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ICN Framework 2019


Short Form Works Order 
	From:      [ ■ ] (company number [ ■ ]) of/whose registered office is [ ■ ] (the Employer) and

	To:          [ ■ ] (company number [ ■ ]) of/whose registered office is at [ ■ ] (the Contractor). 


Introduction

(A)
The Employer intends to carry out the proposed development known as [ ■ ] at [ ■ ] (the Project). 


(B)
The Employer wishes to appoint the Contractor and the Contractor has agreed to be appointed to carry out the Works in relation to the Project in consideration of the Contract Sum (each as defined below) upon the terms and conditions attached at Appendix 1 (the Terms and Conditions).

Order Particulars
* Delete as appropriate

	Contractor's Representative
	[ ■  ]

	Employer's Representative
	[ ■  ]

	Site address and description
	[ ■  ]

	Site Hours 
	[ ■  ]

	Date for Possession of the Site (where clause
	[ ■  ]

	Deferment of Possession 
	Clause 3.4 applies/ does not apply*

	MMC Package

	[Not applicable]*
[The contract dated [ ■ ] between the Employer and [ ■ MMC supplier] and all related documents]*

	MMC Contractor

	[Not applicable]*
[ ■ Limited, company number ■ ]*

	Works 
	[insert nature of the works] at the Site in relation to the Project in accordance with the Specification. 

	Specification 
	the Contractor shall carry out the Works in accordance with the Numbered Documents (as listed in the Schedule).  

	Valuation Method
	[Fixed, lump sum price] / [Re-measurement in accordance with the schedule of rates dated ….]*

	Contract Sum
	[insert figures in words] (£[ ■  ]) plus any applicable VAT

	Programme 
	[ ■  ]

	Planned Commencement Date
	[ ■  ]

	Planned Completion Date
	[ ■  ]

	Application Date
	28th day of each month or the nearest business day if 28th is not a business day 

	Due date for payment
	Upon the Employer's receipt of a valid Application for Payment 

	Final date for payment
	30 days after the due date for payment

	Defects Liability Period 
	12 months from the date of Practical Completion of the Works (or twelve months if no other period is stated)

	Retention % (The percentage is 5% unless a different rate is stated)
	[ ■  ]

	Public liability insurance
	£[ ■  ] (for any one occurrence or series of occurrences arising out of one event)

	Professional indemnity insurance
	£[ ■  ] (for any one occurrence or series of occurrences arising out of one event)/ Not required*

	Parent Company Guarantee (Clause 2.7)
	Required / Not required*

	Performance Bond (Clause 2.8)
	Required / Not required*

	Collateral warranties to Third Parties (Clauses 2.9 and 2.10)
	[Not required]*
[Required as follows:

· Contractor in favour of [ ■  name of third party ]*

· [ ■  name of subcontractor or trade] in favour of [ ■  name of third party ]*

· [ ■  name of subcontractor or trade] in favour of [ ■  name of third party ]*



	Collateral warranties from Sub-contractors/ sub-consultants to Employer (Clause 2.10)
	[Not required]*

[Required as follows:

· [ ■  name of subcontractor or trade] in favour of [ ■  name of third party ]*

· [ ■  name of subcontractor or trade] in favour of [ ■  name of third party ]*


	Latent Defects Insurer
	[ ■  name of insurer, eg NHBC, Premier Guarante, LABC] 

	Additional Conditions 
	The following Additional Conditions apply:

· The Contractor accepts and agrees responsibility for the Attendances listed in the Schedule

· [List other additional requirements if any]*

	Deliverables Prior to Commencement
	[Method statements / risk assessments]*

[Evidence of public liability [and professional indemnity] insurance]*

[Parent Company Guarantee]*
[Performance Bond]*
[Original, current valid CIS Certificate]*

[Contractor's Programme]*


  TC "Schedule" \l1 Schedule
	Numbered Documents 

	1
	[ ■  reference contract documents]

	2
	

	3
	

	4
	

	5
	

	6
	

	7
	

	8
	

	9
	

	10
	


	Attendances 

	Item
	Responsibility allocation

	Handling 
	Employer
	Contractor

	Unloading
	
	

	Storing
	
	

	Hoisting
	
	

	Handling/moving
	
	

	Craneage
	
	

	Accepting materials/deliveries
	
	

	
	
	

	Provision of facilities
	
	

