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THIS CONTRACT IS made the 			                                                          2025


BETWEEN 

(i) North Northamptonshire Council of Sheerness House, 41 Meadow Road, Kettering NN16 8TL and whose address for service is at The Corby Cube, George Street, Corby, Northamptonshire, NN17 1QG (the “Employer”); and 

(i) [bookmark: _Hlk151034724]​INSERT incorporated and registered in England and Wales with company number INSERT whose registered office is INSERT (“Contractor”) 
RECITAL 
[bookmark: a1007450][bookmark: a274484](A)	The Employer is seeking to procure a Contractor to carry out compartmentation, remedials and reinstatements to the fire stopping at Haylock House, Kettering Venture Park, Kettering, NN15 6EY as highlighted in the Nene Valley Fire & Acoustic Ltd, Fire Compartmentation report, in the manner described in Schedule 1 (the “Project”). 
(B)	The Employer has procured the Contractor for the delivery and installation of goods (the Goods) in the manner described in Schedule 1.  
(C)	The Employer has appointed the Contractor to deliver the Project and the Goods in the manner set out in this Contract.  
(D)	The Contractor has agreed to carry out the works in accordance with the provisions of the JCT Minor Works Building Contract (2024 Edition) as amended and set out in Schedule 2 of this Contract. 
(E)	The Contractor will deliver the Goods in accordance with the provisions of Schedule 3.
(F)	The Contractor will deliver the Project in accordance with the conditions of contract specified in clause 4 below.
(G)	The Employer will pay the Contractor the charges set out in Schedule 4 for the delivery of the Project and Goods and carry out all associated duties in relation to them and as instructed by the Employer in accordance with the conditions of contract.

NOW IT IS HEREBY AGREED as follows:

1. In this Contract, words and expressions shall have the same meanings as are respectively assigned to them herein and within each contract document set out in the Schedules.

2. This Contract incorporates the JCT Minor Works Contract (2024 Edition) as amended and varied by the Employer in the manner set out in Schedule 2. 

3. The Contractor will carry out the works set out and described in Schedule 1 and will supply the materials and labour and do execute and perform all of the works matters and things required to be done executed and performed in relation to or incidental to the delivery of the Project.

4. This Contract the recital and the conditions of contract set out below form the Contract between the parties:

a. This Contract;
b. Schedule 1: The Project Brief and Employer’s requirements; 
c. Schedule 2: JCT Minor Works Contract (2024 Edition) as amended;
d. Schedule 3:  Goods Contract;
e. Schedule 4:  Charges (Contract Price) 
f. Schedule 5:  Variation Form;


5. For the avoidance of doubt the documents referred to in paragraph 4 above are to be taken as mutually explanatory of one another.

6. If there is any ambiguity or inconsistency in or between the documents comprising this Contract as set out in paragraph 4, the priority of the documents shall be interpreted in accordance with the sequence set out in paragraph 4.

7. The Contractor shall remain completely responsible to the Employer for carrying out the works and delivery of the Project and shall be held liable by the Employer for the acts omission and errors of its sub-contractors. The Contractor shall ensure that all provisions of this Contract (to the extent that they are applicable) are mirrored and incorporated back-to-back into its sub-contracting agreements. 

8. The Contractor shall be paid the charges set out in Schedule 4 of this Contract.

9. The parties agree to amend the provisions of the JCT Contract in the manner set out in Schedule 2 of this Contract and the JCT Contract is varied and amended accordingly. 

10. The Contractor shall effect and maintain the level of insurance set out in the JCT Contract during the term of the Contract. Each insurance level set out in the JCT Contract shall be for any one occurrence or series of occurrence arising out of one event. On the Employer’s request, the Contractor shall produce the insurance certificates and the receipt for the current years premium in respect of the insurances mentioned in this clause. For the avoidance of doubt the Contractor shall maintain its professional indemnity insurance for a maximum period of 6 years after the delivery of the works.

11. This Contract commences on the INSERT 2025 and expires on INSERT 2025 subject to any extensions agreed between the parties. 

12. Any dispute or difference or question arising out of or in connection with this Contract shall be resolved in accordance with the provisions of the JCT Contract.

13. Neither of the parties shall commence legal proceedings against the other in relation to this Contract without first escalating the dispute to senior managers of both parties for resolution within a period of 7 days.

14. The parties may change amend or vary any provisions of this Contract by using the form of variation template set out in Schedule 5. The parties waive their rights to execute all variations to this Contract as a deed. 

15. The parties agree that once this agreement is executed the Goods Contract set out in Schedule 3 will be deemed executed. For the avoidance of doubt the Goods Contract set out in Schedule 3 will not be separately executed by the Parties to give it effect.  

16. The details of the authorised representative(s) responsible for the delivery of the Project is as notified from one party to the other on the commencement date. Any change will be notified to the other party prior to the change or replacement.  


17. This Contract becomes effective by execution of the parties and constitutes the entire agreement between the Employer and the Contractor relating to the subject matter of this Contract and supersedes all prior contracts, negotiations, representations, or understandings whether written or oral.




IN WITNESS WHEREOF this Contract has been duly executed as a deed on the date stated at the beginning of it.

The COMMON SEAL of NORTH			)
NORTHAMPTONSHIRE COUNCIL was affixed 	)
to this deed in the presence of:			)


……………………………………………….
Authorised Officer

EXECUTED as a deed by 
INSERT
	
______  _____________________________
	
_____________________________

	Name of Director
	Signature of Director

	
______   _____________________________
	
_____________________________

	Name of Director
	Signature of Director









Schedule 1
Project Brief and Employer’s Requirements/Specification 










































Schedule 2

JCT Minor Works Contract (2024 Edition) as amended by this Contract.











































Schedule 3

Goods Contract


                               



						








































[bookmark: _Hlk110335530]
Schedule 4
Charges (Contract Price)
						


INSERT Contractor response to RFQ

INSERT costs table if applicable









































Schedule 5
Variation Form. 



Variation Form No:
……………………………………………………………………………………
BETWEEN:
	North Northamptonshire Council ("the Employer")
and
INSERT ("the Contractor")


1. The Agreement executed between the parties and dated [  ] is varied as follows and shall take effect on the date signed by both parties: 
[Insert details of the Variation]  
2. Words and expressions in this Variation shall have the meanings given to them in the Agreement.
3. The Agreement, including any previous variations, shall remain effective and unaltered except as amended by this variation.
Signed by an authorised signatory for and on behalf of the Employer 
	Signature
	

	Date
	

	Name (in Capitals)
	

	Address
	

	
	


Signed by an authorised signatory to sign for and on behalf of the Contractor  
	Signature
	

	Date
	

	Name (in Capitals)
	

	Address
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[bookmark: _Toc114238023][bookmark: _Toc201047252]Section 1: Introduction



1. [bookmark: _Toc114238024][bookmark: _Toc201047253]General Requirements



1.1. North Northamptonshire Council (hereafter referred to as “The Council”) invites quotations for the provision of Fire Compartmentation remedials following competent person report 



1.2. The Council’s detailed requirements are defined in Section 2: Specification.



1.3. Please take care in reading this document, in particular the Specification. In the event of any questions or queries in relation to this Request for Quotation (RFQ), please contact the Officer detailed in Table B.



1.4. The Council reserves the right to:

1.4.1. carry out due diligence checks on the awarded Potential Supplier;

1.4.2. amend the Conditions of Contract included at Appendix 1;

1.4.3. abandon the procurement process at any stage without any liability to the Council; and/or

1.4.4. require the Potential Supplier to clarify its quotation in writing and if the Potential Supplier fails to respond satisfactorily, this may result in the Potential Supplier being rejected from the process.



1.5. The Council also reserves the right, at any point and without notice, to discontinue the procurement process without awarding a contract, whether such discontinuance is related to the content of Quotation Responses or otherwise. In such circumstances, the Council will not reimburse any expenses incurred by any person in the consideration of and/or response to this document. You make all quotations, proposals and submissions relating to this RFQ entirely at your own risk. 



1.6. All documents and materials, which comprise the RFQ response, must be written in English only.



1.7. Quotations are to remain open for acceptance for a period of 90 days from the Deadline for Submission of Bids.



1.8. Potential Suppliers must be explicit and comprehensive, keeping the information provided specific to and locate within the question asked as this will be the single source of information on which responses will be scored and ranked.





1.9. Rights of the Council in Relation to the RFQ



1.9.1. The Council reserves the right to:

a. Waive or change the requirements of this RFQ at any time during the procurement process without prior (or any) notice being given by the Council;

b. Make changes to the timetable, structure or content of this RFQ or any other documents associated with this procurement process. Any such changes will be in accordance with the procurement timetable;

c. Abandon the procurement process at any stage without any liability to the Council, or to re-invite responses on the same or any alternative basis;

d. Choose not to award any contract as a result of this procurement process; and/or



1.9.2. [bookmark: _Hlk68852071][bookmark: _Hlk68853589]Submit any attachments requested in an acceptable format to the Council which includes MS Word, MS Excel, MS PowerPoint, JPEGs and PDF files or any file format as specified in the question. Potential Suppliers who wish to submit an attachment in an alternative format must first check with the Council that it will be accepted.

1.9.3. When uploading attachments, please state the question number only in the file title.

1.9.4. Submit any zipped files in WinZip format only.



2. [bookmark: _Toc114238025][bookmark: _Toc201047254]Procurement Timetable



2.1. This RFQ follows a clear, structured and transparent process to ensure a fair and level playing field is maintained at all times, and that all Potential Suppliers are treated equally.



2.2. All documents, which comprise any RFQ Response, must be received by the Council no later than the Deadline for Submission of Bids, set out in Table A, below.



2.3. The RFQ process is intended to follow the timetable set out in Table A, below.



TABLE A 

		ACTIVITY

		TIME AND DATE

(as applicable)



		1. 

		Request for Quotation Documents issued

		Friday, 22 August 2025



		2. 

		[bookmark: _Hlk63844062]Deadline for Questions from Potential Suppliers

		 Friday, 5 September 2025



		3. 

		Deadline to Provide Answers to Questions from Potential Suppliers

		Friday, 12 September 2025



		4. 

		Deadline for Submission of Bids

		 Friday, 10 October 2025



		5. 

		Evaluation of Bids Received*

		Friday, 17 October 2025



		6. 

		Contract Award*

		TBC



		7. 

		Pre-Contact Meeting(s)*

		TBA



		8. 

		Contract Start*

		TBC







2.4. The Council reserves the right to amend this timetable, and items marked with an asterisk, i.e. *, are provided for guidance only and are subject to change at short notice.



2.5. Any RFQ received after the Deadline for Submission of Bids identified in Table A, may be rejected. Therefore, it is the Potential Supplier’s responsibility to ensure that the deadline is not breached.



3. [bookmark: _Toc114238026][bookmark: _Toc201047255]Site Visits



3.1. A site visit is recommended. A site visits are to be arranged  via Wayne.Elton@northnorthants.gov.uk AND/OR PSHeldesk.NCC@northnorthants.gov.uk



4. [bookmark: _Toc114238027][bookmark: _Toc201047256]Clarification Questions



4.1. [bookmark: _Hlk68521673]Any queries about this document, the procurement process, or the proposed contract itself, should be referred via e-mail to the Officer detailed in Table B, below, no later than the Deadline for Questions from Potential Suppliers date found in Table A.

4.2. A copy of all requests for clarifications and the responses will be published to all potential suppliers, where the clarification and response are not considered confidential.

4.3. If a potential supplier wishes the Council to treat a clarification as confidential and therefore not publish the response to all, it must state this when submitting the clarification. If in the opinion of the Council, the clarification is not confidential, the Council will publish in an anonymised format. 

4.4. The deadline for receipt of clarifications relating to this procurement is set out in the procurement timetable. Clarifications sent to the Council after this deadline may not be responded to. 





TABLE B

		Name

		Roger Bell



		Job Title

		Facilities Manager 



		E-Mail address

		roger.bell@northnorthants.gov.uk









5. [bookmark: _Toc114238029][bookmark: _Toc201047257]Evaluation of Quotations



5.1.1. Evaluation Method: Minimum Quality Standard. 100% Price

a. Potential Suppliers must pass all pass/fail questions in Section 3: to be considered. Bids not meeting the minimum standards will be rejected. 

b. Price will make up 100% of the evaluation.





[bookmark: _Toc114238030][bookmark: _Toc201047258]Section 2: Specification





1. [bookmark: _Toc114238031][bookmark: _Toc201047259]Introduction and Background



Haylock House, Kettering Venture Park, Kettering, NN15 6EY: Fire compartmentation remedials/reinstatements as per condition report/survey



2. [bookmark: _Toc114238032][bookmark: _Toc201047260]Scope



· As above but Fire Doors are not your concern as these are covered under a separate scheme



3. [bookmark: _Toc114238034][bookmark: _Toc201047261]Statement of Requirements and important information



· [bookmark: _Toc114238144]Carry out remedials to the fire stopping at the above named site as highlighted in the supplied Fire Compartmentation survey report. 

· The reports highlight deficiencies and their recommended remedials. 

· Remedials are to be actioned as per the reports and a completion report produced to enable cross reference to the original inspection reports. 

· Each area of repair is to be labelled in situ for identification purposes.

· Any request to deviate from the recommended remedials highlighted on the Oakleaf reports are to be fully explained with reasons, in writing.  

· Any queries re the compartmentation report are to be raised in writing as a ‘Request for Information’. 

· Bidders are required to have 3rd Party certification. For example, FIRAS – Fire Accreditation Scheme, BM TRADA - Timber Research & Development Association, IFCC - International Fire Consultants Certification. 

· The original full report and a manifest of fire stopping remedials only are provided. You are NOT concerned with fire doors under this tender. Fire Doors are dealt with under a different scheme. 

· All works are to be carried out in normal working hours unless agreed by client for out of hours working but it would be prudent to include a contingency sum for the out of hours labour element, which would only be drawn down with client agreement. 

















[bookmark: _Toc201047262]Section 3: Supporting Information



1. Please complete Section 3 below.



		General Information



		Question 1:

		Scoring Methodology:

		Question Answered? Yes/No



		1.1. (a)

		Full name of the Potential Supplier completing Information

		Click to enter text.



		1.1. (b) (i)

		Registered office address

		Click to enter text.



		1.1 (b) (ii)

		Registered website address

		Click to enter text.



		1.1. (c) (i)

		Trading Status

		Choose an item.



		1.1. (c) (ii)

		*If you selected ‘OTHER*’, please specify

		Click to enter text.



		1.1 (d)

		Date of registration in country of origin

		Click to enter date.



		1.1. (e)

		Company registration number

		Click to enter text.



		1.1. (f)

		Charity registration number

		Click to enter text.



		1.1 (g)

		Head Officer DUNS number

		Click to enter text.



		1.1 (h)

		Registered VAT number

		Click to enter text.



		1.1 (i)

		Trading name(s) that will be used if successful in this procurement.

		Click to enter text.



		1.1. (j)

		Are you a Small, Medium or Micro Enterprise (SME)?

		Choose an item.



		1.1 (k)

		If applicable, details of immediate parent company

		Click to enter text.



		1.1 (l)

		If applicable, details of ultimate parent company

		Click to enter text.



















PLEASE NOTE: To avoid any unnecessary duplication for the Potential Supplier, by signing the Declaration at Question 2, you are also signing to confirm the following, as included in this RFQ Response, and all associated subsections therein contained:

i. Section 5: Freedom of Information; and

ii. Section 6: Declaration.



		Contact Details and Declaration



		Question 2:

		Scoring Methodology:

		Question Answered? Yes/No



		Potential Supplier contact details for enquiries about this RFQ Response



		2.1. (a)

		Contact name

		Click to enter text.



		2.1. (b)

		Name of organisation

		Click to enter text.



		2.1. (c)

		Role in organisation

		Click to enter text.



		2.1. (d)

		Phone number

		Click to enter text.



		2.1. (e)

		E-mail address

		Click to enter text.



		2.1. (f)

		Postal address

including postcode

		Click to enter text.



		2.1. (g)

		Signature

electronic is acceptable

		Click to enter text.



		2.1. (h)

		Date

		Click to enter date.











		Requirements under Modern Slavery Act 2015



		Question 3:

		Scoring Methodology:

		Pass/Fail



Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.

		

		



		3.1. (a)

		The Council wants to ensure that within your business and its supply chain, there is no servitude or forced labour, slavery human trafficking, arranging or facilitating the travel of another person with a view that a person is being exploited or conducting any activities that contain violation of human rights.

Please confirm that your supply chain with regards to this quotation response complies with the Modern Slavery Act 2015?

		Choose an item.







		Carbon Reduction



		Question 4:

		Scoring Methodology:





















		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.



		

		



		4.1.

		Please can you confirm that you have read North Northamptonshire Council’s Carbon Management Plan?

The Council's Carbon Management Plan can be found here: https://www.northnorthants.gov.uk/climate/carbon-management-plan 

		Choose an item.









		Carbon Reduction



		Question 5:

		Scoring Methodology:





















		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.



		

		



		5.1.

		Please confirm that your organisation is taking steps to reduce your Greenhouse Gas Emissions over time and is publicly committed to achieving Net Zero by 2050?

		Choose an item.







		Carbon Reduction



		Question 6:

		Scoring Methodology:

		Information Only



		

		



		6.1.

		Please provide your Net Zero target date

		Select a date.









		3RD Party Accreditation 



		Question 7:

		Scoring Methodology:

		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.



		

		



		7.1.

		Please provide the name of the awarding body of your accreditation and the expiry/renewal date. 

		Select a date.





[bookmark: _Toc114238145][bookmark: _Toc201047263]Section 4: Pricing Sheet



1. [bookmark: _Toc114238146][bookmark: _Toc201047264]Pricing and Costs





1.1. Please complete the Pricing Schedule at Table F, below, ensuring that you have provided a fixed and firm cost in each of the relevant boxes.

[bookmark: _Hlk67661118]

1.2. Please complete the Detailed Price Breakdown at Table G, below and include the itemised cost under each heading, as appropriate and any additional costs.



1.3. Please add or remove rows to form the Price Breakdown table, as necessary.



1.4. All prices quoted must exclude VAT.



1.5. Should you be successful, your fixed cost for the contract must be included in your RFQ Response and any costs which are not included will not be met by the Council either before or during the contract.



1.6. Where the Council considers a price to be abnormally low, it may seek clarification and/or an explanation from the Potential Supplier, and the Council may reject any RFQ Response, at its absolute discretion, if it appears to be unreliable.



1.7. The Potential Supplier with the lowest overall compliant price will be awarded the full Price score. All other RFQ responses will be scored in accordance with the following calculation:









1.7.1. An example is provided in Table E, below. This example is based on a 100% price weighting, where the lowest compliant price is £100,000. 



TABLE E

		POTENTIAL SUPPLIER NO.

		POTENTIAL SUPPLIER PRICE OFFER

		PRICE CALCULATION

		PRICE SCORE

		RANK



		Potential Supplier 1

		£100,000.00

		=100%

(lowest compliant price)

		100

		1



		Potential Supplier 2

		£125,000.00

		=100-((125,000-100,000)/125,000)*100

		75

		2



		Potential Supplier 3

		£150,000.00

		=100-((150,000-100,000)/150,000)*100

		50

		3









[bookmark: _Hlk67661149]TABLE F

		PRICING SCHEDULE



		

		Please complete the pricing schedule below.





		A. 

		Materials

		£Click to enter text.



		B. 

		Labour

		£Click to enter text.



		C. 

		Plant & Equipment

		£Click to enter text.



		D. 

		Total Cost (A+B+C)

This is the figure that will be used for the price evaluation, as detailed in this document.

		£Click to enter text.











TABLE G.

		DETAILED PRICE BREAKDOWN



		A.

		Materials



		

		Item

		Quantity (Units)

		Cost



		A.1. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.2. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.3. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.4. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.5. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.6. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.7. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.8. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.9. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		A.10. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		

		                                                            Sub-Total

		£Click to enter text.



		B.

		Labour



		

		Item

		Quantity (Units)

		Cost



		B.1. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.2. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.3. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.4. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.5. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.6. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.7. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.8. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.9. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		B.10. 

		Click to enter text.

		Click to type.

		£Click to enter text.



		

		Sub-Total

		£Click to enter text.









