Works or Section, notwithstanding the
cancellation of the relevant Non-Completion Notice and issue of any further Non-
Completion Notice.

Partial Possession by Employer
Contractor’s consent

If at any time or times before the Practical Completion Statement or relevant Section Completion
Statement the Employer wishes to take possession of any part or parts of the Works or a Section and
the Contractor's consent has been obtained, then, notwithstanding anything expressed or implied
elsewhere in this Contract, the Employer may take possession of such part or parts. The Contractor
shall thereupon give the Employer notice identifying the part or parts taken into pessession and giving
the date when the Employer took possession (the Relevant Part' and ‘the Relevant Date’

respectively).
Practical completion date

For the purposes of cfauses 2.35 and 4.18.2, practical completion of the Relevant Part shall be
deemed to have occurred, and the Rectification Period in respect of the Relevant Part shall be
deemed to have commenced, on the Relevant Date.

Defscts etc. — Relavant Part

When any defects, shrinkages or other faults in the Relevant Part which the Employer has required to
be made good under clause 2.35 have been made good, he shall issue a notice to that effect.

insurance - Relevant Part

As from the Relevant Date the Works insurance obligation under Insurance Option A, B or C.2,
whichever applies, shall cease in respect of the Relevant Part {but not otherwise} and the Existing
Structures (if any) shall from that date be deemed to include the Relevant Part.

Liquidated damages — Relevant Part

As from the Relevant Date, the rate of liquidated damages stated in the Contract Particulars in respect
of the Works or Section containing the Relevant Part shall reduce by the same proportion as the value
of the Relevant Part bears to the Contract Sum or to the relevant Section Sum, as shown in the
Contract Particulars.

Defects
Schedules of defects and Instructions

If any defects, shrinkages or other faults in the Works or a Section appear within the relevant
Rectification Period due to any failure of the Contractor to comply with his obligations under this
Contract:

2.351 such defects, shrinkages and other faults shall be specified by the Employer in a schedule
of defacts which he shall deliver to the Contractor as an instruction not later than 14 days
after the expiry of that Rectification Period; and

2.35.2 prior to issue of that schedule, the Employer may whenever he considers it necessary
issue instructions requiring any such defect, shrinkage or other fault to be made good,

[27]  In addition to the notice under clause 2.28.2, the Employer, if ha intands to withhold or deduct all or any of the liquidated damages payable,
must give the appropriale Pay Less Nolice under clause 4.9.5.
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Section 3

Control of the Works

31

32

33

34

Access and Representatives
Access for Employar’s Agent

The Employer’s Agent and any person authorised by him or the Employer shall at all reasonable times
have access to the Works and to the workshops or other premises of the Contractor where work is
being prepared for this Contract. When work is to be prepared in workshops or other premises of a
sub-contractor the Contractor shall by a term in the sub-contract secure so far as possible a similar
right of access to those workshops or premises for the Employer and any person authorised by him
and take any steps reasonably necessary to make that right effective. Access under this clause 3.1
may be subject to such reasonable restrictions as are necessary to protect proprietary rights.

Site Manager

The Contractor shall prior to the commencement of work on site appeint a full-time Site Manager,
approved by the Employer, to act as the Contractor's representative there, in charge of the Works.
The Contractor shall ensure that the appointee, or a competent deputy, is on site at all material times
and, if the appointee ceases to hold the post, shall promptly appoint a replacement approved by the
Employer. Any instructions issued to the Site Manager or his deputy shall be treated as issued to the
Contractor.

Sub-Contracting
Consent to sub-contracting

3.31 Save for any sub-contract entered into in accordance with Supplemental Provision 1, where
it applies:

3.3.1.1 the Contractor shall not without the Employer’'s consent sub-contract the whole
or any part of the Works;

3.3.1.2 the Contractor shall not without the Employer's consent sub-contract the design
for the Works or any part of them.

In no case shall any such consent or any sub-contracting in any way affect the Contractor'’s
obligations under any other provision of this Contract.

33.2 The provisions of this clause 3.3 and of clause 3.4 shall not apply to the execution of part of
the Works by a Statutory Undertaker, who shall not in that capacity be a sub-contractor
within the terms of this Contract.

Conditions of sub-contracting

Where canskiered appropriate, the Contractor shall engage the sub-contractor using the JCT Design
and Build Sub-Contract. It shall be a condition of any sub-contract that®®:

3441 the sub-contractor's employment under the sub-contract shali terminate immediately upon
the termination (for any reason) of the Contractor's employment under this Contract;

342 the sub-contract shall provide:

34.2.1 that, except for use on the Works, no Site Materials delivered to the Works by or
for the sub-contractor shall be removed without the Contractor's written consent
(such consent not to be unreasonably delayed or withheld) and (in addition to
any provision for earlier vesting in the Contractor of title to any Listed Items for
the purposes of clause 4.15.2.1 of these Conditions) that:

[28] The JCT Design and Build Sub-Contract (DBSub) meets the requirements of clause 3.4 and also those of paragraphs A.3 and B4
respectively of JCT Fluctuations Options A and B.
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a7

3.8

39

3.10

an

312

Contractor shall be liable for all additional costs incurred by the Employer in connection with such
employment and an appropriate deduction may be made from the Contract Sum.

Instructions other than In writing

371 Where the Employer gives an instruction otherwise than in writing, it shall be of no
immediate effect but the Contractor shall confirm its terms in writing to the Employer within
7 days, and, if he does not dissent by notice to the Confractor within 7 days from receipt of
the Contractor's confirmation, it shall take effect as from the expiry of the latter 7 day
period.

3.7.2 If prior to or within 7 days from receipt of the Contractor's confirmation the Employer
confirms the terms of the instruction in writing, it shall take effect from the date and in the
terms of the Employer's confirmation.

373 If neither the Contractor nor the Employer confirms such an instruction in the manner and
time stated but the Contractor nevertheless complies with it, the Employer may at any time
prior to the due date for the final payment under clause 4.24.5 confirm it with refrospective
effect.

Provisions empowering instructions

On receipt of an instruction the Contractor may request the Employer to notify him which provision of
these Conditions empowers its issue and the Employer shall forthwith comply with the request. if the
Contractor thereafter complies with that instruction with neither Party then having invoked any dispute
resolution procedure under this Contract to establish the Employer's powers in that regard, the
instruction shall be deemed to have been duly given under the specified provision.

Instructions requiring Changes

3.9 The Employer may issue instructions requiring a Change, subject to clause 3.9.4 and
provided that the Employer may not effect a Change which is, or which makes necessary,
an alteration ar modification in the design of the Works without the Contractor's consent.

3.9.2 Any instruction of the type referred to in clause 5.1.2 shall be subject to the Contractor's
right of reasonable objection set out in clause 3.5.1.

3.93 No Change required or sanctioned by the Employer shall vitiate this Contract.

394 The Contractor shall, within a reasonable time after receipt of an instruction effecting a
Change or of an instruction in regard to the expenditure of a Provisional Sum included in
the Employer's Requirements, notify the Employer whether in his capacity as Principal
Designer and/or Principal Contractor he has any objection to such instruction. If the
Contractor has any reasonable objection the Employer shall, to the reasonable satisfaction
of the Contractor, vary the terms of the instruction 8o as io remove that objection; and, until
the Employer has so varied the terms of the instruction, the Contractor shall not be required
pursuant to clause 2.1 to comply with such instruction.

Postponement of work

The Employer may issue instructions in regard fo the postponement of any work to be executed under
this Contract.

Instructions on Pravisional Sums

The Employer shall issue instructions in regard to the expenditure of Provisional Sums included in the
Employer's Requirements.

Inspection - tests

The Employer may issue instructions requiring the Contractor to open up for inspection any work
covered up or to arrange for or carry out any test of any materials or goods (whether or not already
incorporated in the Works) or of any executed work. The cost of that opening up or testing (including
the cost of making good) shall be added to the Contract Sum unless provided for in the Emplayer's
Requirements or in the Contractor’s Proposals or unless the inspection or test shows that the
materials, goods or work are not in accordance with this Contract.
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Contractor, with regulations 12 to 14;®

3.164  whether or not the Contractor is the Principal Contractor, compliance by the Contractor with
his duties under the regulations, including any such directions as are referred to in
regulation 15(3), shall be at no cost to the Employer and shall not entitle the Contractor to
an extension of time;

3.16.5  if the Employer appoints a replacement for the Principal Designer or Principal Contractor,
the Employer shall immediately upon that appointment notify the Contractor with details of
the new appointee.