	Toilet facilities
	
	

	Messing arrangements
	
	

	Safety Lighting
	
	

	Telephone
	
	

	Task Lighting
	
	

	Access Scaffolding
	
	

	Support Scaffolding
	
	

	Safety Scaffolding
	
	

	Ladders and Stagings
	
	

	Power Service
	
	

	Power Distribution
	
	

	Small plant and tools
	
	

	
	
	

	Responsibility for
	
	

	Lighting and watching
	
	

	Protection of the Works
	
	

	Protection of other works in the vicinity
	
	

	Testing (if required)
	
	

	Clearing rubbish during the Works
	
	

	Clearing rubbish and waste of completion
	
	

	Waste skips
	
	

	Rubbish Chutes
	
	

	Design of the Works
	
	


CONTRACT EXECUTION PAGE

This Contract has been signed and executed as a deed by the parties to it and is delivered and takes effect on the date first above written.
[INSERT APPROPRIATE EXECUTION AS DEED CLAUSE]
[DN: Please confirm whether you would like both ICN party and Contractor to formally execute as a deed
]
Appendix 1 – Terms and Conditions
1 Definitions and interpretation
1.1 In the Contract the following expressions shall have the following meanings: 
Actual Commencement Date means the date on which the Contractor commences performance of the Works;
Actual Completion Date means the date that the Works are practically complete;
Application means an application for payment of sums due under the Contract that must include:
a) where the Works (or part of them) are for a fixed, lump sum price, the total value of the Works executed up to the date of the Application which must include a full breakdown of activities undertaken; or
b) where the Works (or part of them) are re-measurable, the total value of work executed up to the date of the Application ascertained in accordance with clause ‎11; and
c) a deduction for applicable Retention, any payments already made by the Employer and any others sums properly deductible under the Contract or at law; and 
d) the amount of Value Added Tax properly chargeable thereon.
Change means an instruction varying the Works in any way, including a change to the Programme (including the Planned Commencement or Completion Date), the sequence, timeframe, quantity, quality, specification of any work and the addition and/or omission of any work;
Compensation Event has the meaning given in clause ‎4.1;
Conditions means these conditions;
Contract means the Conditions and the Order Particulars, together with any other document incorporated into this Contract; 
Contract Sum means the sum set out in the Order Particulars and unless this is stated to be re‑measurable (either wholly or partly), the Contract Sum is a firm fixed lump sum price that may only be adjusted in accordance with these Conditions. If the Works are wholly or partly re-measurable, the re-measurable part of the Contract Sum shall be the sum ascertained in accordance with point (b) in the definition of the Application;
Data Protection Legislation means the GDPR (to the extent that it remains directly applicable) and the Data Protection Act 2018 or such other domestic legislation that supplements and / or amends the GDPR, along with any associated guidance and codes of practice as issued in relation thereto from time to time;
Daywork Rates means any rates for daywork included in the Order Particulars or in the Numbered Documents;
Defects Liability Period means the Actual Completion Date plus the period of time stated in the Order Particulars or one year if no timeframe is stated;
Documents means all drawings, plans, models, specifications, schedules, reports, calculations and other works (including without limitation any such items retained on or in any computer software or other electronic medium) which have been or will be prepared by or on behalf of the Contractor in the course of carrying out of the Works whether in existence or to be made or produced; 
Employer's Representative has the employer's representative stated in the Order Particulars;
GDPR means the General Data Protection Regulation (EU) 2016/679;
Modern Slavery Legislation means the legislation referred to in section 54 of the Modern Slavery Act 2015;
Numbered Documents means the documents listed in the Schedule;
Order Particulars means the order for the Works from the Employer to the Contractor;
Planned Commencement Date means the date stated in the Order Particulars as may be varied in accordance with the Contract;
Planned Completion Date means the date stated in the Order Particulars as may be amended in accordance with the Contract;
Programme means the programme stated in the Order Particulars or any later programme for the Works that may be communicated to the Contractor from to time; 
Provisional Sums 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 Numbered Documents; 
Retention means the figure stated in the Order Particulars or if no figure is stated 5% of the Contract Sum;
Site means the site/s where the Works are to be performed, as may be identified in the Order Particulars;
Specification means any specification referred to in the Order Particulars including that referred to in any Numbered Documents;
Specified Peril means 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; 
Statutory Requirements means any Act of Parliament, any instrument, rule, decision or order made under any Act of Parliament or any regulation or byelaw of any local authority or of any Statutory Undertaker (including the Health & Safety Executive or any successor body of it) which has jurisdiction with regard to the Works; and
Statutory Undertaker means any local authority or statutory undertaker where executing work solely in pursuance of its statutory obligations, including any persons employed, engaged or authorised by it upon or in connection with that work; 
Third Party means any party that has/will have an interest in and/or has acquired/will acquire an interest in and/or who has provided finance and/or refinance and/or will be providing finance and/or refinance in connection with the Project and/or any part or parts of the Project;
Works 
means the design (where applicable), manufacture, supply, delivery, installation, commissioning and testing of the works stated on the Order Particulars and more fully described in the Specification or any other documents that are incorporated into this Contract.
1.2 Notwithstanding the date of this Contract, the Contract shall have effect as from the Actual Commencement Date. 