		DETAILED PRICE BREAKDOWN



		C.

		Plant & Equipment



		

		Item

		Quantity (Units)

		Cost



		C.1

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.2

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.3

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.4

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.5

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.6

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.7

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.8

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.9

		Click to enter text.

		Click to type.

		£Click to enter text.



		C.10

		Click to enter text.

		Click to type.

		£Click to enter text.



		

		                                                            Sub-Total

		£Click to enter text.







		

		Total Cost (A+B+C)

		£Click to enter text.







[bookmark: _Toc114238147][bookmark: _Toc201047265]Section 5: Freedom of Information



1. Information in relation to this RFQ may be made available on demand in accordance with the requirements of the Freedom of Information Act 2000 (“The Act”) and your organisation details will be disclosed and/or published where the expenditure is over £500, as per the Government Transparency agenda.



2. Potential Suppliers must state if any of the information supplied by them is confidential and commercially sensitive or should not be disclosed in response for the Information under The Act. Potential Suppliers must state why they consider the information to be confidential or commercially sensitive.



3. Note that inclusion below will not guarantee that the information will not be disclosed but will be examined in the light of the exemptions provided in The Act. Note that the Declaration for this Section has been completed and signed at Section 3, Question 2.1 (g) of this document.



		INFORMATION/DOCUMENT

		REFERENCE/PAGE NO.

		REASONS FOR NON-DISCLOSURE

		DURATION OF CONFIDENTIALITY



		1. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		2. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		3. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		4. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		5. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		6. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		7. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		8. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		9. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		10. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.









[bookmark: Declaration][bookmark: _Toc114238148][bookmark: _Toc201047266]Section 6: Declaration



1. By signing Section 3, Question 2.1. (g) I hereby declare that:

1.1. I am signing on behalf of the Company named at Section 3, Question 1.1 (a) and am duly authorised to do so;

1.2. to the best of my knowledge, the information provided is complete and accurate;

1.3. the price in Section 4 is our best offer;

1.4. no collusion with other organisations has taken place in order to fix the price;

1.5. that there is no conflict of interest in relation to the Council’s requirement;

1.6. the requirement be subjected to the terms and conditions set out in Conditions of Contract as per the JCT Minor Works Building Contract, 2024 edition. 

1.7. that no goods, supplies, services and/or works will be delivered or undertaken until both parties have executed the formal contract documentation as identified at Appendix 1 and an instruction to proceed has been given by the Council in writing; and

1.8. I understand that the Council may reject my submission if there is a failure to answer all relevant questions fully or if I provide false and/or misleading information.































































[bookmark: _Toc70522426][bookmark: _Toc114238149][bookmark: _Toc201047267]Section 7: Due diligence



1. The Council will undertake its due diligence in advance of any contract award.



2. The preferred Potential Supplier(s) will not be awarded the Contract until the Council is satisfied with any further checks and due diligence it has carried out and these will need to be acceptable to the Council before a contract can be awarded. The Council reserves the right to disqualify any Quotation Response which is incomplete.



3. Due diligence may include credit checks in relation to the preferred Potential Supplier(s) (including each member of any consortium and of any key sub-contractor). This is important to the Council to ensure that any organisation who wishes to enter into a contract with the Council will be in a position to provide the goods, services and/or works on an ongoing basis as agreed within any contract. The Council works with external credit agencies to provide these financial checks.



4. The Council reserves the right to reject a Potential Supplier from the procurement process, where any findings from the Council’s due diligence reveal a serious concern or risk for the Council that cannot be remedied in a reasonable amount of time before award. Potential Suppliers are strongly encouraged to check and manage their financial score within the industry.





5. The Council reserves the right to revisit any selection criteria questions at any time before award stage, where the Council believes there is a risk that selection responses might have changed. The Council reserves the right to disqualify any Potential Supplier who no longer meets the selection criteria if it originally led to them continuing in the procurement process.



[bookmark: _Toc70522427][bookmark: _Toc114238150][bookmark: _Toc201047268]Section 8: CONTRACT AWARD





1. The Council will notify all Potential Suppliers of its intention to award a contract.

 

2. This will include details of the:



2.1.1. Award criteria scores;

2.1.2. Name of the successful provider(s). 



3. The following documents shall form part of the contract between the Council and the successful provider(s):



3.1.1. Specification;

3.1.2. Terms and Conditions plus related Schedules (such as service levels, site plans, asset lists, contracts list, list of transferring employees, relevant policies, etc.);

3.1.3. A pricing schedule (as completed by the Potential Supplier);

3.1.4. Responses to requirements; and

3.1.5. A list of commercially sensitive information.
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Minor Works Building Contract (MW) 
 
Appropriate:  
 
• where the work involved is simple in character;  
 
• where the work is designed by or on behalf of the Employer;  
 
• where the Employer is to provide drawings and/or a specification and/or work schedules to define adequately the 


quantity and quality of the work; and 
 
• where an Architect/Contract Administrator is to administer the conditions. 
 
Can be used: 
 
• by both private and local authority employers.  
 
Not suitable: 
 
• where bills of quantities are required;  
 
• where provisions are required to govern work carried out by named specialists;  
 
• where detailed control procedures are needed including (but not limited to) detailed provisions governing extensions 


of time and loss and expense;  
 
• where the Contractor is to design discrete part(s) of the works, even though all the other criteria are met – consider 


using the Minor Works Building Contract with contractor’s design (MWD). 
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Registered office 5 Canada Square, Canary Wharf, London E14 5AQ. 
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of the Copyright, Designs and Patents Act 1988, without the prior written permission of the publisher. Thomson Reuters 
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Agreement 
 
   


 
This Agreement  
 
is made the _________________________ 20 _________  
 
 
 


Between 
 


  


  The Employer ______________________________________________________________ 
 
 
______________________________________________________________________________ 
 
 
______________________________________________ (Company No. __________________)[1] 
 
 
of/whose registered office is at _____________________________________________________ 
 
 
______________________________________________________________________________ 
 
 
______________________________________________________________________________ 
 
 
 


And 
 


  


  The Contractor _____________________________________________________________ 
 
 
______________________________________________________________________________ 
 
 
______________________________________________ (Company No. __________________)[1] 
 
 
of/whose registered office is at _____________________________________________________ 
 
 
______________________________________________________________________________ 
 
 
______________________________________________________________________________ 
 
 
 


  


__________________________________________________________________________________________________ 
 


[1] 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, particulars of its place of incorporation should be inserted immediately before its 
Company number.  
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 Whereas 


 
 
First  
  
 the Employer wishes to have the following work carried out[2]:  


 
_______________________________________________________________________________ 
 
_______________________________________________________________________________ 
 
at _____________________________________________________________________________ 
 
____________________________________________________________________ (‘the Works’) 
under the direction of the Architect/Contract Administrator referred to in Article 4; 


 
 
Second  
  
 the Employer has had the following documents prepared which show and describe the work to be 


done: 
 
  the drawings numbered/listed in ______________________ (‘the Contract Drawings’)[3][4] 


 
a Specification (‘the Contract Specification’)[3] 
 
Work Schedules[3] 


 
 which for identification have been signed or initialled by or on behalf of each Party; those documents 


together with this Agreement, the Conditions and, if applicable, a Schedule of Rates as referred to in 
the Third Recital (collectively ‘the Contract Documents’)[5] are annexed to this Agreement[6]; 


 
 
Third  
  
 the Contractor has supplied the Employer with a copy of the priced Contract Specification or Work 


Schedules or with a Schedule of Rates[3]; 
 
 
Fourth  
  
 for the purposes of the Construction Industry Scheme (CIS) under the Finance Act 2004, the status 


of the Employer is, as at the Base Date, that stated in the Contract Particulars; 
 


__________________________________________________________________________________________________ 
 


[2] State nature and location of intended works. 
 


[3] Delete as appropriate. 
 


[4] State the identifying numbers of the Contract Drawings or identify the schedule of drawings or other document listing them. 
 


[5] It is envisaged that in those cases where there is an applicable BIM or other communications protocol this will be included within 
one of the Contract Documents identified in the Second Recital. 


 
[6] Where a Contract Document has been priced by the Contractor it is that version of the document that should be annexed.  


 


 Recitals  
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Fifth  
  
 for the purposes of the Construction (Design and Management) Regulations 2015 (the ‘CDM 


Regulations’) the status of the project that comprises or includes the Works is stated in the Contract 
Particulars; 


 
 
Sixth  
  
 where so stated in the Contract Particulars, this Contract is supplemented by the Framework 


Agreement identified in those particulars; 
 
 
Seventh  
  
 whether any of Supplemental Provisions 1 to 3 apply is stated in the Contract Particulars; 
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 Now it is hereby agreed as follows 


 
 
Article 1 Contractor’s obligations 
  
 The Contractor shall carry out and complete the Works in accordance with the Contract Documents. 


 
 
Article 2 Contract Sum 
  
 The Employer will pay the Contractor at the times and in the manner specified in the Conditions the 


VAT-exclusive sum of 
 
______________________________________________________________________________ 
 
______________________________________________________________________________ 
 
____________________________________ (£ ______________________ ) (‘the Contract Sum’)  
 
or such other sum as becomes payable under this Contract. 


 
 
Article 3 Collaborative working 
  
 The Parties shall work with each other and with other project team members in a co-operative and 


collaborative manner, in good faith and in a spirit of trust and respect. To that end, each shall support 
collaborative behaviour and address behaviour which is not collaborative. 


 
 
Article 4 Architect/Contract Administrator 
  
 For the purposes of this Contract the Architect/Contract Administrator[7] is 


 
______________________________________________________________________________ 
 
of ____________________________________________________________________________ 
 
______________________________________________________________________________ 
 
or, if it ceases to be the Architect/Contract Administrator, such other person as the Employer 
nominates (such nomination to be made within 14 days of the cessation). No replacement appointee 
as Architect and/or Contract Administrator shall be entitled to disregard or overrule any certificate, 
opinion, decision, approval or instruction given by any predecessor in that post, save to the extent 
that that predecessor if still in the post would then have had power under this Contract to do so. 


 


__________________________________________________________________________________________________ 
 


[7] Unless the person appointed by or under Article 4 is entitled to use the title ‘Architect’ under the Architects Act 1997, the term 
‘Architect’ shall so long as that person holds that post be deemed deleted throughout this Contract. Any appointee as Contract 
Administrator should be suitably experienced for the role. Irrespective of experience or qualifications, the Employer should not 
at any time appoint itself to the role without the Contractor’s prior agreement. 


 


 Articles  


SPECIM
EN







 


© The Joint Contracts Tribunal Limited 2024 MW 2024    Page 5 


 
Article 5 CDM Regulations – Principal Designer and Principal Contractor  
  
 For the purposes of the CDM Regulations: 


 
the Principal Designer is the Architect/Contract Administrator 
 
(or)[8] _________________________________________________________________________ 
 
of ____________________________________________________________________________ 
 
______________________________________________________________________________ 
 
or such replacement as the Employer at any time appoints to fulfil that role;  
 
the Principal Contractor is the Contractor 
 
(or)[8] _________________________________________________________________________ 
 
of ____________________________________________________________________________ 
 
______________________________________________________________________________ 
 
or such replacement as the Employer at any time appoints to fulfil that role. 


 
 
Article 6 Building Regulations – Principal Designer and Principal Contractor  
  
 For the purposes of the Building Regulations (where applicable): 


 
the Principal Designer is the Architect/Contract Administrator 
 
(or)[8] _________________________________________________________________________ 
 
of ____________________________________________________________________________ 
 
______________________________________________________________________________ 
 
or such replacement as the Employer at any time appoints to fulfil that role;  
 
the Principal Contractor is the Contractor 
 
(or)[8] _________________________________________________________________________ 
 
of ____________________________________________________________________________ 
 
______________________________________________________________________________ 
 
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 7.3.[9] 


__________________________________________________________________________________________________ 
 


[8] Insert the name of the Principal Designer if the Architect/Contract Administrator is not to fulfil the role and that of the Principal 
Contractor if it is to be a person other than the Contractor. 
Under the CDM Regulations, regardless of whether or not a project is notifiable, and (where applicable) Part 2A of the Building 
Regulations there is a requirement to appoint a principal designer and a principal contractor in all cases where there is more 
than one contractor, or if it is reasonably foreseeable that more than one contractor will be working on a project at any time. For 
these purposes, the term ‘contractor’ is broadly defined by the regulations which treat the Contractor’s sub-contractors as 
separate contractors.  
As to these statutory appointments generally, see the Guidance Notes. 


 
[9] 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 Guidance Notes. 
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Article 8 Arbitration 
  
 Where Article 8 applies[10], then, subject to Article 7 and the exceptions set out below, any dispute or 


difference between the Parties of any kind whatsoever arising out of or in connection with this 
Contract shall be referred to arbitration in accordance with Schedule 1 and the JCT 2024 edition of 
the Construction Industry Model Arbitration Rules (CIMAR)[11]. 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 decision of an Adjudicator.  


 
 
Article 9 Legal proceedings[10] 
  
 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. 
 
  


__________________________________________________________________________________________________ 
 


[10] If it is intended, subject to the right of adjudication and exceptions stated in Article 8, that disputes or differences should be 
determined by arbitration and not by legal proceedings, the Contract Particulars must state that the arbitration provisions of 
Article 8 and Schedule 1 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 1.8).  


 
[11] See the Guidance Notes.  
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 Note: An asterisk * indicates text that is to be deleted as appropriate. 


 
 
Fourth Recital and the JCT Fluctuations Option (paragraphs 1.1, 1.2, 1.5, 1.6, 2.1 and 2.2) 
 
Base Date 


 
  ______________________________________________________________________________ 


 
 
Fourth Recital and clause 4.2 
 
Construction Industry Scheme (CIS) 


 
  Employer at the Base Date 
 * 


 
is a ‘contractor’/is not a ‘contractor’ 
for the purposes of the CIS 


 
 
Fifth Recital 
 
CDM Regulations[12] 


 
  the project  
 * is/is not notifiable 


 
 
Sixth Recital  
 
Framework Agreement (if applicable)  
(State date, title and parties.) 


 
  ______________________________________________________________________________ 


 
______________________________________________________________________________ 


 
 
Seventh Recital and Schedule 2 
 
Supplemental Provisions[13] 
(Where neither entry against one of Supplemental Provisions 1 to 3 below is deleted, that Supplemental Provision applies.) 


 
  Supplemental Provision 1: Health and safety 
 * applies/does not apply 
   
  Supplemental Provision 2: Cost savings and value improvements 
 * applies/does not apply 


 
  Supplemental Provision 3: Performance Indicators and monitoring 
 * applies/does not apply 


 


__________________________________________________________________________________________________ 
 


[12] Under the CDM Regulations a project is notifiable if the construction work on a construction site is scheduled either to last longer 
than 30 working days and have more than 20 workers working simultaneously at any point in the project or to exceed 500 person 
days.  


 
[13] Supplemental Provision 4 (Transparency) applies only where the Employer is a Local or Public Authority or other body to which 


the Freedom of Information Act 2000 applies; Supplemental Provision 5 (The Public Contracts Regulations 2015) applies only 
where the Employer is a Local or Public Authority and this Contract is subject to the PC Regulations. 


 


 Contract Particulars 
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Article 8 
 
Arbitration  
(If neither entry is deleted, Article 8 and Schedule 1 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 Schedule 1 apply.)[14] 


 
  Article 8 and Schedule 1 (Arbitration) 
 * apply/do not apply 


 
 
1.6.2  
 
Addresses for service of notices by the Parties  
(If a Party’s address is not stated, it shall, subject to clause 1.6.2, be that shown at the commencement of the Agreement.) 


 
 Employer 


 
 ______________________________________________________________________________ 


  
 Contractor 


 
 ______________________________________________________________________________ 


 
The respective email addresses for the Parties are  


 
 Employer’s email  


 
 ______________________________________________________________________________ 
  
 Contractor’s email  


 
 ______________________________________________________________________________ 
  
 or, subject to clause 1.6.2, such other email address as each Party may notify to the other from time 


to time 
 
 
2.2 
 
Works commencement date 


 
  ______________________________________________________________________________ 


 
Date for Completion 


 
  ______________________________________________________________________________ 
  or such later date for completion as is fixed under clause 2.7 


 
 
2.8  
 
Liquidated damages 


 
  at the rate of 


 
  £ ___________________________________________ per _____________________________[15] 


 


__________________________________________________________________________________________________ 
 


[14] 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 Guidance Notes. See also footnote [10].  


 
[15] Insert ‘day’, ‘week’ or other period. 
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2.10 
 
Rectification Period  
(The period is 3 months unless a different period is stated.) 


 
  ______________________________________________________________________ months[16] 


from the date of practical completion 
 
 
4.3 
 
Interim payments – Interim Valuation Dates[17] 
(Unless otherwise stated, the first Interim Valuation Date is one month after the Works commencement date specified in these 
Particulars (against the reference to clause 2.2) and thereafter at monthly intervals.) 


 
  The first Interim Valuation Date is 


 
  ______________________________________________________________________________ 
  and thereafter at intervals of 


 
  ______________________________________________________________________________ 


 
 
4.4 
 
Payments due prior to practical completion – percentage of the total value of work etc. 
(The percentage is 95 per cent unless a different rate is stated.) 


 
  ______________________________________________________________________ per cent[16] 


 
Payments becoming due on or after practical completion – percentage of the total amount to be paid to the Contractor 
(The percentage is 97½ per cent unless a different rate is stated.) 


 
  ______________________________________________________________________ per cent[16] 


 
 
4.4 and 4.9 
 
Fluctuations provision[18]  
(Unless another provision or entry is selected, the JCT Fluctuations Option applies. References in this Contract to the JCT 
Fluctuations Option (or any provision as set out in such Option) are references to the JCT 2024 edition of that Option.) 


 
 * 


* 
* 


JCT Fluctuations Option (Contribution, levy and tax changes) applies  
no fluctuations provision applies 
the following fluctuations provision applies 
 


  ______________________________________________________________________________ 
 
Percentage addition for the JCT Fluctuations Option (paragraph 13) (if applicable) 


 
  _______________________________________________________________________ per cent 


 


__________________________________________________________________________________________________ 
 


[16] An insertion is needed here only if the default position is not to apply. If no retention is required, insert ‘100’ in the percentage 
entries for clause 4.4. 


 
[17] The first Interim Valuation Date should not be more than one month after the Works commencement date and the intervals 


between Interim Valuation Dates should not be more than one month.  
 


[18] Unless the fluctuations provision is to be the JCT Fluctuations Option, delete all but one of the asterisked choices. The printed 
text of the JCT Fluctuations Option is no longer included in JCT contract documents but continues to be available on the JCT 
website www.jctltd.co.uk. If an alternative fluctuation is to be used, the document(s) in which it is contained should be identified 
here. 
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4.9.1 
 
Supply of documentation for computation of amount to be finally certified 
(The period is 3 months unless a different period is stated.) 


 
  ______________________________________________________________________ months[16] 


from the date of practical completion 
 
 
5.3 
 
Contractor’s Public Liability insurance: injury to persons or property – the required level of cover is not less than 


 
  £ _____________________________________________________________________________ 
  for any one occurrence or series of occurrences arising out of one event 


 
 
5.4, 5.5 and 5.6 
 
Insurance of the Works etc. – alternative provisions[19] 


 
 * 


* 
* 


Clause 5.4 (Works insurance by Contractor in Joint Names) applies 
Clause 5.5 (Works and existing structures insurance by Employer in Joint Names) applies 
Clause 5.6 (Works and existing structures insurance by other means) applies 


 
 
5.4 and 5.5 
 
Percentage to cover professional fees 
(If no other percentage is stated, it shall be 15 per cent.) 


 
  _______________________________________________________________________ per cent 


 
 
5.6 
 
Insurance arrangements – details of the required policy or policies 


 
  are set out in the following document(s) 


 
  ______________________________________________________________________________ 


 
______________________________________________________________________________ 


 


__________________________________________________________________________________________________ 
 


[19] As to choice of applicable insurance provisions, see the Guidance Notes. 
Where there are existing structures, it is vital that any prospective Employer – in particular any Employer which is a 
tenant or a domestic homeowner – which is not familiar with clause 5.5 and the possible solutions under clause 5.6, or 
an appropriate member of the Employer’s professional team, should consult the Employer’s insurance advisers prior 
to the tender stage. Any Employer which is a tenant should also consult its insuring landlord prior to that stage.  
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6.2.3.2  
 
Service of notices by email 
(If neither entry is deleted or an email address for each Party is not specified, clause 6.2.3.2 shall not apply.) 