[29] Where the Employer is a domestic client, as defined in regulation 2, the Principal Contractor may also be responsible for carmrying out
certain of the client's duties under regulations 4, 6 and 8. (As to the CDM Regulations generally, see the Design and Build Contract Guide.)
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Payments and Notices — general provisions

4.6 Not applicable
47 Interim Payments — Contractor’s Interim Payment Applications, due dates and Payment

Notices

4.71 Interim Payments shall be made by the Employer to the Contractor in accordance with
section 4 and whichever of Alternative A (Stage Payments) or Altemative B (Periodic
Payments) is stated in the Contract Particulars to apply.

47.2 During the period up to the due date for the final payment fixed under clause 4.24.5 and
subject to clause 4.7.3, the monthly due dates for Interim Payments by the Employer shall
in each case be the date 7 days after the relevant Interim Valuation Date.

473 In relation to each Interim Payment, the Contractor shall make an application to the
Employer (an 'Interim Payment Application’), stating the sum that the Contractor considers
to be due to him at the due date and the basis on which that sum has been calculated.
Where the Interim Payment Application is received no later than the relevant Interim
Valuation Date, the due date shall be the date that would apply under clause 4.7.2; if the
Interim Payment Application is received later, the due date shall be 7 days after the date of
receipt by the Employer.

4.7.4 Each Interim Payment Application shall be accompanied by such further information as
may be specified in the Employer's Requirements.

4.7.5 Not later than § days after each due date the Employer shall give a notice (a ‘Payment
Notice’) to the Contractor, stating the sum that he considers to be or have been due to the
Contractor at the due date, calculated in accordance with clause 4.12 or 4.13 and clause
4.14, and the basis on which that sum has been calculated.

48 Relevant statement and Final Payment Notice

Not later than § days after the due date for the final payment fixed under clause 4.24.5 and

notwithstanding any dispute regarding the relevant statement (as defined in clause 4.24.5.3), the

Party by whom the statement shows the final payment as payable (‘the paying Party’) shall give a

notice (a ‘Final Payment Nofice') to the other Parly, stating the sum that the paying Party considers to

be or have been due under clause 4.24.2 at the due date and the basis on which that sum has been
calculated.
49 Interim and final payments - final date and amount

491 The final date for payment of each Interim Payment and the final payment shall be 14 days
from its due date.

49.2 Subject to any Pay Less Notice given by the Employer under clause 4.9.5, the Employer
shall pay the sum stated as due in the Payment Notice on or before the final date for
payment.

493 If a Payment Notice is not given in accordance with clause 4.7.5, the Employer shall,
subject to any Pay Less Notice under clause 4.9.5, pay the Contractor the sum stated as
due in the Interim Payment Application.

494 In the case of the final payment, subject to any Pay Less Notice under clause 4.9.5, the
paying Party shall pay the sum stated as due in the Final Payment Notice or, if such notice
is not given, the balance stated in the relevant statement on or before the final date for
payment.

495 Where:

498.51 the Employer intends to pay less than the sum stated as due from him in a
Payment Notice or Interim Payment Application; or
4952 the paying Party intends to pay less than the sum so stated as due in the Final
Payment Notice or, in default of such notice, less than the amount stated as due
in the relevant statement,
the Party by whom the payment is stated to be payable shall not later than 5 days before
the final date for payment give the other Party notice of that intention in accordance with
Amended from published version. 41 of 89 © The Joint Contracts Tribunal Limited 2016
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412.1.3 the value of any Listed Items for which the conditions set out in clause 4,15 are
satisfied; and

4.12.1.4 where JCT Fluctuations Option C is applicable and where in accordance with the
Formula Rules amounts in the Value of Work are to be allocated to lift
installations, structural steelwork installations or catering equipment installations,
the total value of Site Materials of those descriptions, provided that their value
shall only be included if they are adequately protected against weather and other
casualties and they are not on the Works prematurely;

those values shall be adjusted, where appropriate, in accordance with any applicable
Fluctuations Provision or any Acceleration Quotation for which there has been Confirmed
Acceptance;

4.12.2 the total of the following, which are not subject to Retention:

4.12.2,% any amounts to be included in accordance with clause 4.3 by the Employer as a
result of payments made or costs incurred by the Contractor under clause 2.5.2,
2.20,3.12,6.10.2 0r 6.10.3, 6.11.3, 6.12.2 or 6.20;

4.12.2.2 any amounts payable under clause 4.11.2;

4.12.2.3 the amount of any loss and/or expense to which the Contractor is entitled under
clause 4.19.1 or by a Confirmed Acceptance;

41224 where Insurance Option B or C applies or to the extent that the work is under
clause 6.13.5.3 to be treated as a Change, any amounts in respect of
reinstatement work under clause 6.13.4; and

41225 any amount payable to the Contractor under any applicable Fluctuations
Provision, other than by means of an adjustment made under clause 4.12.1;

4123  the following deductions:

4.12.3.1 any amounts deductible under clause 2.35, 3.6, 6.12.2 or 6.19.2; and

4.123.2 any amount allowable by the Contraclor under clause 6.10.2 or under any
applicable Fluctuations Provision, other than by means of an adjustment made
under clause 4.12.1.

413 Gross Valuation — Alternative B

The Gross Valuation for each Interim Payment shall be the total of the amounts referred to in clauses
4.13.1 and 4.13.2, less the deductions referred to in clause 4.13.3, each calculated as at the Interim
Valuation Date:

4.13.1

413.2

Amended from published version.
Comparison must be provided.

the total values of the following, which are subject to Retention:

4.13.1.1  work properly executed including any design work carried out by the Contractor
and work so exacuted for which a value has been agreed pursuant to clause 5.2
or which has been valued under the Valuation Rules, but excluding any amounts
referred to in clause 4.13.2.4;

4.13.1.2 Site Materials provided they are adequately protected against weather and other
casualties and they are not on the Works prematurely; and

4.13.1.3 Listed Items {if any) for which the conditions set cut in clause 4.15 are satisfied;

those values shall be adjusted, where appropriate, in accordance with any applicable

Fluctuations Provision or any Acceleration Quotation for which there has been Confirmed

Acceptance;

the total of the following, which are not subject to Retention:

4.13.2.4 any amounts to be included in accardance with clause 4.3 by the Employer as a
result of payments made or costs incurred by the Contractor under clause 2.5.2,
2.20,3.12,6.10.2 0r 6.10.3, 6.11.3, 6.12.2 or 6.20;

4.13.22 any amounts payable under clause 4.11.2;

43 of 89 ® The Joint Coniracis Tribunal Limited 2016 {feiy






DocuSign Envelope |ID: CDF3CBBA-55E9-4056-91FC-9F778EQAFFE1

DB 2016

14/06/2023 10:25 UTC 161497804

St Marys - Dodd Group - Design and Build Contract, 2016 Edition

4.16

417
4.18

4.19

415.5 for Listed ltems that are not uniquely identified, the Contractor has provided the required
bond in the amount specified in the Contract Particulars or this clause 4.15.5.

Retention

Rules on treatment of Retention

The Retention which the Employer may deduct and retain as referred to in clause 4.14 shall be
subject to the following rules:

4.16.1 the Employer's interest in the Retention is fiduciary as trustee for the Contractor (but
without abligation to invest),

416.2 except where the Employer is a Local or Public Autherity, the Employer, to the extent that
he exercises his right under clause 4.18 and if the Contractor so requests, shall at the time
of each Interim Payment place the Retention in a separate bank account (so designated as
to identify the amount as the Retention held by the Employer on trust as provided in clause
4.16.1) and notify the Contractor that the amount has been so placed. The Employer shall
be entitled to the full beneficial interest in any interest accruing on the separate bank
account and under no duty to account for any such interest to the Contractor.

Not applicable
Retention — amounts and periods

During the period prior to issue of the Notice of Completion of Making Good (or last such notice) the
Retention which may be deducted and retained by the Employer shall be the following percentages of
the total amount {or proportion of that amount) included in the Gross Valuation for any Interim
Payment under clause 4.12.1 or 4.13.1, whichever is applicable, for work and (where applicable) Site
Materials and Listed temsP?:

4.18.1 the Retention Percentage may be deducted from the total amount where the Works have
not reached practical completion or (where there are Sections) from that proportion of the
total amount that relates to uncompleted Sections {in either case excluding from the total
amount any proportion of it attributable to a Relevant Part);

418.2  half the Retention Percentage may be deducted:

4,18.21 from the total amount where the Works as a whole have reached practical
completion but the Notice of Completion of Making Good has not been issued;
or

4.18.2.2 from the proportion of the total amount that reiates to each Section that has
reached practical completion but for which such a notice has not been issued or
relates to a Relevant Part for which a notice has not been issued under clause
2.32,

Loss and Expense
Matters materially affecting regular progress

4191 If in the execution of this Contract the Contractor incurs or is likely to incur any direct loss
and/or expense as a result of any deferment of giving possession of the site or part of it
under clause 2.4 or bacause regular progress of the Works or any part of them has been or
is likely to be materially affected by any Relevant Matter, he shall, subject to clause 4.19.2
and compliance with the provisions of clause 4.20 be entitied to reimbursement of that loss
and/or expense.