1.3 All and any revisions and/or amendments to the Contract shall be binding only if in writing and signed by a director or, in either case, such other signatories as may be confirmed to the other party by notice in writing from time to time, of both the Employer and the Contractor.
1.4 These Conditions shall prevail over any other document forming part of the Contract save for the Order Particulars which shall prevail over these Conditions.  
1.5 References to the time of day shall mean the time of day in London, England.

2 Contractor's Obligations 
2.1 The Contractor shall commence the Works on the Planned Commencement Date as may be varied in accordance with this Contract. 
2.2 The Contractor shall undertake and complete the Works regularly and diligently, in a proper and workmanlike manner, with reasonable skill and care and in accordance with the provisions of this Contract, the Numbered Documents, the Specification, Statutory Requirements, any applicable codes of good industry practice, the requirements and recommendations of the Latent Defects Insurer and such reasonable directions (including but not limited to any Change) issued by the Contractor in writing from time to time. 
2.3 If prior to the Actual Completion Date, any work, materials, goods or workmanship are not in accordance with this Contract, the Employer may, without prejudice to any other rights the Employer has under this Contract or otherwise, and entirely at the cost of the Contractor, issue directions in writing requiring the removal or rectification of all or any part of such non-compliant work, materials goods or workmanship as the Employer deems necessary (the Employer's Directions).  If the Contractor fails to comply with the Employer's Directions within a period of two days from the date of issue of such directions, the Employer may employ others to carry out the Employer's Directions at the Contractors' cost.  
2.4 Where an MMC Package is identified in the Order Particulars or has been otherwise disclosed by the Employer to the Contractor:

2.4.1 The Contractor shall be deemed to have read and understood the documents within the MMC Package and shall observe, perform and comply with such obligations in the MMC Package that relate to the Works;
2.4.2 The Contractor shall liaise and cooperate with the MMC Contractor at all times and shall ensure that its Works (including the design thereof) are fully coordinated with the MMC Contractor's works, including in relation to setting out, tolerances and fixings. 
2.5 If Daywork Rates are specified in the Order Particulars or in the Numbered Documents, the Contractor shall undertake any daywork on those rates.  For all dayworks, the Contractor must present daywork timesheets for signature by the Employer’s Representative prior to the Monday following the week in which the daywork was carried out. The Contractor's failure to do so shall mean that the Employer will not be obliged to make any payment at all to the Contractor in respect of such dayworks.  A signature by the Employer on the Contractor’s daywork sheets shall not represent acceptance of the Contractor’s dayworks claim. 
2.6 Where the Contractor provides design or advisory services as part of the Works, the Contractor shall be fully responsible in all respects for the entire design of the Works (whether or not any initial design or requirements have been supplied by others) and all design development, selection of goods and materials and satisfaction of performance specifications. The Contractor shall exercise in the performance of its design or advisory obligations under this Contract all the reasonable skill, care and diligence which may reasonably be expected of a contractor experienced in carrying out work comparable in size, scope, complexity and purpose to the Works. 
2.7 If specified in the Order Particulars, the Contractor shall, at the date of this Contract, deliver to the Employer a parent company guarantee in the form set out in Appendix 2 and granted in favour of the Employer by the Contractor's ultimate holding company (as that term is defined under the Companies Act 2006) and executed as a deed by such company. 