 
  Clause 6.2.3.2 
 * applies/does not apply 


 
 Employer’s email  


 
 ______________________________________________________________________________ 
  
 Contractor’s email  


 
 ______________________________________________________________________________ 


 
 
7.1 
 
Notification and negotiation of disputes 


 
  The respective nominees of the Parties are 


 
  Employer’s nominee 


 
  ______________________________________________________________________________ 
   


Contractor’s nominee 
 


  ______________________________________________________________________________ 
   


or such replacement as each Party may notify to the other from time to time 
 
 
7.3 
 
Adjudication[20]  


 
  The Adjudicator is _______________________________________________________________ 


 
Nominating body – where no Adjudicator is named or where the named Adjudicator is unwilling or unable to act (whenever that 
is established) the nominating body is  
(Delete all but one of the asterisked choices. If the body is to be other than one of those listed, insert the name here.) 
(If a body has not been selected from those listed below or another body chosen and inserted, the nominating body shall be one 
of the bodies listed below selected by the Party requiring the reference to adjudication.) 


 
 * 


* 
* 
* 
 


* 


Royal Institute of British Architects 
The Royal Institution of Chartered Surveyors 
constructionadjudicators.com[21] 
Chartered Institute of Arbitrators 
 
______________________________________________________________________________ 


 


__________________________________________________________________________________________________ 
 


[20] The Parties should either name the Adjudicator and select the nominating body or, alternatively, select only the nominating body. 
The Adjudication Agreement (Adj) and the Adjudication Agreement (Named Adjudicator) (Adj/N) have been prepared by JCT for 
use when appointing an Adjudicator. 


 
[21] constructionadjudicators.com is a trading name of Contractors Legal Grp Ltd. 
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Schedule 1 (paragraph 2.1) 
 
Arbitration[22]: appointor of Arbitrator (and of any replacement) – the appointor is  
(Delete all but one of the asterisked choices. If the body is to be other than one of those listed, insert the name here.)  
(If no body is selected from those listed below or another body chosen and inserted, the appointor shall be the President or a 
Vice-President of the body listed below selected by the Party serving the first notice of arbitration under paragraph 2 of Schedule 
1. For any subsequently served notice of arbitration from any Party under paragraph 2 of Schedule 1, the appointor shall be the 
President or a Vice-President of the same body that was selected for the first notice of arbitration.) 


 
  President or a Vice-President: 
 * 


* 
* 
 


* 


Royal Institute of British Architects 
The Royal Institution of Chartered Surveyors 
Chartered Institute of Arbitrators 
 
______________________________________________________________________________ 


 
  


__________________________________________________________________________________________________ 
 


[22] This only applies where the Contract Particulars state (against the reference to Article 8) that Article 8 and Schedule 1 
(Arbitration) apply. 
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__________________________________________________________________________________________________ 
 


[23] See Statement of Law paragraph (1) at page 2 of the report. The full text of the report is available at 
www.lawcom.gov.uk/project/electronic-execution-of-documents. 


 


 Attestation 


 Note on Execution 


  This Agreement should be executed by both the Employer and the Contractor either under hand or 
as a deed. As to the main factor relevant to that choice, see the Guidance Notes. 
 
Execution under hand 
 
If this Agreement is to be executed under hand, use the form set out on the following page. Each 
Party or its authorised representative should sign where indicated in the presence of a witness who 
should then sign and set out their name and address. 
 
Execution as a Deed 
 
If this Agreement is to be executed as a deed, each Party should use the relevant form marked 
‘Execution as a Deed’ in accordance with the notes provided. 
 
Other forms of Attestation  
 
In cases where the forms of attestation set out are not appropriate, e.g. in the case of certain housing 
associations and partnerships or if a Party wishes an attorney to execute this Agreement on its behalf, 
the appropriate form(s) may be inserted in the vacant space opposite and/or below. 
 
Electronic execution 
 
In 2019, the Law Commission published a report on “Electronic execution of documents” to assist in 
clarifying the legal status of electronic signatures. It reached the general conclusion that: “An 
electronic signature is capable in law of being used to validly execute a document (including a deed) 
provided that (i) the person signing the document intends to authenticate the document and (ii) any 
formalities relating to execution of that document are satisfied.”[ 23 ] The practice of electronic 
execution has been growing in recent years and JCT understands that this is now commonplace. E-
signature platforms are understood to be widely available, but JCT does not endorse any particular 
software company. 
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 Execution under hand 
 


 


As witness 


 


the hands of the Parties 
or their duly authorised representatives 
 
 


Signed by or on behalf of 
the Employer 


 
___________________________________________________________ 


in the presence of:  
_______________________________________ 
witness’ signature 
 
_______________________________________ 
witness’s name 
 
_______________________________________ 
witness’s address 
 
_______________________________________ 
 
 
 
 


Signed by or on behalf of 
the Contractor 


 
___________________________________________________________ 


in the presence of:  
_______________________________________ 
witness’ signature 
 
_______________________________________ 
witness’s name 
 
_______________________________________ 
witness’s address 
 
_______________________________________ 
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  Notes on Execution as a Deed 


 1 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 methods 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. 


 2 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).  


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


 4 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.)  


 5 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 their name and address. 


 6 Where the Employer or Contractor is an individual, they should use method (D) and sign where 
indicated in the presence of a witness who should then sign and set out their name and address.  
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(A) acting by a Director and the Company Secretary/two Directors of the company 2, 3  
 


 _____________________________________________________________________________________________ 
 (Print name of signatory) 
  
 _____________________________________________________________________________________________ 
 Signature                                              Director 
  


and 
 


 _____________________________________________________________________________________________ 
 (Print name of signatory) 
  
 _____________________________________________________________________________________________ 
 Signature             Company Secretary/Director 


 


(B) by affixing hereto the common seal of the company/other body corporate 2, 4 
 


 in the presence of 
 


__________________________________________ 


Signature                                              Director 
 


__________________________________________ 
Signature             Company Secretary/Director 


 
 
 
 
 
 
 
 


[Common seal of company] 
 


(C) by attested signature of a single Director of the company 2, 5 
 


 _____________________________________________________________________________________________ 
 Signature                                              Director 


 
 in the presence of  


 


Witness’ signature _____________________________  (Print name)  ____________________________________ 
 


Witness’s address  _____________________________________________________________________________ 


 


(D) by attested signature of the individual 6 
 


 _____________________________________________________________________________________________ 
 Signature                                               


 
 in the presence of  


 


Witness’ signature ______________________________  (Print name)  ___________________________________ 
 


Witness’s address  _____________________________________________________________________________ 


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


 
  


Execution as a Deed 
Executed as a Deed by the Employer  
 
 
namely 1 __________________________________________ 
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(A) acting by a Director and the Company Secretary/two Directors of the company 2, 3  
 


 _____________________________________________________________________________________________ 
 (Print name of signatory) 
  
 _____________________________________________________________________________________________ 
 Signature                                              Director 
  


and 
 


 _____________________________________________________________________________________________ 
 (Print name of signatory) 
  
 _____________________________________________________________________________________________ 
 Signature             Company Secretary/Director 


 


(B) by affixing hereto the common seal of the company/other body corporate 2, 4 
 


 in the presence of 
 


__________________________________________ 


Signature                                              Director 
 


__________________________________________ 
Signature             Company Secretary/Director 


 
 
 
 
 
 
 
 


[Common seal of company] 
 


(C) by attested signature of a single Director of the company 2, 5 
 


 _____________________________________________________________________________________________ 
 Signature                                              Director 


 
 in the presence of  


 


Witness’ signature _____________________________  (Print name)  ____________________________________ 
 


Witness’s address  _____________________________________________________________________________ 


 


(D) by attested signature of the individual 6 
 


 _____________________________________________________________________________________________ 
 Signature                                               


 
 in the presence of  


 


Witness’ signature ______________________________  (Print name)  ___________________________________ 
 


Witness’s address  _____________________________________________________________________________ 


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


 
  


Execution as a Deed 
Executed as a Deed by the Contractor 
 
 
namely 1 __________________________________________ 
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 Conditions  
 
 


Section 1 Definitions and Interpretation 
 
 
 1.1 Definitions 
   
 
 


 Unless the context otherwise requires or the Agreement or these Conditions specifically provide 
otherwise, words and phrases defined in the Agreement shall have the same meanings in these 
Conditions and the following words and phrases, where they appear in capitalised form in these 
Conditions, shall have the meanings stated or referred to below: 


 
  Agreement: the Agreement to which these Conditions are annexed, including its Recitals, Articles 


and Contract Particulars. 
 
  All Risks Insurance[24]: insurance which provides cover against any physical loss or damage to 


work executed and Site Materials and against the reasonable cost of the removal and disposal of 
debris and of any shoring and propping of the Works which results from such physical loss or damage 
but excluding the cost necessary to repair, replace or rectify: 


 
   (a) property which is defective due to: 


 
    (i) wear and tear, 


 
    (ii) obsolescence, or 


 
    (iii) deterioration, rust or mildew; 


 
   (b) any work executed or any Site Materials lost or damaged as a result of its own 


defect in design, plan, specification, material or workmanship or any other 
work executed which is lost or damaged in consequence thereof where such 
work relied for its support or stability on such work which was defective[25]; 


 
   (c) 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), civil war, rebellion, 
revolution, insurrection, military or usurped power, 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, 


 
    (ii) 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 


 
    (iii) an Excepted Risk. 


 
  Article: an article in the Agreement.  


__________________________________________________________________________________________________ 
 


[24] The definition of All Risks Insurance defines the risks for which insurance is required. Policies issued by insurers are not 
standardised and the way in which insurance for those risks is expressed varies.  


 
[25] In any policy for All Risks Insurance taken out under clause 5.4 or 5.5.2, cover should not be reduced by any exclusion that goes 


beyond 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 those insurance clauses or of that definition. Wider All Risks cover than that specified may be 
available, though it is not standard. 
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  Base Date: the date stated as such date in the Contract Particulars (against the Fourth Recital 


and the JCT Fluctuations Option).  
 
  Building Regulations: the Building Regulations 2010. 


 
  Business Day: any day which is not a Saturday, a Sunday or a Public Holiday. 


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


 
  Conditions: the clauses set out in sections 1 to 7, together with and including the Schedules hereto. 


 
  Construction Industry Scheme (or ‘CIS’): see the Fourth Recital. 


 
  Construction Phase Plan: the plan referred to in regulation 2 of the CDM Regulations, including any 


updates and revisions. 
 
  Contract Particulars: the particulars in the Agreement and there described as such, including the 


entries made by the Parties. 
 
  Contractor’s Persons: the Contractor’s employees and agents, all other persons employed or 


engaged on or in connection with the Works or any part of them and any other person properly on 
the site in connection therewith, excluding the Architect/Contract Administrator, the Employer, 
Employer’s Persons and any Statutory Provider.  


 
  Employer’s Persons: all persons employed, engaged or authorised by the Employer, excluding the 


Contractor, Contractor’s Persons, the Architect/Contract Administrator and any Statutory Provider.  
 
  Excepted Risks: 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, pressure waves caused 
by aircraft or other aerial devices travelling at sonic or supersonic speeds. 


 
  Interest Rate: a rate 5% per annum above the official bank rate of the Bank of England current at 


the date that a payment due under this Contract becomes overdue. 
 
  Interim Valuation Date: each date as specified by the Contract Particulars (against the reference 


to clause 4.3). 
 
  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 recognised as an insured thereunder.  


 
  Local or Public Authority: a body that is a ‘contracting authority’ as defined by the PC Regulations. 


 
  Parties: the Employer and the Contractor together. 


 
  Party: either the Employer or the Contractor. 


 
  PC Regulations: the Public Contracts Regulations 2015.  


 
  Principal Contractor: the Contractor or other contractor named in Article 5 or Article 6 or any 


successor appointed by the Employer. 
 
  Principal Designer: the Architect/Contract Administrator or other person named in Article 5 or 


Article 6 or any successor appointed by the Employer. 
 
  Provisional Sum: includes a sum provided for work that the Employer may or may not decide to 


have carried out, or which cannot be accurately specified in the Contract Documents.  
 
  Public Holiday: Christmas Day, Good Friday or a day which under the Banking and Financial 


Dealings Act 1971 is a bank holiday.[26] 
 
  Recitals: the recitals in the Agreement. 


__________________________________________________________________________________________________ 
 


[26] Amend as necessary if different Public Holidays are applicable. 
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  Rectification Period: the period stated as such period in the Contract Particulars (against the 


reference to clause 2.10). 
 
  Scheme: Part 1 of the Schedule to The Scheme for Construction Contracts (England and Wales) 


Regulations 1998. 
 
  Site Materials: all unfixed materials and goods delivered to and placed on or adjacent to the Works 


which are intended for incorporation therein. 
 
   Specified Perils: 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. 


 
  Statutory Provider: any person executing work solely in pursuance of its statutory obligations, 


including any persons employed, engaged or authorised by such person upon or in connection with 
that work.  


 
  Statutory Requirements: any statute, statutory instrument, regulation, rule or order 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 person which has any jurisdiction with regard 
to the Works or with whose systems the Works are, or are to be, connected. 


 
  Termination Payment: a payment to which clauses 6.7.5, 6.11.4 and 6.12 refer. 


 
  VAT: Value Added Tax. 


 
  Works Insurance Policy: the Joint Names Policy or policies covering the Works and Site Materials 


to be effected and maintained under whichever of clauses 5.4, 5.5 and 5.6 applies. 
 
 1.2 Agreement etc. to be read as a whole 
   
  The Agreement and these Conditions are to be read as a whole. Nothing contained in the Contract 


Drawings, the Contract Specification or the Work Schedules, nor anything in any Framework 
Agreement, shall override or modify the Agreement or these Conditions.  


 
 1.3 Headings, references to persons, legislation etc. 
   
  In the Agreement and these Conditions, unless the context otherwise requires: 


 
  1.3.1 the headings, notes and footnotes are included for convenience only and shall not affect 


the interpretation of this Contract; 
 
  1.3.2 the singular includes the plural and vice versa;  


 
  1.3.3 a gender includes any other gender; 


 
  1.3.4 a reference to a ‘person’ includes any individual, firm, partnership, company and any other 


body corporate; and 
 
  1.3.5 a reference to a statute, statutory instrument or other subordinate legislation (‘legislation’) 


is to such legislation as amended and in force from time to time, including any legislation 
which re-enacts or consolidates it, with or without modification, and including 
corresponding legislation in any other relevant part of the United Kingdom. 


 
 1.4 Reckoning periods of days 
   
  Where under this Contract an act is required to be done within a specified period of days after or from 


a specified date, the period shall begin immediately after that date. Where the period would include 
a day which is a Public Holiday that day shall be excluded. 


 
 1.5 Contracts (Rights of Third Parties) Act 1999 
   
  Notwithstanding any other provision of this Contract, nothing in this Contract confers or is intended to confer 


any right to enforce any of its terms on any person which is not a party to it. 
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 1.6 Notices and other communications  


 
  1.6.1 Each notice, instruction or other communication referred to in the Agreement or these 


Conditions shall be in writing. 
 
  1.6.2 Unless otherwise stated in these Conditions, any notice or other communication under this 


Contract may be given to or served on the recipient by any effective means and shall be 
duly given or served if:  


 
   1.6.2.1 delivered by hand or sent by pre-paid post to the recipient’s address stated in 


the Contract Particulars against clause 1.6.2, or to such other address as the 
recipient may from time to time notify to the sender, or if no such address is 
then current, the recipient’s last known principal business address or (where 
a body corporate) its registered or principal office; or 


 
   1.6.2.2 sent by email to the recipient’s email address stated in the Contract Particulars 


against clause 1.6.2, or to such other email address as the recipient may from 
time to time notify to the sender.  


 
 1.7 Consents and approvals 


 
  1.7.1 Where consent or approval of either Party or the Architect/Contract Administrator is 


expressly required under these Conditions and is requested, then, except as provided in 
clause 1.7.2, such consent or approval shall not be unreasonably delayed or withheld.  


 
  1.7.2 In the following cases the giving of consent or approval shall be at the sole discretion of 


the Party from which it is sought and clause 1.7.1 shall not apply, namely the Employer’s 
consent under clause 2.10 and either Party’s consent under clause 3.1. 


 
 1.8 Applicable law 
   
  This Contract shall be governed by and construed in accordance with the law of England.[27] 


 
 


Section 2 Carrying out the Works 
 
 
 2.1 Contractor’s obligations 


 
  2.1.1 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 shall give all notices required by the Statutory Requirements. 


 
  2.1.2 The Contractor is encouraged to suggest economically viable amendments to the Works 


which, if instructed as a variation under clause 3.6.1, may result in an improvement in 
environmental performance and sustainability in the carrying out of the Works or of the 
completed Works and a reduction in environmental impact, provided that no such 
instruction shall impose on the Contractor obligations in relation to design under this 
Contract. 


 
  2.1.3 The Contractor shall provide to the Employer all information that the Employer reasonably 


requests regarding the environmental impact of the supply and use of materials and goods 
which the Contractor selects. 


 
  2.1.4 Insofar as the quality of materials or standards of workmanship are stated to be a matter 


for the Architect/Contract Administrator’s approval, such quality and standards shall be to 
the Architect/Contract Administrator’s reasonable satisfaction. 


__________________________________________________________________________________________________ 
 


[27] Where the Parties do not wish the law applicable to this Contract to be the law of England appropriate amendments should be 
made. 
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  2.1.5 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. 


 
 2.2 Commencement and completion 
   
  The Works may be commenced on and shall be completed by the respective dates stated in the 


Contract Particulars. 
 
 2.3 Architect/Contract Administrator’s duties 
   
  The Architect/Contract Administrator shall issue any further information and instructions necessary 


for the proper carrying out of the Works and all certificates required by these Conditions. 
 
 2.4 Correction of inconsistencies 
   
 
 


 Any inconsistency in or between the Contract Drawings, the Contract Specification and the Work 
Schedules shall be corrected and any such correction which results in an addition, omission or other 
change shall be treated as a variation under clause 3.6.1. 


 
 2.5 Divergences from Statutory Requirements  


 
  2.5.1 If the Contractor becomes aware of any divergence between the Statutory Requirements 


and the Contract Documents or between the Statutory Requirements and any instruction 
from the Architect/Contract Administrator, it shall immediately notify the latter, specifying 
the divergence. 


 
   2.5.2 Provided the Contractor is not in breach of clause 2.5.1, the Contractor shall not be liable 


under this Contract if the Works do not comply with the Statutory Requirements to the 
extent that the non-compliance results from the Contractor having carried out work in 
accordance with the Contract Documents or the Architect/Contract Administrator’s 
instructions. 


 
 2.6 Fees or charges legally demandable 
   
  The Contractor shall pay any fees or charges (including any rates or taxes) legally demandable under 


any of the Statutory Requirements. Such fees and charges shall not be reimbursable to the Contractor 
by the Employer unless otherwise agreed. 


 
 2.7 Extension of time 
   
  If it becomes apparent that the Works will not be completed by the Date for Completion as stated in 


the Contract Particulars or as later fixed under this clause 2.7, the Contractor shall thereupon notify 
the Architect/Contract Administrator. Where that delay occurs for reasons beyond the control of the 
Contractor, including compliance with Architect/Contract Administrator’s instructions that are not 
occasioned by a default of the Contractor, the Architect/Contract Administrator shall give such 
extension of time for completion as may be reasonable and notify the Parties accordingly. Reasons 
within the control of the Contractor include any default of the Contractor, of any Contractor’s Person 
or of any of their respective suppliers of goods or materials for the Works. 


 
 2.8 Damages for non-completion 


 
  2.8.1 If the Works are not completed by the Date for Completion as stated in the Contract 


Particulars or as later fixed under clause 2.7, the Employer may require the Contractor to 
pay or allow to the Employer liquidated damages at the rate stated in the Contract 
Particulars between such Date for Completion and the date of practical completion. 