4.19.2 No such entitlement arises where these Conditions provide that there shall be no addition
to the Contract Sum or otherwise exclude the operation of this clause 4.18 or to the extent
that the Contractor is reimbursed for such loss and/or expense under another provision of
these Conditions.

[32) Forthe effect of clause 4.18.2, see the Design and Build Contract Guide.
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4243

4244

4.24.5

4246

Amended from published version.
Comparison must be provided.

4.24.21 the Contract Sum, as so adjusted; and
4.24.2.2 the sum of amounts already paid by the Employer to the Contractor,

and the final payment shall be the difference (if any) between the two sums, which shall be
shown as a balance due to the Contractor from the Employer or to the Employer from the
Contractor, as the case may be. The Final Statement shall state the basis on which that
amount has been calculated, including details of all such adjustments.

If the Contractor does not submit the Final Statement within 3 months of practical
completion of the Works, the Employer may on or afiter the expiry of that period give the
Contractor notice that unless that statement is submitted within 2 months from the date of
the notice the Employer may himself issue a final statement in lieu of that from the
Contractor.

Unless the Contractor submits the Final Statement prior to the Employer exercising that
right, the Employer may at any time after the 2 manth notice period issue a final statement
to the Contractor (‘the Employer’s Final Statement’) in the form and with the details
required by clause 4.24.2, so far as the Employer, on the information in his possession, is
reasonably able to do so.

The due date for the final payment shall be the date one month after whichever of the
following occurs last:

4.245.1 the end of the Reclification Period in respect of the Works or (where there are
Sections) the last such period to expire;

42452 the date stated in the Notice of Completion of Making Good under clause 2.36 or
{where there are Sections) in the last such notice to be issued; or

42453 the date of submission to the other Party of the Final Statement or, if issued first,
the Employer's Final Statement (‘the relevant statement’).

Except to the extent that prior to the due date for the final payment the Employer gives
notice to the Contractor disputing anything in the Final Statement or the Contractor gives
notice to the Employer disputing anything in the Employer’s Final Statement, and subject to
clause 1.8.2, the relevant statement shall upon the due date become conclusive as to the
sum due under clause 4.24.2 and have the further effects stated in clause 1.8.
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56

5.7

54.2 The valuation of additional or substituted work shall be consistent with the values of work of
a similar character set out in the Contract Sum Analysis, making due allowance for any
change in the conditions under which work is carried out and/or any significant change in
the quantity of the work so set out. Where there is no work of a similar character set out in
the Contract Sum Analysis a fair valuation shall be made.

543 The valuation of the omission of work set out in the Contract Sum Analysis shall be in
accordance with the values therein for such work.

544 Any valuation of work under clauses 5.4.2 and 5.4.3 shall include allowance for any
necessary addition to or reduction of the provision of site administration, site facilities and
temporary woarks,

Daywork

Where the execution of additional or substituted work cannot be valued in accordance with clause 5.4,
the Valuation shall comprise:

5.5.1 the prime cost of such work (calculated in accordance with the ‘Definition of Prime Cost of
Daywork carried out under a Building Contract’ issued by The Royal Institution of Chartered
Surveyors (RICS) and Construction Industry Publications Ltd as current at the Base Date)
together with Percentage Additions to each section of the prime cost at the rates stated in
the document identified in the Contract Particulars or, if they apply in respect of labour, at
the All-Inclusive Rates stated in such document; or

55.2 where the work is within the province of any specialist trade and the RICS and the
appropriate body representing the employers in that trade have agreed and issued a
definition of prime cost of daywork™, the prime cost of such work calculated in accordance
with that definition current at the Base Date, together with Percentage Additions on the
prime cost at the rates stated in the document identified in the Contract Particulars or, if
they apply in respect of labour, at the All-Inclusive Rates stated in such document.

Provided that in any case vouchers specifying the time daily spent upon the work, the workmen'’s
names, the plant and the materials employed shall be delivered for verification to the Employer not
later than 7 Business Days after the work has been executed.

Change of conditions for other work

If as a result of:

5.6.1 compliance with any instruction requiring a Change; or

5.8.2 compliance with any instruction as to the expenditure of a Provisiona! Sum,

there is a substantial change in the conditions under which any other work is executed, that other
::;;of\h;" be treated as a Change and shall be valued in accordance with the provisions of this

Additional provisions

5.7.1 To the extent that a Valuation does not relate to the execution of additional or substituted
work or the omission of wark or to the extent that the valuation of any work or liabilities
directly associated with a Change cannot reasonably be effected in the Valuation by the
application of clauses 5.4 to 5.6, a fair valuation shall be made.

5.72 No allowance shall be made under the Valuation Rules for any effect upon the regular
progress of the Works or of any part of them or for any other direct loss and/or expense for
which the Contractor would be reimbursed by payment under any other provision in these
Conditions.

[35] There are currently three definitions to which clause 5.5.2 refers, namely those agreed between the RICS and the Electrical Contractors
Association, the RICS and the Electrical Contractors Association of Scotland and the RICS and the Building and Engineering Services

Association.
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6.4.1.2 for all other claims to which clause 6.4.1 applies®, shall indemnify the Employer
in like manner to the Contractor (but only to the extent that the Contractor may
be liable to indemnify the Employer under the terms of this Contract) and shall
for any one occurrence or series of occurrences arising out of one event be in a
sum not less than that stated in the Contract Particulars for clause 6.4.1.27

6.4.2 As to evidence that such insurances have been effected and are being maintained and the
consequences of failure to comply, clause 6.12 shall apply.
6.5 Contractor's insurance of liability of Employer
6.5.1 If the Employer's Requirements state that insurance under clause 6.5.1 is required, the
Contractor shall effect and maintain a policy of insurance in the names of the Employer and
the Contractor for the amount of indemnity stated in the Contract Particulars in respect of
any expense, liability, loss, claim or proceedings which the Employer may incur or sustain
by reason of injury or damage to any properly caused by collapse, subsidence, heave,
vibration, weakening or removal of support or lowering of ground water arising out of or in
the course of or by reason of the carrying out of the Works, excluding injury or damage:
65.1.1 for which the Contractor is liable under clause 6.2;
6.5.1.2  which is attributable to errors or omissions in the designing of the Works;
6.5.1.3  which can reasonably be foreseen to be inevitable having regard to the nature of
the wark to be executed and the manner of its execution;
6.5.1.4  (if Insurance Option C applies) which it is the responsibility of the Employer to
insure under paragraph C.1 of Schedule 3;
6515 to the Works and Site Materials except where the Practical Completion
Statement has been issued or in so far as any Section is the subject of a Section
Completion Statement;
6.5.1.6 which arises from any consequence of war, invasion, act of foreign enemy,
hostilities (whether war is declared or not), civil war, rebellion or revolution,
insurrection or military or usurped power;
6.5.1.7  which is directly or indirectly caused by or contributed to by or arises from the
Excepted Risks;
6.5.1.8 which is directly or indireclly caused by or arises out of pollution or
contamination of buildings or other structures or of water or land or the
atmosphere happening during the period of insurance, save that this exception
shall not apply in respect of pollution or contamination caused by a sudden
identifiable, unintended and unexpected incident which takes place in its entirety
at a specific moment in time and place during the period of insurance (all
pollution or contamination which arises out of one incident being considered for
the purpose of this insurance to have occurred at the time such incident takes
place); or
6.5.1.8  which results in any costs or expenses being incurred by the Employer or in any
other sums being payable by the Employer in respect of damages for breach of
contract, except to the extent that such costs or expenses or damages would
have attached in the absence of any contract.
6.5.2 Any insurance under clause 6.5.1 shall be placed with insurers approved by the Employer,
and the Contractor shall upon its issue deposit the policy with the Employer.
6.5.3 As to evidence that such insurance has been effected and is being maintained and the

consequences of failure to comply, clause 6.12 shall apply.