2.8 If specified in the Order Particulars, the Contractor shall, at the date of this Contract, procure a performance bond in the form set out in Appendix 3 in the amount of 10% of the Contract Sum and granted in favour of the Employer from a surety approved by the Employer. 
2.9 If specified in the Order Particulars, the Contractor shall execute as a deed and deliver to the Employer within fifteen (15) working days of a request to do so from or on behalf of the Employer a collateral warranty or warranties in favour of any Third Party in the form at Appendix 4.  

2.10 If specified in the Order Particulars, the Contractor shall procure that any sub-contractors and/or sub-consultants appointed by the Contractor who have a material design responsibility shall execute as a deed and deliver to the Employer or a Third Party (the identity of whom by may be notified by the Employer to the Contractor from time to time) within fifteen (15) business days of a request to do so from or on behalf of the Employer a collateral warranty or warranties in the form at Appendix 5. 
3 Access, Programme and Co-ordination
3.1 Unless stated to the contrary on the Order Particulars, the Site Working Hours will be from 9 am to 5 pm Monday to Friday, excluding public holidays. The Employer may vary the Site Working Hours from time to time. Unless instructed as a Change by the Employer, all work undertaken by the Contractor outside of the Site Working Hours shall be deemed to be included within the Contract Sum.   
3.2 The Employer shall give to the Contractor such access to the Site during the Site Working Hours as shall be necessary to enable the Contractor to carry out and complete the Works in accordance with the Contract subject always to such access being restricted as necessary to accommodate the requirements of all other parties who require access to the Site (together Other Persons). The Employer shall not be bound to give the Contractor possession or exclusive control of the Site.
3.3 On the Date of Possession of the Site, the Contractor shall be given possession of the Site (or relevant part of the Site) and shall begin construction of the Works and regularly and diligently proceed with and complete the same on or before the Planned Completion Date. For Works insurance purposes, the Contractor shall retain possession of Practical Completion.
3.4 If the Order Particulars state that clause 3.4 applies in respect of the Works, the Employer may defer the giving of possession of the site for a period not exceeding 6 weeks or lesser period stated in the Order Particulars, calculated from the relevant Date of Possession.  

3.5 Notwithstanding clause 3.3, the Employer may, with the Contractor's consent, use or occupy the Site or the Works or part of them, whether for storage or otherwise before the date of Practical Completion provided that, before the Contractor gives his consent to such use or occupation, the Party responsible for the insurance policy for the Works and/or any existing structures on the Site shall notify the insurers and obtain confirmation that such use or occupation will not prejudice the insurance.

3.6 Notwithstanding the provisions of this clause 3, the Contractor shall for the avoidance of doubt be deemed to have full knowledge of and to  have made due allowance for the following matters within the Contract Sum and, at its sole cost, shall be deemed to gave satisfied itself as to:

3.6.1 any restriction in terms of access to and from the Site; and/or

3.6.2 feasibility of unloading and storage of materials; and/or

3.6.3 all local conditions and difficulties at the Site including, the location of all existing services and drainage and any other factors which may affect the carrying out of the Works or any part or parts thereof including, without limitation, the carrying out of works at the Site by others including without limitation archaeological finds and/or requirements and/or required access rights to and from the Site; and/or