 
  2.8.2 Subject to clause 2.8.3, the Employer may deduct the liquidated damages from any sum 


due to the Contractor under this Contract (provided a notice of that deduction has been 
given under clause 4.6.4 or (if applicable) 6.12.3 or 6.12.5) or recover those damages from 
the Contractor as a debt.  


 
  2.8.3 If the Employer intends to deduct any such damages from any sum due to the Contractor 


under this Contract or thereafter recover such damages as a debt, it shall additionally notify 
the Contractor of that intention not later than the due date for the final payment under 
clause 4.9.1 or (if applicable) the Termination Payment under clause 6.7.4 or 6.11.3. 


 
   2.8.4 If the Contractor’s employment is terminated under this Contract: 
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   2.8.4.1 where the date of termination occurs prior to the date of practical completion, 


the provisions of clauses 2.8.1 to 2.8.3 shall apply in respect of the period 
between the Date for Completion as stated in the Contract Particulars or as 
later fixed under clause 2.7 and the date of termination, and the reference to 
the date of practical completion in clause 2.8.1 shall be deemed to be a 
reference to the date of termination; 


 


 


  2.8.4.2 in respect of the period after the date of termination, subject to clause 2.8.4.1, 
the Employer shall not be empowered to require the payment of or to deduct 
liquidated damages under clause 2.8 but the provisions of this clause 2.8.4.2 
shall be without prejudice to and not in substitution of any other rights and 
remedies of the Employer.  


 
 2.9 Practical completion 
   
  The Architect/Contract Administrator shall certify the date when in its opinion the Works have reached 


practical completion and the Contractor has complied sufficiently with clause 3.9 in respect of the 
supply of documents and information. 


 
 2.10 Defects  
   
  If any defects, shrinkages or other faults in the Works appear within the Rectification Period due to 


materials, goods or workmanship not in accordance with this Contract the Architect/Contract 
Administrator shall not later than 14 days after the expiry of the Rectification Period notify the 
Contractor and the Contractor shall make good such defects, shrinkages or other faults entirely at its 
own cost unless the Architect/Contract Administrator with the Employer’s consent instructs otherwise. 
If the Architect/Contract Administrator instructs otherwise, an appropriate deduction may be made 
from the Contract Sum. 


 
 2.11 Certificate of making good 
   
  The Architect/Contract Administrator shall, when in its opinion the Contractor’s obligations under 


clause 2.10 have been discharged, forthwith issue a certificate specifying the date they were 
discharged. 


 
 


Section 3 Control of the Works 
 
 
 3.1 Assignment 
   
  Neither the Employer nor the Contractor shall, without the consent of the other, assign this Contract 


or any rights thereunder. 
 
 3.2 Person-in-charge 
   
  The Contractor shall ensure that at all reasonable times it has on the site a competent person in 


charge. Any instructions given to that person by the Architect/Contract Administrator shall be deemed 
to have been issued to the Contractor. 


 
 3.3 Sub-contracting 


 
  3.3.1 The Contractor shall not without the Architect/Contract Administrator’s consent sub-


contract the whole or any part of the Works. 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.  


 
  3.3.2 Where considered appropriate, the Contractor shall engage the sub-contractor using the 


JCT Short Form of Sub-Contract. It shall be a condition of any sub-contract that:  
 
   3.3.2.1 the sub-contractor’s employment under the sub-contract shall terminate 


immediately upon the termination (for any reason) of the Contractor’s 
employment under this Contract; 
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   3.3.2.2 (without limiting either party’s statutory and/or regulatory duties) each party to 


the sub-contract shall in relation to the Works and the site comply with 
applicable CDM Regulations and as applicable Part 2A of the Building 
Regulations[28]; 


 
   3.3.2.3 if by a final date for payment under the sub-contract the Contractor fails to pay 


the sub-contractor any amount that should properly have been paid, the 
Contractor shall, in addition to that amount, pay simple interest on it at the 
Interest Rate for the period from the final date for payment until such payment 
is made, such payment of interest to be on and subject to terms equivalent to 
those of clause 4.7 of these Conditions. 


 
 3.4 Architect/Contract Administrator’s instructions 
   
  The Architect/Contract Administrator may issue instructions and the Contractor shall forthwith comply 


with them. If instructions are given orally, they shall not have effect until the Architect/Contract 
Administrator confirms them in writing. 


 
 3.5 Non-compliance with instructions 
   
  If within 7 days after receipt of a notice from the Architect/Contract Administrator requiring compliance 


with an instruction the Contractor does not comply, the Employer may employ and pay other persons 
to execute work of any kind that may be necessary to give effect to that instruction. The 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. 


 
 3.6 Variations 


 
  3.6.1 The Architect/Contract Administrator may without invalidating this Contract issue 


instructions requiring an addition to, omission from, or other change in the Works or the 
order or manner in which they are to be carried out (a ‘variation’). 


 
  3.6.2 The Architect/Contract Administrator and the Contractor shall endeavour to agree a price 


prior to the Contractor carrying out the instruction. 
 
  3.6.3 Failing agreement under clause 3.6.2, any instructions for a variation and any matters that 


are to be treated as a variation shall be valued by the Architect/Contract Administrator on 
a fair and reasonable basis using any relevant prices in the priced Contract 
Specification/Work Schedules/Schedule of Rates, and the valuation shall include any 
direct loss and/or expense incurred by the Contractor due to the regular progress of the 
Works being affected by compliance with the instruction. 


 
 3.7 Provisional Sums 
   
  The Architect/Contract Administrator shall issue instructions in regard to the expenditure of any 


Provisional Sums included in the Contract Documents; failing agreement on price, such instructions 
shall be valued on the basis set out in clause 3.6.3. 


 
 3.8 Exclusion from the Works 
   
  The Architect/Contract Administrator may (but shall not unreasonably or vexatiously) issue 


instructions requiring the exclusion from the site of any person employed thereon. 
 
 3.9 CDM Regulations and Part 2A of the Building Regulations  
   
  Without limiting either Party’s statutory and regulatory duties and responsibilities, each Party 


undertakes to the other that in relation to the Works and site it will duly comply with applicable CDM 
Regulations and as applicable Part 2A of the Building Regulations[29], and in particular but without 
limitation: 


__________________________________________________________________________________________________ 
 


[28] See footnote [29] to clause 3.9 below. 
 


[29] Part 2A of the Building Regulations, introduced by the Building Regulations etc. (Amendment) (England) Regulations 2023 
pursuant to the Building Safety Act 2022, sets out a framework of safety duties and competence requirements for those persons 
involved in the procurement, design and undertaking of building work to which building regulations apply (including higher-risk 
building work for which additional duties apply).  
If any project involves higher-risk building work, see the Guidance Notes. 
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  3.9.1 the Employer shall ensure that the Principal Designer carries out its duties and, where the 


Contractor is not the Principal Contractor, shall ensure that the Principal Contractor carries 
out its duties under those regulations; 


 
  3.9.2 the Contractor shall comply with:[30]  


 
   3.9.2.1 regulations 8 and 15 of the CDM Regulations and, where it is the Principal 


Contractor for the purposes of the CDM Regulations, with regulations 12 to 14 
of those regulations; and 


 
   3.9.2.2 regulations 11F, 11J and 11L of the Building Regulations and, where it is the 


Principal Contractor for the purposes of the Building Regulations, with 
regulation 11N of those regulations;  


 
  3.9.3 if the Employer appoints a replacement for any Principal Designer or Principal Contractor, 


the Employer shall immediately upon that appointment notify the Contractor with details of 
the new appointee. 


 
 


Section 4 Payment 
 
 
 4.1 VAT 
   
  The Contract Sum is exclusive of VAT and in relation to each payment to the Contractor under this 


Contract, the Employer shall in addition pay the amount of any VAT properly chargeable in respect 
of it. 


 
 4.2 Construction Industry Scheme (CIS) 
   
  If the Employer is or at any time up to the payment of the final certificate becomes a ‘contractor’ for 


the purposes of the CIS[31], its obligation to make any payment under this Contract is subject to the 
provisions of the CIS. 


 
 4.3 Interim payments – dates and certificates  


 
  4.3.1 During the period up to the due date for the final payment fixed under clause 4.9.1, the 


due dates for interim payments to the Contractor shall in each case be the date 7 days 
after the relevant Interim Valuation Date. 


 
  4.3.2 The Architect/Contract Administrator shall not later than 5 days after each due date issue 


an interim certificate, stating the sum that it considers to be or have been due to the 
Contractor at the due date, calculated in accordance with clause 4.4, and the basis on 
which that sum has been calculated, including the amount of each adjustment.  


 
  4.3.3 Subject to clause 4.6.3, the final date for payment of each interim payment shall be 14 


days from its due date. 
 
 4.4 Interim payments – calculation of sums due 
   
  The amount of each interim payment to be certified under clause 4.3.2 shall be the applicable 


percentage, as stated in the Contract Particulars, of the total value of: 
 
  4.4.1 work properly executed, adjusted where relevant for any amounts ascertained or agreed 


under clause 3.6, 3.7 or 4.8; and 
 
  4.4.2 materials and goods reasonably and properly brought on to the site for the purpose of the 


Works that are adequately protected against weather and other casualties 


__________________________________________________________________________________________________ 
 


[30] Under the CDM Regulations and the Building Regulations, where the Employer is a domestic client (as defined in regulation 2(1) 
in both sets of regulations), the Principal Contractor may also be responsible for carrying out certain of the client’s duties. 


 
[31] See the Contract Particulars (Fourth Recital and clause 4.2). 
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  in both cases calculated as at the Interim Valuation Date and adjusted for any fluctuations provision 


that is stated by the Contract Particulars to apply, less the total of sums stated as due to the 
Contractor in previous interim certificates, any sums paid in respect of any payment notice given by 
the Contractor after the issue of the latest interim certificate and, if applicable, any deduction under 
clause 2.10 or 3.5.  


 
 4.5 Contractor’s applications and payment notices  


 
  4.5.1 In relation to any interim payment the Contractor may not later than its Interim Valuation 


Date or, in the case of the final payment, may at any time prior to issue of the final 
certificate make an application to the Architect/Contract Administrator, stating the sum that 
the Contractor considers to be due to it at the relevant due date, as fixed in accordance 
with clause 4.3 or 4.9, and the basis on which that sum has been calculated. 


 
  4.5.2 If a certificate is not issued in accordance with clause 4.3 or 4.9, then: 


 
   4.5.2.1 where the Contractor has made an application for that payment in accordance 


with clause 4.5.1, that application is for the purposes of these Conditions a 
payment notice; or  


 
   4.5.2.2 where the Contractor has not made such an application, it may at any time 


after the 5 day period referred to in clause 4.3.2 or 4.9.2 give a payment notice 
to the Architect/Contract Administrator, stating the sum that the Contractor 
considers to have become due to it under clause 4.4 or 4.9 at the relevant due 
date and the basis on which that sum has been calculated.  


 
 4.6 Payments – amount and notices  


 
  4.6.1 Subject to any notice given by the paying Party under clause 4.6.4, the paying Party shall 


pay the sum stated as due in the relevant certificate on or before the final date for payment 
under clause 4.3 or 4.9. 


 
  4.6.2 If that certificate is not issued in accordance with clause 4.3 or 4.9 but a Contractor’s 


payment notice has been or is then given, the Employer shall, subject to any notice 
subsequently given by it under clause 4.6.4, pay the Contractor the sum stated as due in 
the Contractor’s payment notice. 


 
  4.6.3 Where the Contractor gives a payment notice under clause 4.5.2.2, the final date for 


payment of the sum specified in it shall for all purposes be regarded as postponed by the 
same number of days as the number of days after expiry of the 5 day period referred to in 
clause 4.5.2.2 that the Contractor’s payment notice is given. 


 
  4.6.4 Where: 


 
   4.6.4.1 the Employer intends to pay less than the sum stated as due from it in a 


certificate or, where applicable, the Contractor’s payment notice; or  
 
   4.6.4.2 if the final certificate shows a balance due to the Employer, the Contractor 


intends to pay less than the sum stated as due,  
 
   the Party by which 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 (a ‘pay less notice’), 
stating the sum (if any) that it considers to be due to the other Party at the date the pay 
less notice is given and the basis on which that sum has been calculated. Where a pay 
less notice is given, the payment to be made on or before the final date for payment shall 
not be less than the amount stated in it as due. 


 
  4.6.5 A pay less notice to be given by the Employer under clause 4.6.4 may be given on its 


behalf by the Architect/Contract Administrator or by any other person which the Employer 
notifies the Contractor as being authorised to do so. 


 
  4.6.6 In relation to the requirements for the issue of certificates and the giving of notices under 


section 4, it is immaterial that the amount then considered to be due may be zero. 
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 4.7 Failure to pay amount due 


 
  4.7.1 If either Party fails to pay a sum, or any part of it, due to the other Party under these 


Conditions by the final date for payment, it shall, in addition to any unpaid amount that 
should properly have been paid, pay the other Party simple interest on that amount at the 
Interest Rate for the period from the final date for payment until payment is made.  


 
  4.7.2 Any such unpaid amount and any interest under clause 4.7.1 shall be recoverable as a 


debt. Acceptance of a payment of interest shall not in any circumstances be construed as 
a waiver either of the recipient’s right to proper payment of the principal amount due or of 
the Contractor’s rights to suspend performance under clause 4.8 or terminate its 
employment under section 6. 


 
 4.8 Contractor’s right of suspension 


 
  4.8.1 If the Employer fails to pay a sum payable to the Contractor in accordance with clause 4.6 


(together with any VAT properly chargeable in respect of that payment) by the final date 
for payment and the failure continues for 7 days after the Contractor has given notice to 
the Employer, with a copy to the Architect/Contract Administrator, of its intention to 
suspend performance of its obligations under this Contract and the grounds for such 
suspension, the Contractor, without affecting its other rights and remedies, may suspend 
performance of any or all of those obligations until payment is made in full. 


 
  4.8.2 Where the Contractor exercises its right of suspension under clause 4.8.1, it shall be 


entitled to a reasonable amount in respect of costs and expenses reasonably incurred by 
it as a result of exercising the right. 


 
  4.8.3 Applications in respect of any such costs and expenses shall be made to the 


Architect/Contract Administrator and the Contractor shall with its application or on request 
submit such details of them as are reasonably necessary for ascertaining the amount in 
question. When ascertained or agreed, the amount shall be included in the next interim 
certificate. 


 
 4.9 Final certificate and final payment 


 
  4.9.1 Following practical completion the Contractor shall within the period stated in the Contract 


Particulars supply to the Architect/Contract Administrator all documentation reasonably 
required for computation of the final payment. The due date for the final payment shall be 
28 days after either the date of receipt of the documentation or, if later, the date specified 
in the certificate under clause 2.11.  


 
  4.9.2 Not later than 5 days after that due date the Architect/Contract Administrator shall issue a 


final certificate which shall state:  
 
   4.9.2.1 the Contract Sum, as adjusted for the amounts referred to in clause 4.4.1, any 


fluctuations provision that applies and any deductions made under clause 2.10 
or 3.5;  


 
   4.9.2.2 the sum of amounts stated as due in interim certificates plus any amount paid 


in respect of any Contractor’s payment notice in accordance with clause 4.6 
that is not reflected in a subsequent certificate,  


 
   and (without affecting the rights of the Contractor in respect of any interim payment not 


paid in full by the Employer by its final date for payment) the final payment shall be the 
difference (if any) between the two sums, which shall be shown in the certificate as a 
balance due to the Contractor from the Employer or vice versa. The certificate shall state 
the basis on which that amount has been calculated, including the amount of each 
adjustment. 


 
  4.9.3 Subject to clause 4.6.3, the final date for payment of the final payment shall be 14 days 


from its due date. 
 
 4.10 Fixed price and fluctuations provisions 
   
  Subject to clauses 3.6, 3.7 and 4.8 and any fluctuations provision that is stated by the Contract 


Particulars (for clauses 4.4 and 4.9) to apply, no account shall be taken in any payment to the 
Contractor under this Contract of any change in the cost to the Contractor of the labour, materials, 
plant and other resources employed in carrying out the Works. 


SPECIM
EN







 


© The Joint Contracts Tribunal Limited 2024 MW 2024    Page 31 


 


Section 5 Injury, Damage and Insurance 
 
 
 5.1 Contractor’s liability – personal injury or death 
   
  The Contractor shall be liable for, and shall indemnify the Employer against, any expense, liability, 


loss, claim or proceedings whatsoever in respect of personal injury to or death of any person arising 
out of or in the course of or caused by the carrying out of the Works, except to the extent that the 
same is due to any act or neglect of the Employer, any Employer’s Person or any Statutory Provider. 


 
 5.2 Contractor’s liability – loss, injury or damage to property 
   
  Subject to clauses 5.2.1 to 5.2.3, the Contractor shall be liable for, and shall indemnify the Employer 


against, any expense, liability, loss, claim or proceedings in respect of any loss, injury or damage 
whatsoever to any property real or personal (other than loss, injury or damage to the Works and/or 
Site Materials) in so far as such loss, injury or damage arises out of or in the course of or by reason 
of the carrying out of the Works and to the extent that the same is due to any negligence, breach of 
statutory duty, omission or default of the Contractor or any Contractor’s Person. In respect of existing 
structures and their contents: 


 
  5.2.1 where clause 5.5 applies, the Contractor’s liability and indemnity under this clause 5.2 also 


excludes any loss or damage to those existing structures or to any of their contents that 
are required to be insured under clause 5.5.1 that is caused by any of the risks or perils 
required or agreed to be insured against under clause 5.5; 


 
   5.2.2 the exclusion in clause 5.2.1 shall apply notwithstanding that the loss or damage is or may 


be due in whole or in part to the negligence, breach of statutory duty, omission or default 
of the Contractor or any Contractor’s Person; 


 
  5.2.3 where clause 5.6 applies, the Contractor’s liability and indemnity under this clause 5.2 


shall, in respect of loss, injury or damage to those existing structures and their contents 
due to the causes specified in clause 5.2, be subject to any limitations and exclusions 
specified in the insurance arrangements under clause 5.6 identified in the Contract 
Particulars. 


 
 5.3 Contractor’s insurance of its liability 
   
  Without limiting or affecting its indemnities to the Employer under clauses 5.1 and 5.2, the Contractor 


shall effect and maintain insurance in respect of claims arising out of the liabilities referred to in those 
clauses which: 


 
  5.3.1 in respect of claims for personal injury to or the death of any employee of the Contractor 


arising out of and in the course of such person’s employment, shall comply with all relevant 
legislation; and 


 
  5.3.2 for all other claims to which clause 5.3 applies[32], 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 5.3. 


__________________________________________________________________________________________________ 
 


[32] It should be noted that the cover granted under Public Liability policies taken out pursuant to clause 5.3 may not be co-extensive 
with the indemnity given to the Employer in clauses 5.1 and 5.2: 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 pollution. 
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 5.4 Joint Names Insurance of the Works by Contractor[33][34] 
   
   If the Contract Particulars state that clause 5.4 applies, the Contractor shall effect and maintain with 


insurers approved by the Employer a Joint Names Policy for All Risks Insurance for the full 
reinstatement value of the Works (plus the percentage, if any, stated in the Contract Particulars to 
cover professional fees) and shall maintain such Joint Names Policy up to and including the date of 
issue of the practical completion certificate or, if earlier, the date of termination of the Contractor’s 
employment. 


 
 5.5 Joint Names Insurance of the Works and existing structures by Employer[34]  
   
  If the Contract Particulars state that clause 5.5 applies, the Employer shall effect and maintain: 


 
  5.5.1 a Joint Names Policy in respect of the existing structures together with the contents of 


them owned by it or for which it is responsible, for the full cost of reinstatement, repair or 
replacement of loss or damage due to any of the Specified Perils; 


 
  5.5.2 a Joint Names Policy for All Risks Insurance for the full reinstatement value of the Works 


(plus the percentage, if any, stated in the Contract Particulars to cover professional fees) 
 
  and shall maintain such Joint Names Policies up to and including the date of issue of the practical 


completion certificate or, if earlier, the date of termination of the Contractor’s employment.  
 
 5.6 Insurance of the Works and existing structures by other means[34] 
   
  If the Contract Particulars state that clause 5.6 applies, the insurance arrangements identified by 


those particulars shall apply and each Party shall effect and maintain the policy or policies for which 
it is stated to be responsible or shall ensure that such policy or policies are effected and maintained, 
in each case in and on the specified terms.  