[36] It should be noted that the caver granted under Public Liability policies taken out pursuant to clause 6.4.1 may not be co-extensive with the
indemnity given to the Employer in clauses 6.1 and 6.2: for example, each claim may be subject to an excess and cover may not be
available in respect of loss or damage due to gradual pallution.

[37]  The Contractor may, if he wishes, insure for 3 sum greater than that stated in the Contract Particulars.

Amended from published version.
Comparison must be provided.
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{©) loss or damage caused by or arising from:

(i) any consequence of war, invasion, act of foreign enemy, hostilities
{whether war be declared or not), civii war, rebellion, revolution,
insurrection, military or usurped powaer, confiscation, commandeering,
nationalisation or requisition or loss or destruction of or damage to any
property by or under the order of any government de jure or de facto or
public, municipal or local authority,

(i) disappearance or shortage if such disappearance or shortage is only
revealed when an inventory is made or is not traceable to an identifiable
event, or

(i)  an Excepted Risk,
Excepted Risks: the risks comprise:

(a) ionising radiations or contamination by radioactivity from any nuclear fuel or from
any nuclear waste from the combustion of nuclear fuel, radioactive toxic
explosive or other hazardous properties of any explosive nuclear assembly or
nuclear component thereof (other than such risk insofar, but only insofar, as it is
included in the Terrorism Cover from time to time required to be taken out and
maintained under this Contract);

(b) pressure waves caused by aircraft or other aerial devices travelling at sonic or
supersonic speeds; and

(c) any act of terrorism that is not within the Terrorism Cover from time to time
required to be taken out and maintained under this Contract.

Joint Names Policy: a policy of insurance which includes the Employer and the Contractor as
composite insured and under which the insurers have no right of recourse against any person named
as an insured, or, pursuant to clause 6.9, recognised as an insured thereunder,

Pool Re Cover: such insurance against loss or damage to work executed and Site Materials caused
by or resulting from terrorism as is from time to time generally available from insurers who are
members of the Pool Reinsurance Company Limited scheme or of any similar successor scheme.*!!

Specified Paerils: fire, lightning, explosion, storm, flood, escape of water from any water tank,
apparatus or pipe, earthquake, aircraft and other aerial devices or articles dropped therefrom, riot and
civil commotion, but excluding Excepted Risks.

Terrorism Cover: Pool Re Cover or other insurance against loss or damage to work executed and
Site Materials (and/or, for the purposes of clause 6.11.1, to an Existing Structure and/or its contents}
caused by or resuiting from terrorism.""

Sub-contractors — Specified Perils cover under Works Insurance Policies

6.9.1 The Contractor, where Insurance Option A applies, and the Employer, where Insurance
Option B or C applies, shall ensure that the Works Insurance Policy either:

6.9.1.1  provides for recognition of each sub-contractor as an insured under the policy; or

6.9.1.2 includes a waiver by the insurers of any right of subrogation which they may
have against any such sub-contractor

in respect of loss or damage by the Specified Perils ta the Works or relevant Section, work
executed and Site Malerials and that this recognition or waiver continues up to and
including the date of issue of any statement or other document which states that in relation
to the Works, the sub-contractor's works are practically complete or, if earlier, the date of
termination of the sub-contractor's employment. Where there are Sections, the recognition
or waiver for a sub-contractor in relation to a Section shall cease upon the issue of such

[40] In an All Risks Insurance policy for the Works, cover should not be reduced by any exclusion that goes beyand the terms of paragraph (b)
in this definition. For example, an exclusion in terms that This Policy excludes all loss of or damage to the property insured due to
defective design, plan, specification, materials or workmanship’ would not be in accordance with the terms of the relevant Insurance
Options or that definition. In relation to design defects, wider All Risks cover than that specified may be available, though it is not standard.

[41]  As respects Terrorism Cover and the requirements of Insurance Options A, B and C, see footnote [39] and the Design and Build Contract

Guide.
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6.13

614

6.12.2 If a Party required to provide such documentary evidence fails to provide it within 7 days of
a request being made, the other Party may assume that there has been a failure to insure,
and may insure against any risk, liability or expense to which he may be exposed as a
consequence, but shall not be obliged to do so. If the other Party insures, the defaulting
Party shall be liable for the costs that the other Party incurs in taking out and maintaining
that insurance. Any costs payable to the Contractor shall be added to the Contract Sum;
any costs payable to the Employer may be deducted from any sums due or to become due
to the Contractor or shall be recoverable from the Contractor as a debt.

Loss or damage - insurance claims and reinstatement

6.13.1 If during the carrying out of the Works any loss or damage affecting any executed work or
Site Materials is occasioned by any of the risks covered by the Works Insurance Policy or
an Excepted Risk or there is any loss of or damage of any kind to any of the Existing
Structures or their contents, the Contractor shall forthwith upon it occurring or becoming
apparent give notice to the Employer of its nature, location and extent.

6.13.2  Subject to clauses 6.13.5.1 and 6.13.6, the occurrence of such loss or damage to executed
work or Site Materials shall be disregarded in calculating any amounts payable to the
Contractor under this Contract.

8.13.3  The Contractor, for himself and for all his sub-contractors recognised as an insured under
the Works Insurance Policy, shall authorise the insurers to pay to the Employer all monies
from such insurance, and from any policies covering Existing Structures or their contents
that are effected by the Employer.

6.13.4  Where loss or damage affecting executed work or Site Materials is occasioned by any risk
covered by the Works Insurance Policy, and subject to clause 6.14 where relevant, the
Contraclor shall after any inspection required by the insurers under the Works Insurance
Policy and with due diligence restore the damaged work, replace or repair any lost or
damaged Site Materials, remove and dispose of any debris {collectively ‘reinstatement
work’) and proceed with the carrying out and completion of the Works.

6.13.5 Where Insurance Option A applies:

6.13.5.1 the Employer shall pay all monies from such insurance to the Contractor by
instalments under separate reinstatement work statements issued by the
Employer at the same dates as those for Payment Notices under clause 4.7.5
but without deduction of Retention and less only the amounts referred to in
clause 6.13.5.2;

6.13.5.2 the Employer may retain from those monies any amounts properly incurred by
the Employer and noftified by him to insurers in respect of professional fees up to
the aggregate amount of the percentage cover for those fees or (if less) the
amount paid by insurers in respect of those fees;

6.13.5.3 in respect of reinstatement work, the Contractor shall not be entitted to any
payment other than amounts received under the Works Insurance Policy except
where there has been a cessation of or reduction in Terrorism Cover under
clause 6.10.4 or 6.11 and loss or damage is then caused by or results from
terrorism, in which case the reinstatement work shall, to the extent that its cost is
no longer recoverable under the policy, be treated as a Change and under
clause 4.12.2.4, 4.13.2.4 or 6.13.5.1 included in Payment Notices. In neither
case shall there be any reduction in any amount payable by reason of any act or
neglect of the Contractor or of any sub-contractor which may have coniributed to
the physical loss or damage.

6.13.6  Where Insurance Option B or paragraph C.2 of Insurance Option C applies or where loss
or damage is caused by an Excepted Risk, reinstatement work shall be treated as a
Change.

Loss or damage to Existing Structures — right of termination

If there is material loss of or damage to any of the Existing Structures, the Employer shall be under no
obligation to reinstate those structures, but either Party may, if it is just and equitable, terminate the
Contractor's employment under this Contract by notice given to the other in accordance with clause
1.7.4 within 28 days of the occurrence of that loss or damage. If such notice is given, then:

6.14.1 unless within 7 days of receiving the notice (or such longer period as may be agreed) the
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Section 7

Assignment, Performance Bonds and Guarantees, Third
Party Rights and Collateral Warranties

74

7.2

7.3

7.4

Assignment
General

Subject to clause 7.2, neither the Employer nor the Contractor shall without the consent of the ather
assign this Contract or any rights thereunder.

Rights of enforcoament

Where clause 7.2 is stated in the Contract Particulars to apply, then, in the event of transfer by the
Employer of his freehold or leasehold interest in, or of a grant by the Employer of a leasehold interest
in, the whole of the premises comprising the Works or (if the Contract Particulars so state) any
Section, the Employer may at any time after practical completion of the Works or of the relevant
Section grant or assign to any such transferee or lessee the right to bring proceedings in the name of
the Employer (whether by arbitration or litigation, whichever applies under this Contract) to enforce
any of the terms of this Contract made for the benefit of the Employer. The assignee shall be
estopped from disputing any enforceable agreements reached between the Employer and the
Contractor which arise out of and relate to this Contract {whether or not they are or appear to be a
derogation from the right assigned) and which are made prior to the date of any grant or assignment.

Performance Bonds and Guarantees
Performance Bonds and Guarantees

The Contractor shall on the execution of this Contract provide to the Employer whichever of the
following the Contract Particulars stale as being required:

7.31 a perfarmance bond or guarantee of the Contractor’s due performance of the Contract from
a bank or other surety approved by the Employer in an amount equal to the percentage of
the Contract Sum and for the period stated in the Contract Particulars;

7.3.2 a guarantee by the Contractor's parent company identified in the Contract Particulars;

any such bond or guarantee, unless otherwise agreed by the Employer, being substantially in the form
of the document identified by the Contract Particulars.

Clauses 7.7 to 7.11 - Preliminary

Rights Particulars

The requirements for the grant of P&T Rights and Funder Rights by the Contractor and sub-
contractors and any requirement for the grant of Employer Rights by any sub-contractors {‘Rights
Particulars’) are set out in the document(s) identified in the Contract Particulars against the reference
to clause 7.4.") As respects those requirements:

7441 such rights are conferred only on persons sufficiently identified (by name, class or
description) in the Rights Particulars;

[43] The relevant Rights Particulars should identify the beneficiaries (by name, class or description) and the sub-contractors who are a'so
reguired to grant rights, specify whether rights are to be granted at each level as Third Party Rights or by way of Collateral Wamranties,
state in those cases where the default provision is not to apply which alternative provision is to apply in its place and give any other details
required to compleate the terms of the rights or warranties that are to be given. A Madel Form for the Rights Particulars is included in the
Design and Build Contract Guide and is also available on the JCT wabsite www.ctitd.co.uk.
in the case of third party rights the relevant limits and details required for the purposes of the respective parts of Schedule 5 of this
Contract and Schedule 6 of the Design and Build Sub-Contract are the same as required for the purposes of the Warranty Particulars for
the corresponding Collateral Warranty (CWa/P&T, CWa/F, SCWa/P&T, SCWa/F or SCWa/E). Directions may be needed as to mode of
execution of sub-contracts and/or collateral warranties by relevant sub-contractars. See also the Design and Build Contract Guide.

Amended from published version. 57 of 89 ® The Joint Contracts Tribunal Limited 2016 [§legy

Comparison must be provided.






DocuSign Envelope ID: COF3C8BA-55E9-4066-91FC-9F779E0AFFE1

D8 2016

14/06/2023 10:25 UTC 161497804

St Marys - Dodd Group - Design and Build Contract, 2016 Edition

of this Contract and to settle any dispute or other matter arising out of or in connecticn with
this Contract, in each case in such terms as they think fit, without any requirement that the
Contractor obtain the consent of the Funder.

Collateral Warranties from Contractor

7.9 Contractor’s Warranties — Purchasers and Tenants
Where the Rights Particulars slate that the Contractor shall confer P&T Rights on a Purchaser or
Tenant by way of collateral warranty, the Employer may by notice to the Contractor, identifying the
Purchaser or Tenant and his interest in the Works, require that the Contractor within 14 days from
receipt of that notice enter into a Collateral Warranty with such Purchaser or Tenant in the form CWa/
P&T, completed in accordance with the relevant Rights Particulars.
7.10 Contractor’s Warranty — Funder
Where the Rights Particulars state that the Contractor shall confer Funder Rights on a Funder by way
of collateral warranty, the Employer may by notice to the Contractor require that the Contractor within
14 days from receipt of the Employer’s notice enter into a Collateral Warranty with the Funder in the
form CWal/F, completed in accordance with the relevant Rights Particulars.
Third Party Rights and Collateral Warranties from Sub-Contractors
7.1 Third Party Rights and Collateral Warranties from Sub-Contractors
Where the Rights Particulars state that a sub-contractor shall confer third party rights on a Purchaser,
Tenant or Funder and/or the Employer or execute and deliver a Collateral Warranty in favour of such
person:
7.11.1 the Contractor shall comply with the Contract Documents as to the obtaining of such rights
or warranties including:
7.11.1.1 on receipt of notice from the Employer identifying in each case the sub-
contractor, type of right or warranty and beneficiary, promptly giving notice under
clause 2.26.3 or, where appropriate, 2.26.4 of the JCT Design and Build Sub-
Contract Conditions or other equivalent sub-contract condition to each sub-
contractor identified in the Employer's notice; and
7.11.1.2 in the case of each Collateral Warranty specified in the Employer’s notice and
within 21 days of receipt of that notice, taking such steps as are required to
obtain each warranty, promptly forwarding the executed document to the
Employer or as he may direct and, where Collateral Warranty SCWa/F is
required, having himself also executed and delivered the document;
7.11.2 any amendment to the form of any third party rights or collateral warranty proposed by a
sub-contractor shali require approval by both the Contractor and the Employer;
7.11.3 in the case of vested third party rights, the Contractor shall not without the consent of each
heneficiary in whom those rights have been vested:
7.11.3.1 agree any amendment or variation to the express terms of clause 2.28, clause
2.27 or Schedule 6 (Third Party Rights) of the JCT Design and Build Sub-
Contract Conditions or other equivalent conditions of the sub-contract; or
7.11.3.2 where such beneficiary is the Employer or a Funder, agree to rescind the sub-
contract.
Amended from published version. 59 of 89 @ The Joint Contracts Tribunal Limited 2016 8wy
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8.4

85

83.2

of the Employer. The provisions of clauses 8.9 and 8.10, and (in the case of termination
under either of those clauses) the provisions of clause 8.12, are without prejudice to any
other rights and remedies of the Contractor.

Irrespective of the grounds of termination, the Contractor's employment may at any time be
reinstated if and on such terms as the Parties agree.

Termination by Employer

Default by Contractor

84.1

842

843

If, before practical completion of the Works, the Contractor:

8.4.1.1  without reasonable cause wholly or substantially suspends the carmrying out of
the Works; or

84.12 fails to proceed regularly and diligently with the performance of his obligations
under this Contract; or

8.4.1.3 refuses or neglects to comply with a notice or instruction from the Employer
requiring him to remove any work, materials or goods not in accordance with this
Contract and by such refusal or neglect the Works are materially affected; or

84.14 fails to comply with clause 3.3 or 7.1; or
8415 fails to comply with clause 3.16,

the Employer may give to the Contractor a notice specifying the default or defaulis (a
‘specified’ default or defaults).

If the Contractor continues a specified default for 14 days from receipt of the notice under
clause 8.4.1, the Employer may on, or within 21 days from, the expiry of that 14 day period
by a further notice to the Contractor terminate the Contractor's employment under this
Confract.

If the Employer does not give the further notice referred to in clause 8.4.2 (whether as a
result of the ending of any specified default or otherwise) but the Contractor repeats a
specified default (whether previously repeated or not), then, upon or within a reasonable
time after such repstition, the Employer may by nofice to the Contractor terminate that
employment.

Insolvency of Contractor

85.1

852

853

If the Contractor is Insolvent, the Employer may at any time by notice to the Contractor
terminate the Contractor's employment under this Contract.

The Contractor shall immediately notify the Employer if he makes any proposal, gives
notice of any meeting or becomes the subject of any proceedings or appointment relating
to any of the maiters referred to in clause 8.1.

As from the date the Contractor becomes Insalvent, whether or not the Employer has given
such notice of termination:

8.5.3.1 clauses 8.7.3 to 8.7.5 and (if relevant) clause 8.8 shall apply as if such notice
had been given;

8532 the Contractor’'s obligations under Article 1 and these Conditions to carry out
and complete the Works shall be suspended; and

8.5.3.3 the Employer may take reasonable measures to ensure that the site, the Works
and Site Materials are adequately pratected and that such Site Materials are
retained on site; the Contractor shall allow and shall not hinder or delay the
taking of those measures.

Corruption and regulation 73(1)(b) of the PC Regulations

The Employer shall be entitled by notice to the Contractor to terminate the Contractor’s employment
under this or any other contract with the Employer if, in relation to this or any other such contract, the

Amendad from published version.
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882

make arangements for such carmying out and complstion, then within 2 months of the
expiry of that 6 month period, the Employer shall send to the Contractor a statement setting
out:

8.8.1.1 the total value of work properly executed at the date of termination or date on
which the Contractor became Insolvent, ascertained in accordance with these
Conditions as if that employment had not been terminated, together with any
amounts due to the Contractor under these Conditions not included in such total
value; and

8.8.1.2 the aggregate amount of any expenses properly incurred by the Employer and of
any direct loss and/or damage caused to the Employer and for which the
Contractor is liable, whether arising as a result of the termination or otherwise.