 
 5.7 Evidence of insurance 
   
  Where a Party is required by this Contract to effect and maintain an insurance policy or cover under 


any of clauses 5.3, 5.4, 5.5 and 5.6, or is responsible for ensuring that it is effected and maintained, 
that Party shall within 7 days of a request of the other Party supply such documentary evidence as 
the other Party may reasonably require that the policy or cover has been effected and remains in 
force.  


 
 5.8  Loss or damage – insurance claims and reinstatement 


 
  5.8.1 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 existing structure or 
its contents, the Contractor shall forthwith notify the Architect/Contract Administrator and 
the Employer. 


 
  5.8.2 Subject to clauses 5.8.5.1 and 5.8.6, 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.  


 
  5.8.3 The Contractor, for itself and its sub-contractors, shall authorise the insurers to pay to the 


Employer all monies from the Works Insurance Policy, and from any policies covering 
existing structures or their contents that are effected by the Employer.  


 
  5.8.4 Where loss or damage affecting executed work or Site Materials is occasioned by any risk 


covered by the Works Insurance Policy, the Contractor, after any inspection required by 
the insurers under that policy, shall 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.  


__________________________________________________________________________________________________ 
 


[33] Where the Contractor has in force an All Risks Policy which insures the Works, this Policy may be used to provide the insurance 
required by clause 5.4 provided the Policy recognises the Employer as a composite insured in respect of the Works. 


 
[34] As to choice of applicable insurance provisions, see the Guidance Notes. 
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  5.8.5 Where clause 5.4 applies or where clause 5.6 applies and the Contractor is responsible 


for effecting the Works Insurance Policy: 
 
   5.8.5.1 the Employer shall pay all monies from such insurance to the Contractor by 


instalments under separate reinstatement work certificates issued by the 
Architect/Contract Administrator at the same dates as those for interim 
certificates under clause 4.3 but without deduction of retention and less only 
the amounts referred to in clause 5.8.5.2; 


 
   5.8.5.2 the Employer may retain from those monies any amounts properly incurred by 


the Employer and notified by it 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; 


 
   5.8.5.3 in respect of reinstatement work, the Contractor shall not be entitled to any 


payment other than amounts received under the Works Insurance Policy and 
for the purposes of clause 2.7, but not otherwise under these Conditions, such 
work shall be treated as a variation under clause 3.6. 


 
  5.8.6 Where clause 5.5 applies, where clause 5.6 applies and the Employer is responsible for 


effecting the Works Insurance Policy or where loss or damage is caused by an Excepted 
Risk, reinstatement work shall be treated as a variation under clause 3.6. 


 
 5.9 Loss or damage to existing structures – right of termination 
   
  If there is material loss of or damage to any existing structure, the Employer shall be under no 


obligation to reinstate that structure, but either Party may, if it is just and equitable, terminate the 
Contractor’s employment under this Contract by notice given to the other within 28 days of the 
occurrence of that loss or damage. If such notice is given, then: 


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


Party to which it is given invokes a dispute resolution procedure of this Contract to 
determine whether the termination is just and equitable, it shall be deemed to be so;  


 
  5.9.2 upon the giving of that notice or, where a dispute resolution procedure is invoked within 


that period, upon any final upholding of the notice, the provisions of clause 6.11 shall apply. 
 
 


Section 6 Termination 
 
 


 6.1 Meaning of insolvency 
      
  For the purposes of these Conditions a person becomes insolvent on: 


 
  6.1.1 the making of an administration, bankruptcy or winding-up order against it, appointment of 


an administrative receiver, receiver or manager of its property, its passing of a resolution 
for voluntary winding-up without declaration of solvency or any other event referred to in 
section 113, sub-sections (2) to (5), of the Housing Grants, Construction and Regeneration 
Act 1996;  


 
  6.1.2 otherwise entering administration within the meaning of Schedule B1 to the Insolvency Act 


1986; 
 
  6.1.3 entering into an arrangement, compromise or composition in satisfaction of its debts 


(excluding a scheme of arrangement as a solvent company for the purposes of 
amalgamation or reconstruction);  


 
  6.1.4 (in the case of a partnership) each partner being the subject of an individual arrangement 


or any other event or proceedings referred to in this clause 6.1; 
 
  6.1.5 (in the case of a company) the coming into force of a moratorium pursuant to Part A1 of 


the Insolvency Act 1986 with respect to it; or 
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  6.1.6 (in the case of a company) the making of an order sanctioning a compromise or 


arrangement pursuant to Part 26A of the Companies Act 2006 with respect to it. 
 


 6.2 Notices under section 6 
 
  6.2.1 Notice of termination of the Contractor’s employment shall not be given unreasonably or 


vexatiously. 
 


  6.2.2 Such termination shall take effect on receipt of the relevant notice. 
 


  6.2.3 Each notice referred to in this section, except for the notices referred to in clause 6.12, 
shall:  


 
   6.2.3.1 be delivered by hand or sent by Signed For 1st class or Special Delivery 


Guaranteed post (or any method of posting as has replaced either method 
and is then current) and, where sent by post in that manner, shall be deemed 
to have been received on the second Business Day after the date of posting; 
or 


 
   6.2.3.2 (where clause 6.2.3.2 is stated in the Contract Particulars to apply) be sent by 


email to the recipient’s email address stated in the Contract Particulars against 
clause 6.2.3.2, or to such other email address as the recipient may from time 
to time notify to the sender (provided that such notification states that it is a 
notice of change under this clause 6.2.3.2), and shall be deemed to have been 
received on the next Business Day after the day on which it was sent. 


 
 6.3 Other rights, reinstatement 


 
  6.3.1 The provisions of clauses 6.4 to 6.7 are without prejudice to any other rights and remedies 


of the Employer. The provisions of clauses 6.8 and 6.9 and (in the case of termination 
under either of those clauses) the provisions of clause 6.11, are without prejudice to any 
other rights and remedies of the Contractor. 


 
  6.3.2 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. 
 
 6.4 Default by Contractor 


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


 
   6.4.1.1 without reasonable cause wholly or substantially suspends the carrying out of 


the Works; or 
 
   6.4.1.2 fails to proceed regularly and diligently with the Works; or 


 
   6.4.1.3 fails to comply with clause 3.9, 


 
   the Architect/Contract Administrator may give to the Contractor a notice specifying the 


default or defaults (a ‘specified’ default or defaults). 
 
  6.4.2 If the Contractor continues a specified default for 7 days from receipt of the notice under 


clause 6.4.1, the Employer may on, or within 10 days from, the expiry of that 7 day period 
by a further notice to the Contractor terminate the Contractor’s employment under this 
Contract.  


 
 6.5 Insolvency of Contractor 


 
  6.5.1 If the Contractor is insolvent, the Employer may at any time by notice to the Contractor 


terminate the Contractor’s employment under this Contract.  
 
  6.5.2 As from the date the Contractor becomes insolvent, whether or not the Employer has given 


such notice of termination:  
 
   6.5.2.1 clauses 6.7.2 to 6.7.5 shall apply as if such notice had been given;  


 
   6.5.2.2 the Contractor’s obligations under Article 1 and these Conditions to carry out 


and complete the Works shall be suspended; and 
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   6.5.2.3 the Employer may take reasonable measures to ensure that the site, the 


Works and Site Materials are adequately protected and that such Site 
Materials are retained on site; the Contractor shall allow and shall not hinder 
or delay the taking of those measures. 


 
 6.6 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 
Contractor or any person employed by it or acting on its behalf shall have committed an offence under 
the Bribery Act 2010, or, where the Employer is a Local or Public Authority, shall have given any fee 
or reward the receipt of which is an offence under sub-section (2) of section 117 of the Local 
Government Act 1972, or, where this Contract is one to which regulation 73(1) of the PC Regulations 
applies, the circumstances set out in regulation 73(1)(b) of the PC Regulations apply. 


 
 6.7 Consequences of termination under clauses 6.4 to 6.6 
     
  If the Contractor’s employment is terminated under clause 6.4, 6.5 or 6.6: 


 
  6.7.1 the Employer may employ and pay other persons to carry out and complete the Works, or 


may do so itself, and the Employer and such other persons may enter upon and take 
possession of the site and the Works and (subject to obtaining any necessary third party 
consents) may use all temporary buildings, plant, tools, equipment and Site Materials for 
those purposes; 


 
  6.7.2 no further sum shall become due to the Contractor under this Contract other than any 


amount that may become due to it under clause 6.7.5 and the Employer need not pay any 
sum that has already become due either: 


 
   6.7.2.1 insofar as the Employer has given or gives a notice under clause 4.6.4; or  


 
   6.7.2.2 if the Contractor, after the last date upon which such notice could have been 


given by the Employer in respect of that sum, has become insolvent within 
the meaning of clause 6.1.1 or 6.1.2;  


 
  6.7.3 upon completion of the Works and the making good of defects in them (or of instructions 


otherwise, as referred to in clause 2.10) (‘completion’), the Employer shall forthwith notify 
the Contractor of the date of completion and such completion shall be deemed for the 
purposes of this clause 6.7 to have taken place on the date so notified; 


 
  6.7.4 the due date for the Termination Payment under clause 6.7.5 shall be 2 months after the 


date of completion as referred to in clause 6.7.3;  
 
  6.7.5 the amount due on termination shall be calculated in accordance with the following 


amounts: 
 
   6.7.5.1 the amount of expenses properly incurred by the Employer, including those 


incurred pursuant to clause 6.7.1 and, where applicable, clause 6.5.2.3, 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;  


 
   6.7.5.2 the amount of payments made to the Contractor; and 


 
   6.7.5.3 the total amount which would have been payable for the Works in accordance 


with this Contract,  
 
   and if the sum of the amounts referred to in clauses 6.7.5.1 and 6.7.5.2 exceeds the 


amount referred to in clause 6.7.5.3, the difference shall be an amount payable by the 
Contractor to the Employer or, if that sum is less, by the Employer to the Contractor (the 
‘Termination Payment’). 


 
 6.8 Default by Employer 


 
  6.8.1 If the Employer: 


 
   6.8.1.1 does not pay by the final date for payment the amount due to the Contractor 


in accordance with clause 4.6 and/or any VAT properly chargeable on that 
amount; or 
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   6.8.1.2 interferes with or obstructs the issue of any certificate due under this Contract; 


or 
 
   6.8.1.3 fails to comply with clause 3.9, 


 
   the Contractor may give to the Employer a notice specifying the default or defaults (a 


‘specified’ default or defaults). 
 
  6.8.2 If 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 one month 
or more by reason of: 


 
   6.8.2.1 Architect/Contract Administrator’s instructions under clause 3.6; and/or  


 
   6.8.2.2 any impediment, prevention or default, whether by act or omission, by the 


Employer, the Architect/Contract Administrator or any Employer’s Person  
 
   (but in either case excluding such instructions as are referred to in clause 6.10.1.2), then, 


unless in either case that is caused by the negligence or default of the Contractor or any 
Contractor’s Person, the Contractor may give to the Employer a notice specifying the event 
or events (a ‘specified’ suspension event or events). 


 
  6.8.3 If a specified default or a specified suspension event continues for 7 days from the receipt 


of notice under clause 6.8.1 or 6.8.2, the Contractor may on, or within 10 days from, the 
expiry of that 7 day period by a further notice to the Employer terminate the Contractor’s 
employment under this Contract.  


 
 6.9 Insolvency of Employer 


 
  6.9.1 If the Employer is insolvent, the Contractor may by notice to the Employer terminate the 


Contractor’s employment under this Contract; 
 
  6.9.2 as from the date the Employer becomes insolvent, the Contractor’s obligations under 


Article 1 and these Conditions to carry out and complete the Works shall be suspended. 
 
 6.10 Termination by either Party and regulation 73(1)(a) of the PC Regulations 


 
  6.10.1 If, before practical completion of the Works, the carrying out of the whole or substantially 


the whole of the uncompleted Works is suspended for the relevant continuous period of 
one month or more by reason of one or more of the following events: 


 
   6.10.1.1 force majeure;  


 
   6.10.1.2 Architect/Contract Administrator’s instructions under clause 3.6 issued as a 


result of the negligence or default of any Statutory Provider;  
 
   6.10.1.3 loss or damage to the Works occasioned by any risk covered by the Works 


Insurance Policy or by an Excepted Risk;  
 
   6.10.1.4 civil commotion or the use or threat of terrorism and/or the activities of the 


relevant authorities in dealing with such event or threat; or 
 
   6.10.1.5 the exercise by the United Kingdom Government or any of the devolved 


administrations, or any Local or Public Authority or any equivalent authority 
governed by public law in any of the devolved administrations of any statutory 
power (except to the extent caused or contributed to by any default, whether 
by act or omission, of the Contractor or any Contractor’s Person) which affects 
the execution of the Works, 


 
   then either Party, subject to clause 6.10.2, may upon the expiry of that relevant period of 


suspension give notice to the other that, unless the suspension ceases within 7 days after 
the date of receipt of that notice, it may terminate the Contractor’s employment under this 
Contract. Failing such cessation within that 7 day period, it may then by further notice 
terminate that employment. 


 
  6.10.2 The Contractor shall not be entitled to give notice under clause 6.10.1 in respect of the 


matter referred to in clause 6.10.1.3 where the loss or damage to the Works was caused 
by the negligence or default of the Contractor or any Contractor’s Person. 
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  6.10.3 Where this Contract is one to which regulation 73(1) of the PC Regulations applies the 


Employer shall be entitled by notice to the Contractor to terminate the Contractor’s 
employment under this Contract where the grounds set out in regulation 73(1)(a) of the 
PC Regulations apply. 


 
 6.11 Consequences of termination under clauses 6.8 to 6.10 
   
  If the Contractor’s employment is terminated under any of clauses 6.8 to 6.10 or under clause 5.9:  


 
  6.11.1 no further sums shall become due to the Contractor otherwise than in accordance with this 


clause 6.11; 
 
  6.11.2 the Contractor shall not later than 2 months after the date of termination provide the 


Employer with all documents necessary for calculating the amounts referred to in clause 
6.11.4. Not later than 3 months after receipt of those documents, the Employer shall 
prepare and send to the Contractor an account which shall set out the amounts referred 
to in clause 6.11.4; 


 
  6.11.3 the due date for the Termination Payment under clause 6.11.4 shall be the last date for 


issue of the Employer’s account under clause 6.11.2; 
 
  6.11.4 the amount due on termination from the Employer to the Contractor or (if a negative 


amount) from the Contractor to the Employer shall be the aggregate of:  
 
   6.11.4.1 the total value of work properly executed at 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; 


 
   6.11.4.2 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; 
 
   6.11.4.3 (only where the Contractor’s employment is terminated either under clause 


6.8 or 6.9, or under clause 6.10.1.3 if the loss or damage to the Works was 
caused by the negligence or default of the Employer or any Employer’s 
Person) any direct loss and/or damage caused to the Contractor by the 
termination, 


 
   less amounts previously paid to the Contractor under this Contract, but without deduction 


of any retention (the ‘Termination Payment’). Payment by the Employer for any such 
materials and goods as are referred to in clause 6.11.4.2 shall be subject to those materials 
and goods thereupon becoming the property of the Employer. 


 
 6.12 Termination Payment – final date, notices and amount  


 
  6.12.1 Subject to clause 6.12.5, the final date for payment of the Termination Payment shall be 


14 days from its due date, as fixed in accordance with clause 6.7.4 or 6.11.3. 
 
  6.12.2 Not later than 5 days after the relevant due date the Employer shall give a termination 


payment notice to the Contractor, which shall state the sum that it considers to be or have 
been due at the due date, calculated in accordance with clause 6.7.5 or 6.11.4, and the 
Termination Payment shall be the difference or amount referred to in clause 6.7.5 or 
6.11.4, which shall be shown in the termination payment notice as a balance due to the 
Contractor from the Employer or vice versa. Such notice shall state the basis on which 
that amount has been calculated.  


 
  6.12.3 If the Party by which the Termination Payment is stated to be payable (‘the payer’) intends 


to pay less than the stated balance, it shall not later than 5 days before the final date for 
payment give the other Party a pay less notice which shall state the sum (if any) that it 
considers to be due to the other Party at the date the pay less notice is given and the basis 
on which that sum has been calculated and where given by the Employer, the provisions 
of clause 4.6.5 shall correspondingly apply. 


 
  6.12.4 Where a pay less notice is given under clause 6.12.3, the payment to be made on or before 


the final date for payment shall not be less than the amount stated in it as due. 
 
  6.12.5 If a termination payment notice is not given by the Employer in accordance with clause 


6.12.2: 


SPECIM
EN







Page 38    MW 2024 © The Joint Contracts Tribunal Limited 2024 


 
   6.12.5.1 the Contractor may at any time after the 5 day period referred to in clause 


6.12.2 give a termination payment notice to the Employer, stating the sum that 
the Contractor considers to have become due under clause 6.7.5 or 6.11.4 at 
the due date and the basis on which that sum has been calculated and, subject 
to any pay less notice given under clause 6.12.5.3, the Termination Payment 
shall be the sum stated as due in the Contractor’s termination payment notice; 


 
   6.12.5.2 if the Contractor gives a termination payment notice under clause 6.12.5.1, 


the final date for payment of the sum specified in it shall for all purposes be 
regarded as postponed by the same number of days after expiry of the 5 day 
period referred to in clause 6.12.2 that the Contractor’s termination payment 
notice is given; 


 
   6.12.5.3 following the Contractor’s termination payment notice the Employer may not 


later than 5 days before the final date for payment give a pay less notice in 
accordance with clause 6.12.3 and, if it gives such notice, the provisions of 
clause 6.12.4 shall correspondingly apply. 


 
  6.12.6 If the payer fails to pay the Termination Payment, or any part of it, by the final date for its 


payment, the payer shall, in addition to any unpaid amount that should properly have been 
paid, pay the other Party simple interest on that amount at the Interest Rate for the period 
from the final date for payment until payment is made. Acceptance of a payment of any 
such interest shall not in any circumstances be construed as a waiver of any right to proper 
payment of the principal amount due. Any such unpaid amount and any interest under this 
clause 6.12.6 shall be recoverable as a debt. 


 
  6.12.7 In relation to the requirements in this clause 6.12 for the giving of termination payment 


notices by the Employer, and pay less notices, it is immaterial that the amount then 
considered to be due may be zero. 


 
 


Section 7 Settlement of Disputes 
 
 
 7.1 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. 


 
 7.2 Mediation 
      
  Subject to Article 7, if a dispute or difference arises under this Contract which cannot be resolved by 


direct negotiations, each Party shall give serious consideration to any request by the other to refer 
the matter to mediation.  


 
 7.3 Adjudication 
      
  If a dispute or difference arises under this Contract which either Party wishes to refer to adjudication, 


the Scheme shall apply except that for the purposes of the Scheme the Adjudicator shall be the 
person (if any) and the nominating body shall be that stated in the Contract Particulars. 


 
 7.4 Arbitration 
      
  For the purposes of Article 8, if it applies, the procedures for arbitration are set out in Schedule 1.[35] 


 
  


__________________________________________________________________________________________________ 
 


[35] Arbitration or legal proceedings are not an appeal against the decision of the Adjudicator but are a consideration of the dispute 
or difference as if no decision had been made by an Adjudicator. 
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 Schedules 
 
 


Schedule 1 Arbitration 
 
 (Clause 7.4) 
 
 
  Conduct of arbitration 
   
 1 Any arbitration pursuant to Article 8 shall be conducted in accordance with the JCT 2024 edition of 


the Construction Industry Model Arbitration Rules (CIMAR), provided that if any amendments to that 
edition of the Rules have been issued by the JCT the Parties may, by a joint notice to the Arbitrator, 
state that they wish the arbitration to be conducted in accordance with the Rules as so amended. 
References in this Schedule 1 to a Rule or Rules are references to such Rule(s) as set out in the JCT 
2024 edition of CIMAR. 