After taking into account amounts previously paid to the Contractor under this Contract, if
the amount stated under clause 8.8.1.2 exceeds the amount stated under clause 8.8.1.1,
the difference shall be a debt payable by the Contractor to the Employer or, if the clause
8.8.1.2 amount is less, by the Employer to the Contractor.

Termination by Contractor

8.9 Default by Employer

89.1

89.2

89.3

894

If the Employer:

8.9.1.1  does not pay by the final date for payment the amount due to the Confractor in
accordance with clause 4.9 and/or any VAT properly chargeable on that amount;
or

8.9.1.2 fails to comply with clause 7.1; or
8.9.1.3 fails to comply with clause 3.186,

the Contractor may give to the Employer a notice specifying the default or defaults (a
‘specified’ default or defauits).

If after the Date of Possession (or after any deferred Date of Possession pursuant to clause
2.4) but before practical completion of the Works the carrying out of the whole or
substantially the whole of the uncompleted Works is suspended for a continuous period of
the length stated in the Contract Particulars by reason of any impediment, prevention or
default, whether by act or omission, by the Employer or any Employer's Person, then,
unless it is caused by the negligence or default of the Contractor or any Contractor's
Persen, the Contractor may give to the Employer a notice specifying the event or events (a
‘specified' suspension event or events).

If a specified default or a specified suspension event continues for 14 days from the receipt
of notice under clause 8.9.1 or 8.9.2, the Contractor may on, or within 21 days from, the
expiry of that 14 day period by a further notice to the Employer terminate the Contractor’s
employment under this Contract.

If the Contractor for any reason does not give the further notice referred to in clause 8.9.3,
but (whether previously repeated or not):

8.9.4.1 the Emplayer repeals a specified default; or

89.42 a specified suspension event is repeated for any period, such that the regular
progress of the Warks is or is likely to be materially affected thereby,

then, upon or within a reasonable time after such repetition, the Contractor may by notice
to the Employer terminate the Contractor's employment under this Contract.

8.10 Insolvency of Employer

8.10.1

8.10.2

Amended from published version,
Comparison must be provided.

if the Employer is Insolvent, the Contractor may by notice to the Employer terminate the
Contractor's employment under this Contract;

the Employer shall immediately notify the Contractor if he makes any proposal, gives notice
of any meeting or becomes the subject of any proceedings or appointment relating to any
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8.12.3

8.12.4

8.12.5

Amended from published version.
Comparison must be provided.

where the Contractor's employment is terminated under clause 8.8 or 8.10, the Contractor
shall as soon as reasonably practicable prepare and submit an account or, where
terminated under clause B8.11, 6.11.2.2 or 6.14, the Contractor shall at the Employer's
option either prepare and submit that account or, not later than 2 months after the date of
termination, provide the Employer with all documents necessary for the Employer to do so,
which the Employer shall do with reasonable dispatch (and in any event within 3 months of
receipt of such documents). The account shall set out the amounts referred to in clauses
8.12.3.1 to 8.12.3.4 and, if applicable, clause 8.12.3.5, namely:

8.12.3.1 the total value of work properly executed at, and of any design work properly
carried out before, the date of termination of the Contractor's employment,
ascertained in accordance with these Conditions as if the employment had not
been terminated, together with any other amounts due to the Contractor under
these Conditions;

8.12.3.2 any sums ascertained in respect of direct loss and/or expense under clause 4.20
(whether ascertained before or after the date of termination);

8.12.3.3 the reasonable cost of removal under clause 8.12.2;

8.12.3.4 the cost of materials or goods (including Site Materials) properly ordered for the
Works for which the Contractor then has paid or is legally bound to pay;

8.12.3.5 any direct loss and/or damage caused to the Contractor by the termination;

the account shall include the amount, if any, referred to in clause 8.12.3.5 only where the
Contractor’s employment is terminated sither:

8.12.4.1 under clause 8.9 or 8.10; or

8.124.2 under clause 8.11.1.3, if the loss or damage to the Warks was caused by the
negligence or default of the Employer or any Employer’s Person;

after taking into account amounts previously paid to the Contractor under this Contract, the
Employer shall pay to the Contractor (or vice versa) the amount properly due in respect of
the account within 28 days of its submission fo the other Party, without deduction of any
Retention. Payment by the Employer for any such materials and goods as are referred to in
clause 8.12.3.4 shall be subject to those materials and goods thereupon becoming the
Employer's property.
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9.5

9.7

9.8

arbitration agreements, Rules 2.6, 2.7 and 2.8 shall apply.

943 After the Arbitrator has been appointed either Party may give a further notice of arbitration
to the other Party and to the Arbitrator referring any other dispute which falls under Article 8
to be decided in the arbitral proceedings and Rule 3.3 shall apply.

Powers of Arbitrator

Subject to the provisions of Article 8 and clause 1.8, the Arbitrator shall, without prejudice to the
generality of his powers, have power to rectify this Contract so that it accurately reflects the true
agreement made by the Parties, to direct such measurements and/or valuations as may in his opinion
be desirable in order to determine the rights of the Parties and to ascertain and award any sum which
ought to have been the subject of or included in any payment and to open up, review and revise any
account, opinion, decision, requirement or notice and to determine all matters in dispute which shall
be submitted to him in the same manner as if no such account, opinion, decision, requirement or
nofice had been given.

Effect of award
Subject to clause 9.7 the award of the Arbitrator shall be final and binding on the Parties.
Appeal - questions of law

The Parties hereby agree pursuant to section 45(2)(a) and section 63{2)(a) of the Arbitration Act 1996
that either Party may (upon notice to the other Party and to the Arbitrator):

971 apply to the courts to determine any question of law arising in the course of the reference;
and

972 appeal to the courts on any question of law arising out of an award made in an arbitration
under this arbitration agreement.

Arbitration Act 1996

The provisions of the Arbitration Act 1996 shall apply to any arbitration under this Contract wherever
the same, or any part of it, shall be conducted.

Amended from pubiished version. 67 of 89 © The Joint Contracts Tribunal Limited 2016
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8.3 neither compliance with the design submission procedure in this Schedule nor with the
Employer's comments shall diminish the Contractor’'s obligations to ensure that the
Contractor's Design Documents and Works are in accordance with this Contract.
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1.5

1.6

there has been a material breach of paragraph 1.3; and

143 the Contractor shall account to the Employer for such proportion of any amount
that he recovers, or with reasonable diligence could have recovered, from the
Named Sub-Contractor in respect of the termination, as may properly and fairly
be regarded as due to the Employer to offset the cost to him of the Change.

The Centractor shall include in any Named Sub-Contract a condition stating that the
Named Sub-Contractor, having had notice of the ferms in this Supplemental Provision 1,
undertakes not to contend, whether in proceedings or otherwise, that the Contractor has
suffered or incurred no loss and/or expense or that his liability to the Contractor should be
in any way reduced or extinguished by reason of this Supplemental Provision 1 and in
particular paragraph 1.4.

The Contractor's responsibility for carrying out and completing the Works in all respects in
accordance with clause 2.1 shall not be affected in any manner by the naming of any
person for any work in accordance with this Supplemental Provision 1 or by any of the
events that it refers to.

Valuation of Changes - Contractor's estimates

2.1

22

23

24

25

Amended from published varsion.
Comparisan must be provided.

Section & (Changes), clauses 2.23 to 2.26 (Adjustment of Completion Date) and clauses
419 to 4,23 (Loss and Expense) shall have effect as modified by the provisions of
paragraphs 2.2 to 2.6.

Where compliance with instructions of the Employer under clause 3.9 will in the opinion of
the Contractor or of the Employer entail a Valuation under clause 5.2 and/or the making of
an adjustment of time in respect of the Relevant Event and/or the ascertainment of direct
loss and/or expense under clause 4.20 the Contractor, before such compliance, shall
submit to the Employer within 14 days of the date of the relevant instruction (or within such
other period as may be agreed or, failing agreement, within such other periad as may be
reasonable in all the circumstances) estimates, or such of those as are relevant, as
referred to in paragraphs 2.3.1 to 2.3.5 unless:

221 the Employer with the instructions or within 14 days thereafter states in writing
that such estimates are not required; or

222 the Contractor within 10 days of receipt of the instructions raises for himself or
on behalf of any sub-contractor reasonable objection to the provision of all or
any of such estimates.

The estimates required under paragraph 2.2 shall be in substitution for any Valuation under
clause 5.2 and/or any ascertainment under clause 4.20 and shall comprise:

231 the value of the adjustment to the Contract Sum, supported by all necessary
calculations by reference to the values in the Contract Sum Analysis;

232 the additional resources (if any) required to comply with the instructions;
233 a methad statement for compliance with the instructions;

234 the length of any extension of time required and the resultant change in the
Completion Date; and

235 the amount of any direct loss and/or expense, not included in any other
estimate, which results from the regular progress of the Works or any part of
them being materially affected by compliance with the instructions under clause
3.9.

Upon submission of the eslimates required under paragraph 2.2 the Employer and
Contractor shall take all reasonable steps to agree those estimates and upon such
agreement those estimates shall be binding on the Employer and Contractor.

If within 10 days of receipt of the Contractor’s estimates the Contractor and Employer
cannot agree on all or any of the matters therein the Employer:

251 may instruct compliance with the instruction and this Supplemental Provision 2
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charges in respect of such direct loss and/or expense which have been suffered or incurred
by the Contractor prior to the date of issue of the Final Statement or Employer’s Final
Statement.

Part 2

Supplemental Provisions 4 to 10 apply unless otherwise stated in the Contract Particulars.
Supplemental Provision 11 applies where the Employer is a Local or Public Authority or other body of
the type mentioned in that provision; Supplemental Provision 12 applies where the Employer is a
Local or Public Authority and this Contract is subject to the PC Regulations.

Acceleration Quotation

41
4.1

413
414

4.2
4.21

422

423

If the Employer wishes to investigate the possibility of achieving practical
completion before the Completion Date for the Works or a Section he shall invite
proposals from the Contractor in that regard (an ‘Acceleration Quotation’). The
Contractor on receiving such an invitation shall either:

4.1.1.1  provide an Acceleration Quotation accordingly, identifying the time
that can be saved, the amount of the adjustment to the Contract Sum
(inclusive of such amounts as are referred to in paragraph 4.1.2) and
any other conditions attached; or

41.1.2  explain why it would be impracticable to achieve practical completion
earlier than the Completion Date.

The adjustment to the Contract Sum to be specified under paragraph 4.1.1.1
shall include the amount to be paid in respect of any direct loss and/or expense
that is not included in any other Confirmed Acceptance or in any ascertainment
under clause 4.20 together with a fair and reasonable amount in respect of the
cost of preparing the quotation.

The Employer may on or before receipt of the quotation seek revised proposals.

Without affecting his obligations under clauses 2.1 and 2.3, the Contractor shall
be under no obligation to accelerate, or take any steps far that purpose, untit he
receives a Confirmed Acceptance of his Acceleration Quotation under paragraph
4.3.

Unless otherwise agreed, the Acceleration Quotation shall be submitted in
compliance with the invitation not later than 21 days from the later of:

4,211 the date of receipt of the invitation; or

4.2.1.2 the date of receipt by the Contractor of information sufficient to enable
him to prepare the quotation.

The quotation shall remain open for acceptance by the Employer for not less
than 7 days from its receipt.

The Parties may agree to increase or reduce any of the periods referred to in
this Supplemental Provision 4; confirmation of such agreement shall be notified
to the Contractor by or on behalf of the Employer.

4.3 If the Employer wishes to accept an Acceleration Quotation, he shall within the period for
acceptance confirm such acceptance by an instruction to the Contractor (a 'Confirmed
Acceptance') stating:

431

432

Amended from published version.

Comparison must be provided.

the adjustment of the Contract Sum (including any amounts referred to in
paragraph 4.1.2) to be made for complying with the instruction;

the adjustment to the time required by the Contracter for completion of the
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10

1

12

instructed in accordance with it, provided always that nathing shall prevent the Employer
from utilising other contractors to implement such changes after practical completion of the
Works.

Sustainable development and environmental considerations

8.1 The Contractor is encouraged to suggest econamically viable amendments to the Works
which, if instructed as a Change, may result in an improvement in environmental
performance in the carrying out of the Works or of the completed Works.

8.2 The Contractor shall provide to the Employer all information that he reasonably requests
regarding the environmental impact of the supply and use of materials and goods which the
Contractor selects.

Performance Indicators and monitoring

2.1 The Employer shall monitor and assess the Contractor's performance by reference to any
performance indicators stated or identified in the Contract Documents.

9.2 The Contractor shall provide to the Employer all information that he may reasonably require
to monitor and assess the Contractor's performance against the targets for those
performance indicators.

9.3 Where the Employer considers that a target for any of those performance indicators may
not be met, he may inform the Contractor who shall submit his proposals for improving his
performance against that target to the Employer.

Notification and negotiation of disputes

With a view to avoidance or early resolution of disputes or differences (subject to Article 7), each
Party shall promptly notify the other of any matter that appears likely to give rise to a dispute or
difference. The senior executives nominated in the Contract Particulars (or if either is not available, a
colleague of similar standing) shall meet as soon as practicable for direct, good faith negotiations to
resolve the matter.

Transparency

Where the Employer is a Local or Public Authority or other body to whom the provisions of the
Freedom of Information Act 2000 (‘FOIA) apply, the Parties acknowledge that, except for any
information which is exempt from disclosure in accordance with the provisions of FOIA, the content of
this Contract is not confidential. The Employer shall be responsible for determining in his absolute
discretion whether any of the content of this Contract is exempt from disclosure in accordance with
the provisions of FOIA. Notwithstanding clause 2.7.4 or any other term of this Contract:

1.1 the Contractor hereby consents to the Employer publishing any amendments to the
standard form JCT contract in their entirety, including changes to the standard form agreed
from time to time, but in each case with any information which is exempt from disclosure in
accordance with the provisions of FOIA redacted;

1.2 the Employer shall promptly inform the Contractor of any request for disclosure that he
receives in relation to this Contract.

The Public Contracts Regulations 2015

Where the Employer is a Local or Public Authority and this Contract is subject to the PC
Regulations“?

121 where regulation 113 of the PC Regulations applies to this Contract, the Contractor shall
include in any sub-contract entered into by him suitable provisions to impase the
requirements of regulation 113(2){(c)(i) and (ii);

[48] An exp'anatory summary of those provisions in the PC Regulaticns that are reflecled in this Contract is contained in the Design and Build
Contract Guide. Provisions relating to the PC Regulations are also set out in section 8 (Termination) of this Contract. The JCT Design and
Build Sub-Cantract (DBSub} meets the requirements of Supplemental Provision 12,
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Schedule 3 Insurance Options

{Clause 6.7)

Insurance Option A

(New Buildings — All Risks Insurance of the Works by the Contractor)!!
Contractor to effect and maintain a Joint Names Policy

A1 The Contractor shall effect and for the pericd specified in clause 6.7.2 maintain with insurers
approved by the Employer a Joint Names Policy for All Risks Insurance with cover no less than that
specified in clause 6.8 for the full reinstatement value of the Works or (where applicable) Sections
(plus the percentage, if any, stated in the Contract Particulars to cover professional fees).

Use of Contractor’s annual policy - as alternative

A2 If and so long as the Contractor independently of this Contract maintains an annual insurance policy
which in respect of the Works or Sections:

A2 provides {inter alia) All Risks Insurance with cover and in amounts no less than those
specified in paragraph A.1; and

A2.2 is a Joint Names Policy,

that policy shall satisfy the Contractor’s obligations under paragraph A.1. The annual renewal date of
the policy, as supplied by the Contractor, is stated in the Contract Particulars.

Loss or damage

A3 Where there is l0ss or damage affecting any executed work and/or Site Materials, the provisions of
clause 6.13 shall as relevant apply.

[48]

Insurance Options A and B are for use in the case of new buildings. Insurance Option A is applicable where the Contractor is required
to take out a Joint Names Policy for All Risks Insurance of the Works or to include them on that basis within his Annual Construction policy;
Insurance Option B is applicable where the Employer has elected to take out that Joint Names Policy.

Insurance Option C is for use in the case of alterations of or extensions to Existing Structures. Under that option, the Employer is
required to take out a Joint Names Policy for All Risks Insurance for the Works and alsa, if paragraph C.1 applies, a Joint Names Policy to
insure the Existing Structures and their contents owned by him or for which he is responsible against loss or damage by the Specified
Perils. Some Employers (8.9. tenants and some homeowners) may not be able readily to obtain the Joint Names cover required under
paragraph C.1. Where that is the case, alternative arrangements through use of a C.1 Replacement Schadule or as otherwise described in
the Design and Build Contract Guide will be necessary.