 
  Notice of reference to arbitration 
   
 2  


 
  2.1 Where pursuant to Article 8 either Party requires a dispute or difference to be referred to 


arbitration, that Party shall serve on the other Party a notice of arbitration to such effect in 
accordance with Rule 2.1 identifying the dispute and requiring the other Party to agree to 
the appointment of an arbitrator. The Arbitrator shall be an individual agreed by the Parties 
or, failing such agreement within 14 days (or any agreed extension of that period) after the 
notice of arbitration is served, appointed on the application of either Party in accordance 
with Rule 2.3 by the person selected in accordance with the Contract Particulars. 


 
  2.2 Where two or more related arbitral proceedings in respect of the Works fall under separate 


arbitration agreements, Rules 2.6, 2.7 and 2.8 shall apply. 
 
  2.3 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 
     
 3 Subject to the provisions of Article 8 the Arbitrator shall, without prejudice to the generality of their 


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 their 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 certificate and to open up, review and revise any certificate, 
opinion, decision, requirement or notice and to determine all matters in dispute which shall be 
submitted to them in the same manner as if no such certificate, opinion, decision, requirement or 
notice had been given. 


 
  Effect of award 
   
 4 Subject to paragraph 5 the award of the Arbitrator shall be final and binding on the Parties. 


 
  Appeal – questions of law 
      
 5 The Parties hereby agree pursuant to section 45(2)(a) and section 69(2)(a) of the Arbitration Act 1996 


that either Party may (upon notice to the other Party and to the Arbitrator): 
 
  5.1 apply to the courts to determine any question of law arising in the course of the reference, 


and 
 
  5.2 appeal to the courts on any question of law arising out of an award made in an arbitration 


under this arbitration agreement. 
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  Arbitration Act 1996 
     
 6 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. 
 
 


Schedule 2 Supplemental Provisions 
 
 (Seventh Recital) 
 
 
  Supplemental Provisions 1 to 3 apply unless otherwise stated in the Contract Particulars. 


Supplemental Provision 4 applies where the Employer is a Local or Public Authority or other body of 
the type mentioned in that provision; Supplemental Provision 5 applies where the Employer is a Local 
or Public Authority and this Contract is subject to the PC Regulations. 


 
  Health and safety 
   
 1  


 
  1.1 Without limiting either Party’s statutory and/or regulatory duties and responsibilities and/or 


the specific health and safety requirements of this Contract, the Parties will endeavour to 
establish and maintain a culture and working environment in which health and safety is of 
paramount concern to everybody involved with the project. 


 
  1.2 In addition to the specific health and safety requirements of this Contract, the Contractor 


undertakes to: 
 
   1.2.1 comply with any and all approved codes of practice produced or promulgated 


by the Health and Safety Executive; 
 
   1.2.2 ensure that all personnel engaged by the Contractor and members of the 


Contractor’s supply chain on site receive appropriate site-specific health and 
safety induction training and regular refresher training; 


 
   1.2.3 ensure that all such personnel have access at all times to competent health 


and safety advice in accordance with regulation 7 of the Management of 
Health and Safety at Work Regulations 1999; and 


 
   1.2.4 ensure that there is full and proper health and safety consultation with all such 


personnel in accordance with the Health and Safety (Consultation with 
Employees) Regulations 1996.  


 
  Cost savings and value improvements 
   
 2  


 
  2.1 The Contractor is encouraged to propose changes to designs and specifications for the 


Works and/or to the programme for their execution that may benefit the Employer, whether 
in the form of a reduction in the cost of the Works or their associated life cycle costs, 
through practical completion at a date earlier than the date for completion or otherwise. 


 
  2.2 The Contractor shall provide details of its proposed changes, identifying them as 


suggested under this Supplemental Provision 2, together with its assessment of the benefit 
it believes the Employer may obtain, expressed in financial terms, and a quotation.  


 
  2.3 Where the Employer wishes to implement a change proposed by the Contractor, the 


Parties shall negotiate with a view to agreeing its value, the financial benefit and any 
adjustment to the date for completion. Upon agreement, the change and the amount of 
any adjustment of the Contract Sum shall be confirmed in an Architect/Contract 
Administrator’s instruction, together with the share of the financial benefit to be paid to the 
Contractor and any adjustment to the date for completion. 
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  2.4 Original proposals by the Contractor under this Supplemental Provision 2 may only be 


instructed in accordance with it, provided always that nothing shall prevent the Employer 
from utilising other contractors to implement such changes after practical completion of 
the Works.  


 
   Performance Indicators and monitoring 
   
 3  


 
  3.1 The Employer shall monitor and assess the Contractor’s performance by reference to any 


performance indicators stated or identified in the Contract Documents. 
 
  3.2 The Contractor shall provide to the Employer all information that the Employer may 


reasonably require to monitor and assess the Contractor’s performance against the targets 
for those performance indicators. 


 
  3.3 Where the Employer considers that a target for any of those performance indicators may 


not be met, it may inform the Contractor and the Contractor shall submit its proposals for 
improving its performance against that target to the Employer. 


 
   Transparency 
   
 4 Where the Employer is a Local or Public Authority or other body to which 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 its absolute 
discretion whether any of the content of this Contract is exempt from disclosure in accordance with 
the provisions of FOIA. Notwithstanding any other term of this Contract: 


 
  4.1 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; 


 
  4.2 the Employer shall promptly inform the Contractor of any request for disclosure that it 


receives in relation to this Contract. 
 
   The Public Contracts Regulations 2015 
   
 5 Where the Employer is a Local or Public Authority and this Contract is subject to the PC 


Regulations[36]:  
 
  5.1 where regulation 113 of the PC Regulations applies to this Contract, the Contractor shall 


include in any sub-contract it enters into suitable provisions to impose the requirements of 
regulation 113(2)(c)(i) and (ii); 


 
  5.2 the Contractor shall include in any sub-contract it enters into provisions requiring the sub-


contractor:  
 
   5.2.1 to supply and notify to the Contractor the information required (as applicable) 


under regulations 71(3), 71(4) and 71(5) of the PC Regulations; and 
 
   5.2.2 to include in any sub-subcontract the sub-contractor in turn enters into 


provisions to the same effect as required under paragraph 5.2.1 of 
Supplemental Provision 5; 


 
  5.3  


 
   5.3.1 the Contractor shall include in any sub-contract it enters into provisions that 


shall entitle the Contractor to terminate the sub-contractor’s employment 
where there are grounds for excluding the sub-contractor under regulation 57; 


__________________________________________________________________________________________________ 
 


[36] See the Guidance Notes. Provisions relating to the PC Regulations are also set out in section 6 (Termination) of this Contract. 
The JCT Short Form of Sub-Contract (ShortSub) meets the requirements of Supplemental Provision 5.  
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   5.3.2 in the event the Employer requires the Contractor to terminate a sub-


contractor’s employment pursuant to regulation 71(9) the Contractor shall take 
the appropriate steps to terminate that employment and where required by the 
Employer under regulation 71(9) shall, or in circumstances where there is no 
such requirement may, appoint a replacement sub-contractor.  
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 Guidance Notes 


 
 
  Use of Minor Works Building Contract 


 
 1 The Contract should only be used where the employer has engaged an architect or other 


professionally qualified person to advise on and administer its terms. 
 
 2 The criteria for determining the suitability of the Contract are set out on the inside of the front cover. 


 
 3 For Works which do not fulfil these criteria, reference should be made to www.jctltd.co.uk for guidance 


as to the appropriate contract. 
 
 4 The Contract is predicated upon a lump sum offer being obtained, based on drawings and/or a 


specification and/or work schedules, but without detailed measurements. Those documents should 
therefore be in a form sufficient to enable the Contractor accurately to identify the work to be done 
without the need for the Employer to provide bills of quantities. In those cases where there is a 
relevant BIM protocol, it is assumed that it will be included in the Contract Documents.  


 
 5 The Contract is not suitable for use where the Works are of a complex nature. 


 
 6 The payment provisions in the Contract comply with the payment and payment-related notice 


requirements of the Housing Grants, Construction and Regeneration Act 1996, as amended (‘the 
Construction Act’). In addition to the statutory requirements regarding payment procedures, the 
Construction Act provides a statutory right for either Party to refer disputes or differences to 
adjudication. 


 
 7 However, not all building contracts are subject to the Construction Act; for example, a contract with 


a residential occupier within the meaning of section 106 of the Act is excluded and therefore it does 
not need to contain adjudication provisions, but, unless amendments are made, a residential occupier 
in entering into a Minor Works Building Contract will be accepting adjudication as a means of 
resolving disputes. 


 
 8 For some projects where it is intended to use the Contract, the Employer may wish to control the 


selection of sub-contractors for specialist work. This may be done by naming a person or company 
in the tender documents or in instructions on the expenditure of a Provisional Sum. There are, 
however, no provisions in the Contract to deal with the consequences of such naming and control of 
specialist work may be better achieved by the Employer entering into a direct contract with its chosen 
specialist. 


 
 
  Outline of the Contract 


 
  General 
   
 9 Defined terms are dealt with in clause 1.1 and there is a short version of JCT’s standard interpretation 


provisions set out in clauses 1.2 to 1.8. In the 2024 edition the section 1 and section 6 provisions 
relating to the service of notices have been extended to provide for service by email. 


 
  Architect/Contract Administrator 
   
 10 This is the professional which the Employer has appointed to advise on and administer the Contract. 


If the appointee is not an architect, it is taken to be referred to in the Contract as the ‘Contract 
Administrator’, but, irrespective of the Architect/Contract Administrator’s profession, their duties 
under the Contract are the same. 


 
  Role of the Architect/Contract Administrator 
   
 11 The Architect/Contract Administrator is paid by the Employer, advises the Employer on all matters in 


connection with the building work and administers the Contract on behalf of the Employer with a view 
to securing completion of the work in an efficient and economical manner. However, in relation to 
decisions in that administrative role that require professional skill and judgment, it should act fairly 
and independently as between the Employer and the Contractor, in particular when: 


 
  ● issuing payment certificates; 
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  ● valuing any variations or any work instructed in respect of Provisional Sums (see “Terms used”) 


included in the Contract Documents; 
 
  ● giving any extension to the time stated in the Contract Particulars for the completion of the building 


work; 
 
  ● certifying the date of practical completion (see “Terms used”) and the date when in its opinion all 


defects which appear during the Rectification Period (see “Terms used”) have been made good. 
 
  Instructions 
   
 12 Under the Contract only the Architect/Contract Administrator can issue instructions to the Contractor; 


although the Employer is paying for the building work, the Employer is not entitled to give any 
instructions direct to the Contractor in connection with it. If the Employer wishes to make any change 
to the work or the manner in which it is being carried out, it must ask the Architect/Contract 
Administrator to give the necessary instructions to the Contractor. 


 
  Price 
   
 13 This is the lump sum stated in the Contract, plus any VAT properly chargeable on the building work. 


The precise sum may be increased or decreased depending on any changes to the work or the order 
or period in which it is carried out, the value of work instructed by the Architect/Contract Administrator 
in respect of any Provisional Sums included in the Contract Documents and, where applicable, any 
increase or decrease in contributions, levies and taxes for which the Contractor is liable. 


 
  Time-scale for the work 
   
 14 If it becomes apparent that the work cannot be finished within the original time stated in the Contract 


Particulars the Contractor is required to notify the Architect/Contract Administrator straightaway. If 
the delay arises for reasons beyond the control of the Contractor, the Architect/Contract Administrator 
is then required to give such extension of time as is reasonable. 


 
  If the work is not finished by the Date for Completion (see “Terms used”) after taking into account any 


extensions of time, the Employer can recover liquidated damages (see “Terms used”) from the 
Contractor. 


 
  Payment 
   
 15 In section 4, payment is to be made under certificates issued by the Architect/Contract Administrator. 


Interim payments are to be made against interim certificates issued by the Architect/Contract 
Administrator. The final balance is paid following the issue of the final certificate. The final date for 
payment of certificates, together with any VAT chargeable to the Employer, is 14 days from the due 
date for payment. The Construction Act requires interim and final certificates to be issued not later 
than 5 days after their due date and clauses 4.3 (Interim payments – dates and certificates) and 4.9 
(Final certificate and final payment) comply with these requirements.  
 
The provisions relating to the due dates for payment for interim payments are set out in clause 4.3. 
During the period up to the due date for the final payment, the due dates for interim payments are in 
each case the date 7 days after the relevant Interim Valuation Date. The first Interim Valuation Date 
and the intervals that will apply for subsequent Interim Valuation Dates are to be specified in the entry 
in the Contract Particulars for clause 4.3. JCT recommends that the first Interim Valuation Date should 
not be more than one month after the Works commencement date and the intervals between Interim 
Valuation Dates should not be more than one month. If the Contract Particulars entry is not 
completed, the default provisions set out in the entry apply.  


 
  The amount of each interim payment to be certified as due under clause 4.3 is to be calculated in 


accordance with cause 4.4. Unless a percentage for payment other than 95 per cent is inserted in 
the Contract Particulars for clause 4.4, interim certificates for the period up to practical completion 
will reflect the Employer’s entitlement to retain 5 per cent. For the period between practical completion 
and the final certificate, the Contract envisages that the percentage retained will be halved.  
 
The general provisions governing Contractor’s payment applications (and, in default of a payment 
certificate, their role as a payment notice) which apply with respect to the final payment as well as to 
interim payments are set out in clause 4.5. 


 
  The provisions regarding payment and pay less notices, amounts to be paid and default interest are 


set out in clauses 4.6 and 4.7 and as the text of each indicates, these clauses apply with respect to 
the final payment as well as to interim payments. Clause 4.9 provides for issue of the final certificate. 
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  If the Employer fails to pay an amount due to the Contractor by the final date for its payment, interest 


at a rate of 5% per annum over the official bank rate of the Bank of England is payable by the 
Employer for the period until payment is made. 


 
  If the Employer gives a pay less notice and pays the lesser amount specified in the pay less notice, 


the Contractor’s right under the Construction Act to suspend for non-payment does not arise. 
However, the JCT provision for interest is intended to preserve the Contractor’s right to interest on 
the additional amount that it should have been paid, insofar as there was no sustainable basis for a 
withholding by the Employer and regardless of any pay less notice that the latter has given. 


 
  Suspension 
   
 16 If the Employer does not give a pay less notice and does not pay the amount due to the Contractor 


by the final date for its payment, or, having given a pay less notice, then fails to pay the amount 
specified in it, the Contractor, after giving a 7 day notice, has the right to suspend performance of 
some or all of its obligations under the Contract until payment of the appropriate amount is made. 
The Contractor also has a statutory right to recover reasonable costs and expenses that it incurs as 
a result of that suspension.  


 
  Termination 
   
 17 Either Party may end the Contractor’s employment if the other Party is in breach of certain obligations 


(in the case of the Contractor those mentioned in clauses 6.4 and 6.6; in the case of the Employer 
those in clause 6.8) or becomes insolvent. There is also a right under clause 6.10.1 for either Party 
to terminate in the case of prolonged suspension resulting from certain neutral causes and (where 
applicable) clause 6.10.3 allows for termination by the Employer on the substantial modification 
ground set out in regulation 73(1)(a) of the PC Regulations. 
 
The section 6 termination accounting and payment provisions have in this 2024 edition been 
amended to provide for the Construction Act’s payment procedures. There is a new defined term, i.e. 
the ‘Termination Payment’ and some adjustments to the accounting provisions in clauses 6.7 and 
6.11 including the insertion of due date provisions. The provisions regarding the final date for payment 
of the Termination Payment, payment and pay less notices, amount to be paid and default interest 
are set out in clause 6.12. 


 
  Dealing with disputes 
   
 18 Either Party may at any time refer any dispute to adjudication for a ‘fast track’ decision; the 


adjudicator’s decision is binding unless and until the dispute is decided by an arbitrator or the court. 
Residential occupiers wishing to use the Contract should also refer to paragraph 7 above. The 
Contract Particulars enable the Parties to name an individual adjudicator and specify the adjudicator 
nominating body in advance, should they wish. However, an individual should not be named in the 
Contract without their prior agreement. It has also to be recognised that those of sufficient standing 
to merit nomination are generally busy people and that when a dispute arises they may not be 
available.  
 
As respects specifying the adjudicator nominating body in advance, the relevant entry in the Contract 
Particulars in this 2024 edition of the Contract has been adjusted to allow the Parties to specify a 
nominating body of their own choosing as an alternative to selecting a body from those listed. The 
bodies listed will be familiar to JCT contract users. Such bodies are required to provide feedback to 
JCT regarding their adjudication services on an ongoing basis. If a Party is unsure about the suitability 
of a proposed alternative (non-listed) body JCT suggests seeking appropriate professional advice.  
 
The Parties may also agree to mediate a dispute. 
 
For final dispute resolution in cases where either or both Parties are dissatisfied with the results of 
adjudication or mediation (or neither Party wished to have the dispute adjudicated), the choice is 
between court litigation and arbitration. Since 2005 litigation has been the default option under JCT 
contracts. If arbitration is the agreed choice, it should be selected through the appropriate entry in 
the Contract Particulars. 
 
The JCT 2024 edition of the Construction Industry Model Arbitration Rules (CIMAR), which includes 
the JCT Supplementary and Advisory Procedures, will govern any arbitration that is commenced. It 
is recommended that anyone considering instituting arbitration proceedings should obtain a copy of 
the rules and, as with litigation, should take competent professional advice before taking steps to 
institute proceedings. 
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  In making the choice between arbitration and litigation, in addition to the adjudication option, one 


should consider a range of other factors. Arbitration provides the ability to choose an arbitrator from 
any relevant profession, greater freedom of choice procedurally and confidentiality, whereas in 
litigation there is the wider power of the court. In the case of contracts where claims either way are 
likely to be small, it may be considered desirable to keep open the potentially cheaper route of using 
the small claims track in the court system; any agreement to arbitrate, unless suitably qualified, would 
normally operate as a bar to using that route if the other Party did not agree. 


 
  Rights and remedies generally 
   
 19 Statutory and common law rights are not restricted by the terms of the Contract. The limitation period 


for a contract that is simply signed by the Parties is 6 years from the date of the breach or, where it 
is executed as a deed, 12 years. The limitation period should not be confused with the Rectification 
Period, which is provided to facilitate the remedying of the Contractor’s defective work by allowing it 
to return to site to make good. 


 
  Supplemental Provisions 
   
 20 Schedule 2 includes optional Supplemental Provisions which are for use where appropriate. The 


previous supplemental provisions for collaborative working, sustainability (the wording of which has 
been adjusted slightly in this edition), and notification and negotiation of disputes have been moved 
into the Agreement or main text of the Conditions and are now no longer optional, a change that is in 
common with other JCT contract forms and is part of JCT’s response to the government’s 
Construction Playbook document. The three remaining Supplemental Provisions (1 to 3) are those 
relating to health and safety, cost savings and performance monitoring and their applicability will need 
to be considered. The choice as to which of these provisions apply is made in the Contract Particulars 
and if no choice is made in relation to a provision, it will apply (these provisions are generally intended 
to be disapplied only where there is a Framework Agreement or other contract documentation that 
covers the same ground).  
 
Schedule 2 also contains Supplemental Provision 4 which relates to the Freedom of Information Act 
2000 (‘FOIA’); it will only apply where the Employer is a Local or Public Authority or other body to 
which the FOIA applies. Supplemental Provision 5 contains provisions relevant to the PC Regulations 
and this will only apply where the Employer is a Local or Public Authority and the Contract is subject 
to those regulations. For guidance on aspects of the PC Regulations relevant to JCT contracts, please 
go to www.jctltd.co.uk. 


 
 
  Terms used 


 
 21 As part of its duties to the Employer, the Architect/Contract Administrator should be prepared to 


explain the general meanings of the various terms used in the Contract. For example: 
 
  Base Date 
   
 22 The Base Date is stated in the Contract Particulars. The date often selected is 7 days or thereabouts 


before the date for submission of tenders so as to avoid any need for tenderers to deal with last 
minute changes. In the Minor Works Building Contract, however, Base Date plays a comparatively 
minor role, acting as the date of record for the Employer’s status under the CIS scheme and for 
determining what fluctuations are payable.  


 
  CDM Regulations 
   
 23 Regulations made under Act of Parliament to improve health and safety standards on construction 


sites. For guidance on the CDM Regulations 2015, please go to www.jctltd.co.uk.  
 