Where there are Existing Structures, it is vital that any prospective Employer who is not famlliar with Insurance Option C - in
particular any Employer who Is a tenant or domestic homeowner — or an appropriate member of the Employer’s professional
team, should consult specialist insurance advisers prior to the tender stage. Any Employer who is a tenant should also consult
his insuring landlerd prior to that stage.
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Insurance Option C

(Joint Names Insurance by the Employer of Existing Structures and Works
in or Extensions to them)!*”

Not applicable

{50]

Insurance Optlon C is for use where there are Existing Structures. It can be used in its existing printed form by those Employers who are
able to effect the Joint Names, Specified Perils cover for the Contractor in respect of the Existing Structures and those contents that are
owned by the Employer or for which he is respensible.

However, the Joint Names Policy required by paragraph C.1 or the extension of a subsisting structure and contents policy to being a Joint
Names Policy may not be readily available — and that provision is often nat now appropriate for — refurbishment projects or aiterations by
tenant Employars whera Existing Structures insurance is the landlord’s responsibility.

Jaint Names cover may also not be readily available to some domestic owner-occupiers looking to underiake refurbishments or extensions
to their property.

The Contract Particulars for clause 6.7 and Schedule 3 therefore expressly allow the Parties in those circumstances to disapply paragraph
C.1 and, by means of a C.1 Replacement Schedule, to include in place of that paragraph provisions that are tailored to their particular
requirements.

In JCT's view the preparation of such replacement provisions must be assigned to insurance professionals.

An explanatary summary of the alternative arrangements generally adopted to overcome those difficulties is, however, contained in the
Design and Build Contract Guide.
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Schedule 5 Third Party Rights

(Clauses 7.7 and 7.8)

Part 1: Third Party Rights for Purchasers and Tenants
(‘P&T Rights')

11

1.2

13

14

1.5

The Contractor warrants as at and with effect from practical completion of the Works (or,
where there are Sections, practical completion of the relevant Section) that he has carried
out the Works or, as the case may be, that Section, in accordance with this Contract. In the
event of any breach of this warranty and subject to paragraphs 1.2 and 1.3:

111 the Contractor shall be liable for the reasonable costs of repair, renewal and/or
reinstatement of any part or parts of the Works to the extent that the Purchaser
or Tenant incurs such costs and/or the Purchaser or Tenant is or becomes liable
either directly or by way of financial cantribution for such costs; and

1.1.2 where the Rights Particulars state that paragraph 1.1.2 applies, the Contractor
shall in addition to the costs referred to in paragraph 1.1.1 be liable for any other
losses incurred by the Purchaser or Tenant up to the maximum liability stated in
or by the Rights Particulars.

Where paragraph 1.1.2 does not apply, the Contractor shall not be liable for any losses
incurred by the Purchaser or Tenant other than the costs referred to in paragraph 1.1.1.

The Contractor's liability to a Purchaser or Tenant in respect of its P&T Rights shali be
limited to the proportion of the Purchaser’s or Tenant’s losses which it would be just and
equitable to require the Contractor to pay having regard to the extent of the Contractor's
responsibility for the same, on the assumptions that the Consultant(s)™";

1.3.1 has or have provided contractual undertakings to or conferred third party rights
on the Purchaser or Tenant as regards the performance of his or their services in
connection with the Works in accordance with the terms of his or their respective
consultancy agreements and that there are no limitations on liability as between
the Consultant and the Employer in the consultancy agreement(s); and

1.3.2 has or have paid to the Purchaser or Tenant such proportion of the Purchaser's
or Tenant's losses as it would be just and equitable for them to pay having
regard to the extent of their responsibility for the Purchaser's or Tenant's losses.

The Contractor shall be entitled in any action or proceedings by the Purchaser or Tenant to
rely on any term in this Contract and to raise the aquivalent rights in defence of liability as
he would have against the Employer under this Contract.

The abligations of the Contractor under or pursuant to this paragraph 1 shall not be
released or diminished by the appointment of any person by the Purchaser or Tenant to
carry out any independent enquiry into any relevant matter.

2 The Contractor further warrants that unless required by this Contract or unless otherwise authorised in
writing by the Employer (or, where such authorisation is given orally, confirmed in writing by the
Contractor to the Employer), he has not used and will not use materials in the Works other than in
accordance with the guidelines contained in the edition of ‘Good Practice in Selection of Construction
Materials' (British Council for Offices) current at the date of this Contract. In the event of any breach of
this warranty the provisions of paragraph 1 shall apply.

3 The Purchaser or Tenant has no authority to issue any direction or instruction to the Contractor in
relation to this Contract.

[51]  See the Design and Buld Contract Guide.
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consultancy agreemants and that there are no limitations on liability as between
the Consultant and the Employer in the consultancy agreement(s); and

1.1.2 has or have paid to the Funder such proportion of the Funder's losses as it
would be just and equitable for them to pay having regard to the extent of their
responsibility for the Funder's losses;

1.2 the Conlractor shall be entitled in any action or proceedings by the Funder to rely on any
term in this Contract and fo raise the equivalent rights in defence of liability as he would
have against the Employer under this Contract;

1.3 the obligations of the Contractor under or pursuant to this paragraph 1 shall not be
released or diminished by the appointment of any person by the Funder to carry out any
independent enquiry into any relevant matter.

2 The Contractor further warrants that unless required by this Contract or unless otherwise authorised in
writing by the Employer (or, where such authorisation is given orally, confirmed in writing by the
Contractor to the Employer), he has not used and will not use materials in the Works other than in
accordance with the guidelines contained in the edition of ‘Good Practice in Selection of Construction
Materials’ (British Council for Offices) current at the date of this Contract. In the event of any breach of
this warranty the provisions of paragraph 1 shall apply.

3 The Funder has no authority to issue any direction or instruction to the Contractor in relation to this
Contract unless and until the Funder has given notice under paragraph 5 or 6.4.

4 The Funder has no liability to the Contractor in respect of amounts due under this Contract unless and
until the Funder has given notice under paragraph 5 or 6.4.

5 The Contractor agrees that, in the event of the termination of the Finance Agreement by the Funder,
the Contractor shall, if so required by written notice given by the Funder and subject to paragraph 7,
accept the instructions of the Funder or its appointee to the exclusion of the Employer in respect of
the Works upon the terms and conditions of this Contract. The Employer acknowledges that the
Contractor shall be entitied to rely on a notice given to the Contractor by the Funder under this
paragraph 5 as conclusive evidence for the purposes of this Contract of the termination of the Finance
Agreement by the Funder; and further acknowledges that such acceptance of the instructions of the
Funder to the exclusion of the Employer shall not constitute any breach of the Contractor's obligations
to the Employer under this Contract.

6.1 The Contractor shall not exercise any right of termination of his employment under this
Contract without having first:

6.1.1 copied to the Funder any notices required by this Contract to be sent to the
Employer prior to the Contractor being entitled to give notice under this Contract
that his employment under this Contract is terminated; and

6.1.2 given to the Funder written notice that he has the right under this Contract
forthwith to notify the Employer that his employment under this Contract is
terminated.

6.2 The Contractor shall not treat this Contract as having been repudiated by the Employer
without having first given to the Funder written notice that he intends so to notify the
Employer.

6.3 The Contractor shall not:
6.3.1 issue a notice to the Employer to which paragraph 8.1.2 refers; or

6.3.2 notify the Employer that he is treating this Contract as having been repudiated
by the Employer as referred to in paragraph 6.2

before the lapse of 14 days from receipt by the Funder of the notice by the Contractor
which the Contractor is required to give under paragraph 6.1.2 or 6.2.

6.4 The Funder may, not later than the expiry of the period referred to in paragraph 6.3, require
the Contractor by written notice and subject to paragraph 7 to accept the instructions of the
Funder or its appointee to the exclusion of the Emplayer in respect of the Works upon the
terms and conditions of this Contract. The Employer acknowledges that the Contractor
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14.2
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difference between the Contractor and the Funder which arises out of or in connection with
this Schedule.

Following the giving of any notice by the Funder pursuant to paragraph 5 or 6.4, any
dispute or difference which shall arise between the Contractor and the Funder {including
any appointee or permitted assignee) shall be subject to the provisions of Arlicle 7 and
{where they apply) Article 8 and clauses 9.3 to 9.8,
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Part 2: Bond in respect of payment for off-site materials and/or goods

Not applicable
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Schedule 7 JCT Fluctuations Option A

(Clause 4.2, 4.12 and 4.13)

(Contribution, levy and tax fluctuations)
Not applicable
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