  Part 2A of the Building Regulations 
   
 24 Part 2A of the Building Regulations 2010 was introduced by the Building Regulations etc. 


(Amendment) (England) Regulations 2023 pursuant to the Building Safety Act 2022. Part 2A sets out 
a framework of safety duties for those persons (‘dutyholders’) who commission, design and undertake 
building work to which building regulations apply, with a limited exclusion where the work consists 
only of minor work of a prescribed type. Part 2A includes obligations to appoint a Principal Designer 
and Principal Contractor in respect of works to which the regulations apply. Dutyholders are required 
to ensure that they have the necessary competence to carry out design and building work and that 
arrangements and systems are in place to plan, manage and monitor compliance with the regulations. 
Additional duties apply to higher-risk building work. For information, please go to www.jctltd.co.uk. 
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  Principal Designer and Principal Contractor  
   
 25 The respective persons named in the Agreement or subsequently appointed as such, as required by 


the CDM Regulations and Part 2A of the Building Regulations. With a view to minimising health and 
safety risks, the CDM Regulations require the Employer to appoint a Principal Designer to control the 
pre-construction phase where there is more than one contractor, or it is reasonably foreseeable that 
more than one contractor will be working on the project at any time. One of the contractors must also 
be appointed as Principal Contractor in those circumstances. (For these purposes the term 
‘contractor’ includes sub-contractors.) The Building Regulations provide that instead of appointing a 
separate principal designer and principal contractor, the client may certify that the CDM principal 
designer and the CDM principal contractor should be treated as appointed in these roles for the 
purposes of the Building Regulations (Part 2A, regulation 11D(2)). Professional advice should be 
sought as to whether this is appropriate in any given project.  


 
  CDM Health and safety file 
   
 26 A manual which the Principal Designer prepares with assistance from the Principal Contractor, 


containing health and safety information necessary for anyone undertaking work on the site post-
completion of the Works, which the Principal Designer passes on to the Principal Contractor if its 
appointment terminates before the end of the project and is to be delivered to the Employer on 
completion.  


 
  Date for Completion 
   
 27 The date by which the Contractor is required to finish the work, as stated in the Contract Particulars 


or subsequently extended by the Architect/Contract Administrator. 
 
  Date of practical completion 
   
 28 The date when, in the Architect/Contract Administrator’s opinion, the Contractor has to all practical 


intents and purposes completed the Works. 
 
  Rectification Period  
   
 29 Unless otherwise agreed, the Rectification Period is 3 months from the date of practical completion. 


The Contractor is required to put right any defects in the work which appear during the Rectification 
Period before it is entitled to be paid the final balance of the Contract price. The Architect/Contract 
Administrator is required to notify the Contractor of any such defects not later than 14 days after the 
expiry of the Rectification Period. 


 
  Insurance in Joint Names 
   
 
 


30 With respect to Works insurance, clause 5.4 is intended for use where there are no existing structures 
and the contractor is to arrange a Joint Names, All Risks policy, under which each Party is covered 
as a ‘composite insured’. This may take the form of a specific project policy or through equivalent 
coverage under the Contractor’s annual CAR policy. 
 
Clause 5.5 is for use where there are existing structures and the Employer is able to cover the works 
on a Joint Names, All Risks basis and, in addition to its own cover for existing structures, is able to 
extend at least Specified Perils cover to the Contractor in respect of the existing structures. 
 
However, existing structures cover for the Contractor is not always readily available to Employers at 
reasonable cost, in particular where the Employer is a domestic homeowner or where it is only a 
tenant and structures cover is effected by the freeholder or an intermediate lessor, and clause 5.6 is 
designed for cases in these latter categories. 
 
The freeholder Employer may cover the Works in Joint Names and continue with its own cover under 
its household or existing structures policy, with the Contractor covering its liability for any damage to 
existing structures under the Public Liability cover required under clause 5.3.2 or an appropriate 
extension of it.  
 
In the case of tenant Employers, it is necessary to involve the insuring landlord and in all cases, in 
particular those involving existing structures, it is essential that Employers and Architect/Contract 
Administrators, prior to the tender stage, take appropriate specialist insurance advice, consult the 
Employer’s household or existing structures insurers and, where relevant, the landlord. They should 
also then liaise with the prospective Contractor and its advisers at the earliest opportunity, specify 
any further cover required from it and check that that is in place before work commences on site.  
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  In the case of the Works insurance, care should also be taken in determining the full reinstatement 


value (including any applicable VAT) and to ensure that the policy gives appropriate cover for items 
such as the additional costs of materials, working and removal of debris etc. that are likely to arise 
from loss or damage to the Works. 


 
  Liquidated damages 
   
 31 The rate per day/week/month stated in the Contract Particulars by the Employer, to compensate it 


for the Contractor’s failure to finish the work on time. The prudent Employer will be alert to the legal 
principles and rules governing the enforceability of liquidated damages provisions and will approach 
calculation of the rate with these in mind. It is suggested that the Employer records an explanation of 
the rate and why the rate represents (i) a genuine pre-estimate of the loss that it is likely to suffer or 
(ii) a reasonable and proportionate protection of its legitimate commercial interest(s) in timely 
completion, which it can use to respond to any challenge.  
 
It is for the Employer to decide whether to deduct any liquidated damages that it might be entitled to 
from any amount certified as due to the Contractor; such deduction is not taken into account by the 
Architect/Contract Administrator in the calculation of any certificate and the appropriate notice must 
be given by the Employer under clauses 2.8 and 4.6.4 or (if applicable) 6.12.3 or 6.12.5. 
 
In the 2024 edition there is a new provision (clause 2.8.4) designed to clarify the position in relation 
to liquidated damages where the Contractor’s employment is terminated under the Contract during a 
period of Contractor culpable delay which essentially confirms the approach taken in recent case law. 


 
  Provisional Sum 
   
 32 A sum included for work which the Employer may or may not decide to have carried out, or which 


cannot be accurately specified in the original contract documents. For instance, where the Employer 
is undecided whether all, some or none of the outside of the premises will need to be re-decorated, 
the pricing documents may say “Allow £X for complete external redecoration of the premises.” If the 
Employer then decides any redecoration is necessary, the specification required is instructed by the 
Architect/Contract Administrator and the price to be paid is either agreed between the 
Architect/Contract Administrator and the Contractor or valued by the Architect/Contract Administrator. 


 
  Variation 
   
 33 A change to the work that the Architect/Contract Administrator instructs on behalf of the Employer. 


The variation may be an addition to or an omission from the work as originally specified or to the 
order or manner in which it is to be carried out. 


 
 
  MW User Checklist 


 
  A checklist of the key information that will help you to complete the Agreement may be downloaded 


from the JCT website. 
 
 
 
 
Care has been taken in preparing these Guidance Notes but they should not be treated as a definitive legal interpretation or 
commentary. Users are reminded that the effect in law of the provisions of the Minor Works Building Contract 2024 Edition is, in 
the event of a dispute as to that effect, a matter for decision in adjudication, arbitration or litigation. 
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PART 3 - CONDITIONS OF CONTRACT  

		

		Form, Type and Conditions of Contract





		

		



		

		The form and type of contract will be the JCT Minor Works Building Contract 2024.



This agreement is made the INSERT 2025



		

		



		

		Between



		

		



		

		The Employer: NNC



		

		



		

		The Contractor: INSERT



		

		



		

		

The Recitals



		



		

		First Recital

		The Employer wishes to have the following work carried out: 



Haylock House, Kettering Venture Park, Kettering, NN15 6EY: Fire compartmentation remedials/reinstatements as per independent report/survey



under the direction of: Contract Administrator



		

		

		



		

		

Second Recital

























Third Recital                              

		

the Employer has the following documents prepared which show and describe the work to be done:

a Specification (‘the Contract Specification) and an independent survey report. 



which for identification have been signed or initialled by or on behalf of each Party; those documents together with this Agreement, the Conditions and, if applicable, a Schedule of Rates as referred to in the Third Recital (collectively ‘the Contract Documents’) are annexed to this Agreement;







the Contractor has supplied the Employer with a copy of the priced Contract Specification and work schedules. 



		

		



Fourth Recital 









Fifth Recital











Sixth Recital           







Seventh Recitals                    

		



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





for the purposes of the Construction (Design and Management) Regulations 2015 (‘ the CDM Regulations’), the status of the project that comprises or includes the Works is stated in the Contract Particulars 



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





whether any of the Supplemental Provisions 1 to 3 apply is stated in the Contract Particulars; 







		

		The Articles

		





		

		Article 1- Contractor’s obligations 



Article 2 – Contract Sum

		The Contractor shall carry out and complete the Works in accordance with the Contract Documents.



£INSERT







		

		Article 3 – Collaborative working









Article 4 - Architect/ CA

		The Parties shall work with each other and with other project team members in co-operative and collaborative manner, in good faith and in a spirit of trust and respect. To that end, each shall support collaborative behaviour and address behaviour which is not collaborative.



Contract Administrator: Roger Bell, North Northamptonshire Council. 





		

		Article 5 – CDM Regulations -  Principal Designer and Principal Contractor 





		For the purposes of the CDM Regulations:



the Principal Designer is: Principal Contractor



the Principal Contractor is: INSERT



		

		Article 6 – Building Regulations – Principal Designer and Principal Contractor







Article 7 – Adjudication 





Article 8 – Arbitration 





























Article 9 – Legal proceedings

		For the purposes of the Building Regulations:



the Principal Designer is: Principal Contractor 

the Principal Contractor is: INSERT







If any dispute or difference arises under this Contract either party may refer it to adjudication in accordance with clause 7.3.



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 whatsoever arising out of or in connection with this Contract shall be referred to arbitration in accordance with Schedule 1 and the JCT 2024 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 CIS or VAT, to the extent that legislation provides another method of resolving such disputes and differences; and 

· Any disputes or differences in connection with the enforcement of any decision of an Adjudicator



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.



		

		

		



		

		Contract Particulars



		



		

		Fourth Recital and the JCT Fluctuations Option



		Base Date – Return of tender date



		

		Fourth Recital and clause 4.2



		Employer at the Base Date is not the ‘contractor’ for the purposes of the CIS





		

		Fifth Recital

		CDM Regulations:



The project is not notifiable 





		

		Sixth Recital 







Seventh Recital and Schedule 2 





		Framework Agreement (if applicable):



Does not Apply



Supplemental Provisions 



Supplemental Provision 1: Health and safety applies

Supplemental Provision 2: Cost savings and value improvements applies 

Supplemental Provision 3: Performance indicators and monitoring applies 



		

		

		

		



		

		Article 8 - Arbitration



		Article 8 and Schedule 1 (Arbitration) applies





		

		

		



		

		1.6.2 – Addresses for service of notices by the Parties 

		Employer: North Northamptonshire Council, Operations, The Corby Cube, George Street, Corby, NN17 1QG

Contractor: INSERT



The respective email addresses for the Parties are 



Employer’s email: roger.bell@northnorthants.gov.uk

Contractor’s email: INSERT



		

		

		



		

		2.2 – Commencement and Completion

		Works commencement date: INSERT 



		

		



		Date for completion: INSERT  



		

		2.8 - Liquidated Damages

		£250 per day





		

		2.10 - Rectification period

		Period 12 months from the date of practical completion





		

		4.3 – Interim Payments

		n/a 





		

		4.4 – Payments due prior to practical completion

		 0 (unless different rate stated) %









		

		4.4 – Payments becoming due on or after practical completion



		97½ (unless different rate stated) %







		

		

4.4 and 4.9 – Fluctuations provision 



		

No fluctuations provision applies 







		

		4.9.1 - Supply of documentation for computation of amount to be finally certified



		Period 1 month from the date of practical completion.







		

		

		



		

		5.3 - Contractor’s Public Liability Insurance; injury to persons or property – insurance cover ( for any one occurrence or series of occurrences arising out of one event)



		£10,000,000 (ten million pounds)





		

		5.4A, 5.4B and 5.4C - Insurance of the Works etc- alternative provisions



		5.4.





		

		5.4 and 5.5- Percentage to cover professional fees



		15% 



		

		5.6 – Insurance Arrangements

		Public Liability £10,000,000 (ten million pounds). Employers Liability £5,000,000 ( five million pounds). 







		

		6.2.3.2 Service of notices by email 







7.1 Notification and negotiation of disputes 







7.3 - Adjudication

		Clause 6.2.3.2 does not apply









The respective nominees of the Parties are



Employer’s nominee: roger.bell@northnorthants.gov.uk

Contractor’s nominee: INSERT 



The Royal Institution of Chartered Surveyors





		

		Schedule 1 (paragraph 2.1) - Arbitration – appointer of Arbitrator (and of any replacement)



		President or a Vice-President:  Royal Institution of Chartered Surveyor



		

		Execution

		The Contract: will be executed as a deed.
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Dated                              2025













		















NORTH NORTHAMPTONSHIRE COUNCIL (1)



and





INSERT (2)















		

Haylock House Fire Compartmentation Remedials and Reinstatements















Legal Services 



North Northamptonshire Council

The Corby Cube, George Street,

 Corby, NN17 1QG







Legal Ref: 26075



















 

This Contract is dated      								2025                                                                           



Parties



(1)	NORTH NORTHAMPTONSHIRE COUNCIL whose principal place of business is at of Sheerness House, 41 Meadow Road, Kettering NN16 8TL with address for service at The Corby Cube, George Street, Corby, Northamptonshire, NN17 1QG (Council) 



(2)	INSERT incorporated and registered in England and Wales with company number INSERT whose registered office is at INSERT (Supplier) 



BACKGROUND



(A)	The Council placed a contract notice seeking expressions of interest from potential service providers for the delivery and installation of goods and services (the Goods).



(B)	On the basis of the Supplier’s tender, the Council selected the Supplier to deliver the Services to the Council in accordance with the provisions of this Contract.



(C)	The Supplier will deliver and install the Goods in accordance with the terms of this Agreement. 



(E)	The Council has agreed to take and pay for the Supplier's service subject to the terms and conditions of this agreement.





 CONDITIONS

[bookmark: co_anchor_a783945_1]

1.  INTERPRETATION  

[bookmark: co_anchor_a511205_1]

1.1  Definitions:

Business Day:  a day (other than a Saturday, Sunday or public holiday) when banks in London are open for business.

Commencement Date: INSERT

Conditions:  these terms and conditions.

Contract: the contract between the Council and the Supplier for the sale and purchase of the Goods in accordance with the Contract Details and these Conditions.

Delivery Date:  the date specified for delivery of an Order, in accordance with Clause 3.2.

Delivery Location:  the address for delivery of the Goods, as set out in the Contract Details.

Expiry Date: INSERT

Goods:  the goods (or any part of them) as set out in the Contract Details.

Law: means any UK law, statute, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, bye-law, regulation, order, mandatory guidance or code of practice, judgment of a relevant court of law, or requirements of any regulatory body with which the Supplier is bound to comply. 

Order:  the Council’s order for the Goods submitted by the Council in accordance with Clause 3.

Necessary Consents: means all approvals, certificates, authorisations, permissions, licences, permits and consents necessary from time to time for the performance of the Contract.

Price:  the price for the Goods, as set out in the Contract Details.

RFQ: request for quotation

Specification:  the specification for the Goods, including any related plans and drawings that are agreed in writing by the Council and the Supplier as set out in the Contract Details and Schedule 1.

UK Data Protection Legislation: means all applicable data protection and privacy legislation in force from time to time in the UK including the UK General Data Protection Regulation (UK GDPR), the Data Protection Act 2018, as amended, the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426), as amended, and the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (SI 2019/419).

UK GDPR: has the meaning defined in Regulation 2 of the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (SI 2019/419).

1.2  Interpretation:

 

(a)  a reference to a statute or statutory provision is a reference to such statute or provision as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted;

 

(b)  any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; and

 

[bookmark: co_anchor_a540918_1]

(c)  a reference to writing or written includes emails.

 

[bookmark: co_anchor_a388220_1]

2.  COMMENCEMENT AND TERM  

 

This Contract shall commence on the Commencement Date and shall continue until the Expiry Date, unless terminated earlier in accordance with the terms of this Contact.

 

[bookmark: co_anchor_a253680_1]

3.  ORDERS  

[bookmark: co_anchor_a285724_1]

3.1  The Council may submit Orders for Goods by issuing an Order form as set out in Schedule 3 or by issue of a Purchase Order Number. The Supplier must ensure that it has received a valid Order form or Purchase Order Number prior to commencing any manufacture or supply of the Goods. The Council shall have no obligation to make any payment unless the Purchase Order Number is stated on the Supplier’s invoice.

[bookmark: co_anchor_a552757_1]

3.2  The Supplier shall use its best endeavours to supply Goods in accordance with the Council’s Orders, by the delivery date specified.

 

3.3  The Council may amend or cancel an Order in whole or in part at any time before delivery by giving the Supplier written notice. The Council shall pay the Supplier fair and reasonable compensation for any work in progress on the Goods at the time of termination, but such compensation shall not include loss of anticipated profits or any consequential loss.

 

4.  THE GOODS  

[bookmark: co_anchor_a188444_1]

4.1  The Supplier shall ensure that the Goods:

[bookmark: co_anchor_a985971_1]

(a)  correspond with their description and any applicable Specification;

 

[bookmark: co_anchor_a903111_1]

(b)  be of satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit for any purpose held out by the Supplier or made known to the Supplier by the Council expressly or by implication, and in this respect the Council relies on the Supplier’s skill and judgement;

 

(c)  where they are manufactured products, be free from defects in design, material and workmanship and remain so for 12 months after delivery ;and

 

(d)  comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods;

 

4.2  The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract. 

[bookmark: co_anchor_a355300_1]

4.3  The Council has the right to inspect and test the Goods at any time before delivery.

 

4.4  If following such inspection or testing the Council considers that the Goods do not conform or are unlikely to comply with the Supplier’s undertakings at Clause 4.1, the Council shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance. 

[bookmark: co_anchor_a102993_1]

4.5  Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and any such inspection or testing shall not reduce or otherwise affect the Supplier’s obligations under the Contract, and the Council shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions.

 

5.  DELIVERY

  

5.1  The Supplier shall ensure that:

(a)  the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition;

 

(b)  each delivery of Goods is accompanied by a delivery note which shows the order number, the type and quantity of Goods (including the code number of the Goods, where applicable), special storage instructions (if any) and, if the relevant Order is being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and

 

(c)  if the Supplier requires the Council to return any packaging material to the Supplier, that fact is clearly stated on the delivery note. Any such packaging material shall be returned to the Supplier at the cost of the Supplier.

[bookmark: co_anchor_a1034859_1] 

5.2  The Supplier shall deliver the Goods specified in each Order:

 

(a)  on or before its relevant Delivery Date;

 

(b)  at the Delivery Location; and

 

(c)  during the Council’s normal business hours, or as instructed by the Council.

 

5.3  Delivery of Goods is completed on the completion of unloading of those Goods at the Delivery Location.

 

5.4  If the Council rejects any Goods they are returnable at the Supplier’s risk and expense. If the Supplier fails to collect rejected Goods within a reasonable period after notification of the rejection, the Council may charge the Supplier storage costs and sell or dispose of the rejected Goods. The Council will account to the Supplier for the proceeds of sale (if any) after deducting the purchase price paid for the Goods, storage costs and its reasonable costs and expenses in connection with the sale.

 

5.5  The Supplier shall not deliver Orders in instalments without the Council’s prior written consent. Where it is agreed that Orders may be delivered by instalments, such instalments shall be invoiced separately. However, failure by the Supplier to deliver any one instalment on time or at all, or any defect in an instalment, shall entitle the Council to the remedies set out in Clause 6.

[bookmark: co_anchor_a848378_1]

6.  COUNCIL REMEDIES  

[bookmark: co_anchor_a628116_1]

6.1  If the Goods are not delivered on the relevant Delivery Date, or do not comply with the undertakings set out in: Clause 4.1, then, without limiting any of its other rights or remedies, and whether or not it has accepted the Goods, and the Council may exercise any one or more of the following remedies:

(a)  to terminate the Contract;

 

(b)  to reject the Goods (in whole or in part) and return them to the Supplier at the Supplier’s own risk and expense;

 

(c)  to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods;

 

(d)  to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;

 

(e)  to recover from the Supplier any costs incurred by the Council in obtaining substitute goods from a third party; and

 

(f)  to claim damages for any other costs, loss or expenses incurred by the Council which are in any way attributable to the Supplier’s failure to carry out its obligations under the Contract.

 

[bookmark: co_anchor_a131358_1]6.2  These Conditions shall apply to any repaired or replacement Goods supplied by the Supplier.

[bookmark: co_anchor_a840004_1] 

6.3  The Council’s rights and remedies under these Conditions are in addition to its rights and remedies implied by statute and common law.

 

[bookmark: co_anchor_a689694_1]

7.  TITLE AND RISK  

 

    Title and risk in the Goods shall pass to the Council on completion of delivery.

 

[bookmark: co_anchor_a153857_1]

8.  PRICE AND PAYMENT

  

8.1  The Council shall pay for Goods in accordance with this Clause 8.

8.2  The Price:

 

(a)  excludes amounts in respect of value added tax (VAT), which the Council shall additionally be liable to pay to the Supplier at the prevailing rate, subject to the receipt of a valid VAT invoice; and

 

(b)  includes the costs of packaging, insurance and carriage of the Goods.

 

8.3  No extra charges shall be effective unless agreed in writing and signed by the Council.

 

8.4  The Supplier may invoice the Council for price of the Goods plus VAT at the prevailing rate (if applicable) on or at any time after the completion of delivery. The Supplier shall ensure that the invoice includes the date of the Order, the invoice number, the Council’s Purchase Order Number, the Supplier’s VAT registration number, and any supporting documentation that the Council may reasonably require.

 

8.5  The Council shall pay correctly rendered undisputed invoices within 30 days of receipt of the invoice. Payment shall be made to the bank account nominated in writing by the Supplier.

 

8.6  If a party fails to make any payment due to the other under the Contract by the due date for payment, then the defaulting party shall pay interest on the overdue amount at the rate of 2% per annum above the Bank of England’s base rate from time to time. Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment. The defaulting party shall pay the interest together with the overdue amount. This clause shall not apply to payments the defaulting party disputes in good faith.

 

8.7  The Council may at any time, without limiting any of its other rights or remedies, withhold or set off any liability of the Supplier to the Council against any liability of the Council to the Supplier.



 

9.  COUNCIL MATERIALS 

 

The Supplier acknowledges that all materials, equipment and tools, drawings, Specifications, and data supplied by the Council to the Supplier (Council Materials) and all rights in the Council Materials are and shall remain the exclusive property of the Council. The Supplier shall keep the Council Materials in safe custody at its own risk, maintain them in good condition until returned to the Council, and not dispose or use the same other than in accordance with the Council’s written instructions or authorisation.

[bookmark: co_anchor_a627441_1]

10.  INDEMNITY

  

10.1  The Supplier shall keep the Council indemnified against all liabilities, costs, expenses, damages and losses (including but not limited to any direct losses, and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered or incurred by the Council as a result of or in connection with:

[bookmark: co_anchor_a487382_1]

(a)  any claim made against the Council for actual or alleged infringement of a third party’s intellectual property rights arising out of or in connection with the supply or use of the Goods, to the extent that the claim is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors;

 

[bookmark: co_anchor_a829392_1]

(b)  any claim made against the Council by a third party for death, personal injury or damage to property arising out of or in connection with defects in Goods, to the extent that the defects in the Goods are attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors; and

 

[bookmark: co_anchor_a404523_1]

(c)  any claim made against the Council by a third party arising out of or in connection with the supply of the Goods, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Supplier, its employees, agents or subcontractors.

 

10.2  This Clause 10 shall survive termination of the Contract.

 

[bookmark: co_anchor_a356983_1]

11.  INSURANCE  

 

    During the term of the Contract and for a period of six years thereafter, the Supplier shall maintain in force, with a reputable insurance company:



a) product liability insurance in a minimum indemnity sum of £5 million in respect of each claim or series of connected claims; 

b) public liability insurance in a minimum indemnity sum of £5 million in respect of each claim or series of connected claims; and

c) employers liability insurance in a minimum indemnity sum of £5 million in respect of each claim or series of connected claims



to cover the liabilities that may arise under or in connection with the Contract, and shall, on the Council’s request, produce both the insurance certificate giving details of cover and the receipt for the current year’s premium in respect of each insurance.

 

[bookmark: co_anchor_a250229_1]

12.  COMPLIANCE WITH RELEVANT LAWS AND POLICIES

  

[bookmark: co_anchor_a1055690_1]12.1  In performing its obligations under the Contract, the Supplier shall comply with all applicable Laws, statutes, regulations and codes from time to time in force.

 12.2  The Council may immediately terminate the Contract for any breach of Clause 12 by the Supplier.

[bookmark: co_anchor_a518625_1] 

13.  TERMINATION

  

13.1  Without limiting its other rights or remedies, either party may terminate the Contract with immediate effect by giving written notice to the other party if:

(a)  the other party commits a material breach of any term of the Contract and (if such a breach is remediable) fails to remedy that breach within 20 Business Days of that party being notified in writing to do so;

 

(b)  the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction;

 

(c)  the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or

 

(d)  the other party’s financial position deteriorates to such an extent that in the terminating party’s opinion the other party’s capability to adequately fulfil its obligations under the Contract has been placed in jeopardy.

 

13.2  Termination of the Contract shall not affect any of the Parties’ rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of this Contract which existed at or before the date of termination.

 

13.3  Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination shall remain in full force and effect.



[bookmark: _Ref480541531]13.4 If this Contract is terminated by the Council for cause such termination shall be at no loss or cost to the Council and the Supplier hereby indemnifies the Council against any such loss or costs which the Council may suffer as a result of any such termination for cause including the cost of procuring and implementing replacement goods and services.

 

[bookmark: co_anchor_a325829_1]

14.  GENERAL

  

14.1  Not Used 

14.2  Assignment and Subcontracting. The Supplier may not assign or subcontract any or all of its rights or obligations under this Contract without the prior written consent of the Council. If the Council consents to any subcontracting by the Supplier, the Supplier shall remain responsible for all acts and omissions of its subcontractors as if they were its own.

 

14.3  Confidentiality.

 

(a)  Each party undertakes that it shall not at any time during this agreement, and for a period of two (2) years after termination of this agreement, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party except as permitted by Clause 14.3(b). 

[bookmark: co_anchor_a876426_1]

(b)  Each party may disclose the other party’s confidential information:

 

(i)  to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the party’s rights or carrying out its obligations under or in connection with this agreement. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party’s confidential information comply with this Clause 14.3(b); and

 

(ii)  as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

 

(c)  No party shall use any other party’s confidential information for any purpose other than to perform its obligations under this Contract.

 

14.4  Entire agreement. This Contract constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

 

14.5  Variation. No variation of this Contract shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).

 

14.6  Waiver. No failure or delay by a party to exercise any right or remedy provided under the Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.

 

14.7  Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of the Contract.

[bookmark: co_anchor_a500960_1]

14.8  Notices. 

[bookmark: co_anchor_a723112_1]

(a)  Any notice or other communication given to a party under or in connection with the Contract shall be in writing, addressed to that party at its registered office or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier, or email.

 

(b)  A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in Clause 14.8(a); if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier’s delivery receipt is signed; or, if sent by email, at the time of transmission, except that, an email sent after 5.00 pm on any Business day, shall be deemed to be received at 9.00 am on the next Business Day after transmission.

 

(c)  The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.

 

14.9  Third party rights. No one other than a party to this Contract shall have any right to enforce any of its terms.

 

14.10  Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by, and construed in accordance with the law of England.

 

14.11  Jurisdiction. Each party irrevocably agrees that the courts of England shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Contract or its subject matter or formation.



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



15. [bookmark: a736375][bookmark: _Toc332129531]Dispute resolution

15.1 If any dispute arises in connection with these terms and conditions or delivery of the Goods, the Council's Representative and the Supplier’s Representative shall, within 10 Business Days of a written request from one party to the other, meet in a good faith effort to resolve the dispute.

15.2 [bookmark: _Ref508026219]If the dispute is not resolved at that meeting, the Parties will attempt to settle it by referring the matter to the relevant senior officers at the Council and the Supplier who will meet in a good faith effort to resolve the matter within 20 Business Days of referral.

15.3 If the dispute is not resolved by the Parties referred to in clause 15.2, the Parties will attempt to settle it by referring the matter to the Parties respective directors (or equivalent) who will meet in a good faith effort to resolve the matter within 20 Business Days of referral.

15.4 If the matter is not resolved through negotiation either party may refer the matter to the Centre for Dispute Resolution (“CEDR”) for mediation under its Model Mediation Procedure (“MMP”).



16. [bookmark: a362528][bookmark: _Toc332129534]Limitation of liability

16.1 Subject to clause 16.4, neither party shall be liable to the other party (as far as permitted by law) for indirect special or consequential loss or damage in connection with this Contract which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, goodwill or business opportunities whether direct or indirect.

16.2 Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant party is entitled to bring a claim against the other party pursuant to this Contract.  Subject to clause 16.4, the Council's total aggregate liability in respect of all other claims, losses or damages, whether arising from tort (including negligence), breach of contract or otherwise under or in connection with this Contract (other than a failure to pay the Price that is properly due and payable and for which the Council shall remain fully liable), shall in no event exceed the Price paid or payable under or pursuant to this Contract.

16.3 Subject to clause 16.4, the Suppliers total liability in respect of all other claims, losses or damages, whether arising from tort (including negligence), breach of contract or otherwise under or in connection with this Contract shall in no event exceed the sum of £5 million in relation to any one claim or series of connected claims;.

16.4 [bookmark: a120903]Notwithstanding any other provision of this Contract neither party limits or excludes its liability for:

a) fraud or fraudulent misrepresentation;

b) death or personal injury caused by its negligence; 

c) breach of any obligation as to title implied by statute; or

d) any other act or omission, liability for which may not be limited under any applicable Law.



17 [bookmark: a324896][bookmark: _Toc332129544]Prevention of bribery

17.1 [bookmark: a754740][bookmark: _Ref506904731]The Council may terminate this Contract by written notice with immediate effect, and recover from the Supplier all losses resulting from such termination, if the Supplier, or any of its employees, agents or sub-contractors (in all cases whether or not acting with the Supplier’s knowledge):

(a) directly or indirectly offers, promises or gives any person working for or engaged by the Council a financial or other advantage to;

(b) induces that person to perform improperly a relevant function or activity;

(c) rewards that person for improper performance of a relevant function or activity;

(d) directly or indirectly requests, agrees to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract; 

(e) commits any offence:

(i) under Section 117(2) of the Local Government Act 1972; 

(ii) under the Bribery Act 2010;

(iii) under legislation creating offences concerning fraudulent acts; or

(iv) at common law concerning fraudulent acts relating to this Contract or any other contract with the Council.

(f) defrauds, attempts to defraud, or conspires to defraud the Council.

Any termination under clause 17.1 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Council.



[bookmark: _Ref513116758][bookmark: _Toc513119393][bookmark: _Toc513799800]18	Modern Slavery

18.1 To the extent that the Modern Slavery Act 2015 may apply to the Supplier, the Supplier:

represents and warrants that it is compliant with its obligations under the Modern Slavery Act 2015 and that neither the Supplier nor any of its officers, employees, agents. subcontractors or other persons associated with it: 

have been convicted of any offence involving slavery and human trafficking anywhere in the world;

have been or are the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body anywhere in the world regarding any offence or alleged offence of or in connection with slavery and human trafficking.

shall implement and maintain throughout the term of any contract with the Council, due diligence procedures for its own suppliers, sub–contractors and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.

Shall report to the Council any breach or alleged breach of the Supplier’s anti-slavery and human trafficking policies and procedures or those of its suppliers, sub–contractors and other participants in its supply chain and shall provide reasonable assistance to the Council to allow the Council to carry out any audit of the Suppliers anti-slavery and human trafficking policies and procedures or those of any suppliers, sub–contractors and other participants in its supply chains.

 

19 [bookmark: _Toc486931668]EQUAL OPPORTUNITIES

[bookmark: _Ref482287935]19.1 	The Supplier shall not unlawfully harass or victimise a person or discriminate either directly or indirectly because of age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, race, colour, nationality, ethnic or national origin, religion, or belief, sex, or sexual orientation (the Protected Characteristics) and without prejudice to the generality of the foregoing the Supplier shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010, the Human Rights Act 1998 or other relevant legislation, or any statutory modification or re-enactment thereof.

[bookmark: _Ref482868073]19.2 	The Supplier shall give due regard to the need to eliminate discrimination, advance equality and foster good relations within the meaning and scope of the Public Sector Equality Duty in Section 149 of the Equality Act 2010 in the execution of the Contract.

19.3 	The Supplier shall take all reasonable steps to secure the observance of Clauses 19.1 and 19.2 by all servants, employees or agents of the Supplier and all suppliers and sub-contractors employed in the execution of the Contract.

19.4 	The Supplier shall demonstrate to the Council that it has a policy to comply with its statutory obligations under the legislation referred to above in Clauses 19.1 and 19.2.

19.5 	If there should be any findings of unlawful discrimination made against the Supplier by any court or employment tribunal, or an adverse finding in a formal investigation by the Equality and Human Rights Commission, the Supplier shall take appropriate steps to prevent repetition of the unlawful discrimination.

19.6 	The Council reserve the right to test the Supplier's equality performance through the life of the Contract.  The Supplier shall cooperate with the Council regarding the provision of a data and/or access for site visits as reasonably required by the Council.

20 [bookmark: _Ref480541568][bookmark: _Toc486931669]data protection 

The Supplier shall comply in all respects with the provision of the UK Data Protection Legislation and will indemnify the Council against all actions, costs, expenses, claims, proceedings and demands which may be brought against the Council for any breach of the UK Data Protection Legislation attributable to the Supplier. 

[bookmark: _Ref482867881][bookmark: _Toc486931645]21   WARRANTIES

[bookmark: _Ref392597412]21.1 	The Supplier represents and warrants that: 
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21.1 

it has full capacity and authority to enter into and to perform its obligations under this Contract;

there are no actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration tribunal pending or, to its knowledge, threatened against it that might adversely affect its ability to perform its obligations under this Contract; 

it has not done, and in performing its obligations under this Contract, it shall not do, any act or thing that contravenes the Bribery Act 2010 or any other applicable anti-bribery or anti-money laundering laws and/or regulations and it has maintained and monitored, and will maintain and monitor, policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance with the Bribery Act 2010 and related applicable Laws; and

its obligations under this Contract constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar Laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or Law).

[bookmark: _Ref392603249]The Supplier represents and warrants that as at the Commencement Date:

it is validly incorporated, organised and subsisting in accordance with the Laws of its place of incorporation;

[bookmark: _Ref480541345]it has obtained all Necessary Consents; 

all information contained in the Supplier's response to RFQ remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Council prior to the Commencement Date and separately warrants to inform the Council in the event there are any changes to such information during the Contract term; and

shall promptly notify the Council in writing if it becomes aware during the performance of this Contract of any inaccuracies in any information provided to it by the Council during such due diligence which materially and adversely affects its ability to perform the Contract. 

Each of the representations and warranties set out in Clauses 21.1 to 21.2 (inclusive) shall be construed as a separate representation and warranty and shall not be limited or restricted by reference to, or inference from, the terms of any other representation, warranty or any other undertaking in this Contract. Save as expressly set out in this Contract, all warranties, representations, conditions and other terms implied by Law (whether statutory or otherwise), are hereby excluded to the fullest extent permitted by Law.



1. [bookmark: a976045]Force majeure



Force Majeure Event means any circumstance not within a party’s reasonable control including, without limitation:



18 

19 

20 
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22 

22.1 

22.1.1 acts of God, flood, drought, earthquake or other natural disaster;

22.1.2 epidemic or pandemic;

22.1.3 terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;

22.1.4 nuclear, chemical or biological contamination or sonic boom;

22.1.5 any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition, or failing to grant a necessary licence or consent;

22.1.6 collapse of buildings, fire, explosion or accident; 

22.1.7 any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on this clause, or companies in the same group as that party); or

22.1.8 interruption or failure of utility service.

 

Provided it has complied with Clause 22.4, if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this Agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.



The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.



The Affected Party shall:



22.4.1	as soon as reasonably practicable after the start of the Force Majeure Event but no later than 7 days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the Agreement; and

22.4.2	use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations. 



22.5	If the Force Majeure Event prevents, hinders, or delays the Affected Party’s performance of its 	obligations for a continuous period of more than 4 weeks, the party not affected by the Force 	Majeure Event may terminate this agreement by giving 2 weeks’ written notice to the Affected 	Party.



23 	LIQUIDATED DAMAGES



23.1 	If the Supplier fails to deliver the Goods by the date agreed, or (where an extension of time has been agreed by the Parties) the revised date for delivery (as the context requires, the "Agreed Delivery Date"):- 



23.1.1 the Supplier shall pay the Council a sum by way of liquidated damages for each day between the Agreed Delivery Date and the date on which the Goods are delivered equal to 80% of the Price for the relevant Goods, up to a maximum amount of 100% of the Price for the relevant  Goods ("Liquidated Damages"). Subject to Clause 23.3, during the period in which liquidated damages are payable under this Clause 23.1  ("Liquidated Damages Period") the liquidated damages payable in accordance with this Clause shall be the Council’s only remedy for any loss or damage suffered or incurred by the Council in relation to the failure by the Supplier to deliver the Goods by the Agreed Delivery Date; and



23.1.2 if the sums payable by the Supplier pursuant to Clause 23.1 do not meet the actual losses or damages incurred by the Council resulting from the failure of the Supplier, the Council shall be entitled to: 



23.1.2.1 claim any remedy available to it (whether under the Agreement or otherwise) for loss or damage incurred or suffered over and above the Liquidated Damages; and

23.1.2.2 without prejudice to Clause 23.1 the Council shall be entitled to terminate the Agreement with immediate effect by giving notice in writing to the Supplier.	



23.2 The Supplier shall not be obliged to pay any sums pursuant to Clause 23.1 if and to the extent the failure by the Supplier to deliver the Goods by the Agreed Delivery Date directly results from the Council Default provided that the Supplier notifies the Council immediately of such circumstances in sufficient detail to enable the Council to remedy the situation. Except as set out in this Clause 23.2, no payment or concession to the Supplier by the Council or other act or omission of the Council shall in any way affect its rights to liquidated damages pursuant to Clause 23.1 or be deemed to be a waiver of the right of the Council to recover any damages unless such waiver has been expressly made in writing by the Council. 



23.3 Notwithstanding Clause 23.1 the Supplier does not exclude responsibility for performing or re-performing the obligation or duty which gave rise to the relevant claim at its own cost in such manner as would (if possible) result in the same or substantively similar effect for the Council, whether or not such performance or re-performance gives rise to additional costs for the Supplier and the cost of re-performance shall be borne solely by the Supplier and shall not be re-charged to the Council whether by way of costs, reimbursement or otherwise.



23.4 Having given careful consideration to this matter, all monies payable by the Supplier under Clause 23.1 are considered by the Parties:



23.4.1 to be a genuine pre-estimate of the losses which the Council will incur in relation to the Supplier's failure to deliver the Goods by the Agreed Delivery Date, it being impossible to quantify the actual aggregate losses sustainable by the Council in terms of both loss of revenue as well as loss of reputation and prestige (the Parties acknowledging that hypothetically the losses sufferable by the Council might be more or less than the agreed liquidated damages calculation); 

23.4.2 to be arrived at without any inequality of bargaining position as between the Parties as a true bargain between the Parties; 

23.4.3 to be fair, given the nature and circumstances of the Agreement; 

23.4.4 to be neither excessive, extravagant, unconscionable or oppressive in all the circumstances;

23.4.5 and as such these monies are payable as liquidated damages such that the Supplier waives absolutely any entitlement to challenge the enforceability in whole or in part of this Clause 23.

23.4.6  The Parties' joint intention in agreeing a scheme of liquidated damages in such circumstances is to substantially reduce and, to the fullest extent possible in law, eliminate, the risk of a dispute and potential litigation in relation to such circumstances.



23.5 Each Party confirms that:-



	23.5.1	it has taken specific legal advice on the effect of this clause; and

		23.5.2	based on such advice, it does not enter into the Agreement in anticipation that, or 			with any expectation that this Clause will be unenforceable for any reason.

		

IN WITNESS this Contract has been entered into on the date stated at the beginning of it.
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