3.6.4 any and all requirements for inter alia off-site site huts, scaffolding, oversail licences and any permissions, consents, licences and/or similar necessary to effect such requirements from third parties. 
3.7 The Contractor shall be deemed to have satisfied itself as to the state and condition of all sub-surface conditions, including soil, rock, contamination (including asbestos), utilities and unknown obstructions or difficulties of any nature whatsoever, comprising the Site and, notwithstanding any other provision of this Contract, no matter arising from the state of the sub-surface conditions prevailing at the Site nor  any instructions which the Employer reasonably issues consequent upon the discovery of any such matter shall give rise to any adjustment of the Contract Sum, or to any extension of time or to any entitlement on the part of the Contractor to loss and expense or to any entitlement on the part of the Contractor to determine his employment under this Contract. The Contractor shall not and shall not be entitled to rely upon any survey report or other document prepared by or on behalf of the Employer regarding any such matter as is referred to in this clause ‎3.7 and the Employer makes no representation or warranty as to the accuracy or completeness of any such survey report or document or for any representation or statement contained therein whether made negligently or otherwise.
3.8 The Works shall be carried out and completed in accordance with the Programme.  If no Programme is issued to the Contractor, the Contractor must complete the Works by the Planned Completion Date and must proceed with all due expedition and with regard to the MMC Package works.  The Contractor shall ensure at all times that it has dedicated sufficient labour and resources to the Works to ensure that it complies with its obligations under the Contract, including any Programme. 
3.9 In the event of a conflict between the Planned Completion Date and the Programme, the Planned Completion Date shall prevail.    
3.10 In the event the Contractor fails to comply with clause ‎3.8 and subject to the Employer giving the Contractor two days' notice, the Employer may take such measures as it considers reasonably appropriate in order to ensure compliance with the Contractor’s obligations under clause ‎3.8, including engaging additional labour, resources and materials to supplement the Works and the Contractor will indemnify the Employer against all costs, losses, damages and expenses incurred under this clause ‎3.10. 
3.11 The Contractor shall use all reasonable endeavours not to interfere with or impede the progress of any works being carried out by Other Persons and all other parties who require access to the Site (together Other Persons) and shall observe all requirements of the same in relation to the carrying out of such works. The Contractor shall not be entitled to an increase in the Contract Sum for complying with this clause ‎3.11.
3.12 The Contractor undertakes and agrees to co-operate fully with the Other Persons with regard to the programming and access of such works and the shared use (if necessary) of the Contractor’s temporary lifts hoists and other facilities necessary for carrying out the works and/or the Works. The Contractor shall not be entitled to an increase in the Contract Sum for complying with this clause ‎3.12.
3.13 Subject to the Employer giving the Contractor 7 days' notice, the Employer may suspend part or all of the Works for any period the Employer requires. 
3.14 If the Employer issues a Change to the Programme prior to the Actual Commencement Date, the Contractor shall not be entitled to any increase in the Contract Sum.  
3.15 Save as specifically stated in the Schedule to this Contract, the Employer will not provide any attendances including welfare, access (including scaffolding, hoists, cherry pickers and craneage), storage/lay down facilities or services (including plumbing, water, gas and electric) at all and the Contractor must allow for all such items in the Contract Sum and if any of the foregoing items are made available from time to time, these are used by the Contractor at his own risk and may be withdrawn by the Employer at any time with no addition to the Contract Sum.    
3.16 The Contractor shall provide risk and COSHH assessments, safety plan and/or method statements and any and all other reports, assessments, plans and documents for the Works required by and in accordance with all applicable Statutory Requirements and as may be required by the Employer prior to the Contractor commencing the Works.
3.17 The Contractor shall from the Actual Commencement Date produce and maintain until the Actual Completion Date its own critical path programme for the Works and shall provide a copy to the Employer on request from time to time. 
3.18 Subject to clauses ‎3.19 and ‎3.20 below, the Employer may issue instructions from time to time for the Contractor to expend Provisional Sums. 
3.19 Where Provisional Sums are included in the Employer's Requirements it shall be treated as a defined provisional sum (unless specifically identified in writing as an undefined provisional sum) and the Contractor shall at all times make all due allowance in its programme for undertaking works that are the subject of Provisional Sums  and it shall be the Contractor's obligation to request in writing an instruction from the Employer to expend Provisional Sums in accordance with the Contractor's Programme and otherwise in a timely fashion.  No extension of time will be granted in relation to Provisional Sums in circumstances where the Contractor has failed to request an instruction from the Employer in accordance with this clause ‎3.19.
3.20 Where a request for an instruction pursuant to clause ‎3.16 will require the Contractor to obtain quotations, information or other estimates to establish any anticipated cost of Provisional Sums for approval by the Employer, the Contractor shall undertake all necessary steps (at its own cost) to procure such quotations, information or estimates prior to requesting an instruction under clause ‎3.16 and when the Contractor requests an instruction under clause ‎3.19 it shall include copies of such quotations, information or other estimates with its request.
4 Contractor Claims
4.1 The following are Compensation Events (but only to the extent that such events are not consequent upon or necessitated by any omission, default, negligence or breach of contract or breach of statutory duty of the Contractor, his servants or agents or any sub-contractor, sub-consultants or supplier or their respective servants or agents (a Contractor's Person)): 
4.1.1 Changes and any other matters or instructions which under this Contract as, or as requiring, a Change; 
4.1.2 the Employer suspends the Works or part thereof pursuant to clause ‎3.13;
4.1.3 any impediment, prevention or default, whether by act or omission, by the Employer or his servants or agents or any sub-contractor, sub-consultants or supplier or their respective servants or agents;
4.1.4 the carrying out by a Statutory Undertaker of work in pursuance of its statutory obligations in relation to the Works, or failure to carry out such work;
4.1.5 exceptionally adverse weather conditions; 
4.1.6 loss or damage caused by a Specified Peril; 
4.1.7 civil commotion or the use or threat of terrorism and/or the activities of the relevant authorities in dealing with such event or threat; 
4.1.8 strike, lock-out or local combination of workmen affecting any trade employed under the Works or engaged in the preparation, manufacture or transportation of any goods or materials required for them or any persons engaged in design work for the Works; 
4.1.9 the exercise after the Actual Commencement Date by the United Kingdom Government or any local or public authority of any statutory power not occasioned by a default of the Contractor or any Contractor's Person but which directly affects the execution of the Works; 
4.1.10 delay in receipt of any necessary permission or approval of any statutory body which the Contractor has taken all practicable steps to avoid or reduce; or 
4.1.11 force majeure. 
4.2 The Contractor shall give notice to the Employer within seven days of when it should be reasonably apparent to the Contractor that a Compensation Event will:
4.2.1 prevent the Contractor from completing the Works by the Planned Completion Date; 
4.2.2 cause the contractor to incur additional cost, damage, loss and expense or there will be any other increase in the Contract Sum; and/or
4.2.3 prevent the Contractor from complying with any of its obligations under this Contract.
4.3 Within 14 days of the Employer receiving the notice referred to in clause ‎4.2 and to the extent that the Contractor is reasonably able to at the time, the Contractor shall provide the Employer with sufficient information to demonstrate to the reasonable satisfaction of the Employer that the Contractor is entitled to an extension of time and/or an increase in the Contract Sum as applicable.      
4.4 Only if the Contractor has complied with clauses ‎4.2 and ‎4.3 (and except where this Contract excludes the Contractor’s right to an increase in the Contract Sum or an extension of time), shall the Employer be required to grant:

4.4.1 in the case of all of the Compensation Events, such extension of time as may be fair and reasonable when considering the effect (if any) of the Compensation Event on the critical path of the Works;

4.4.2 in the case of Compensation Events ‎4.1.1, ‎4.1.2 and ‎4.1.3 only, such addition to the Contract Sum as may be fair and reasonable to reflect the direct cost incurred by the Contractor as a direct result of the Compensation Event, provided always that any such addition to the Contract Sum shall not include any loss of profit, revenues, preliminaries, overheads, goodwill, financing charges and any indirect or consequential loss whatsoever.  
4.5 For the avoidance of doubt, the Contractor shall not be entitled to any extension of time or any addition to the Contract Sum except as provided in this clause ‎4. 
5 Property and Risk
5.1 All risk of loss and damage to each item of the Works shall remain with the Contractor until the Actual Completion Date.
5.2 Title to each item of the Works (including all goods and materials) shall pass to the Employer upon delivery of each component of the Works to the Site.
6 Completion Notice 
6.1 A Completion Notice (which can be in any written form including an email and does not need to specifically identify itself as a Completion Notice) shall be issued by the Employer to confirm when the Works have reached Practical Completion. 
6.2 The Contractor may issue a Completion Notice subject to certain defects or incomplete works being remedied within the timeframe specified by the Contractor or if no timeframe is specified, within 14 days. If the Subcontractor fails to comply with its obligations under this clause ‎6.2, the Contractor may apply its rights and remedies under clause ‎8.1. 
7 Retention
The Employer shall be entitled to deduct the Retention from sums due under this Contract until the issuance of a Completion Notice. After the issuance of a Completion Notice, the Contractor shall be entitled to retain half of the Retention until such time as the Contractor issues a Defects Correction Notice under clause ‎8.3.    
8 Defects Rectification
8.1 During the Defects Liability Period the Contractor shall remedy at its own cost any defect appearing in the Works. Without prejudice to the Employer's rights, if the Contractor fails to make good such defects within seven days of a request to do so or if the defect presents an emergency (including health and safety risks), the Employer may employ others to make good such defect or carry out such work itself, all at the Contractor's cost. 
8.2 Without prejudice to the Employer's rights generally, if the Contractor breaches clause ‎8.1, the Employer may retain such part of the Retention to cover its costs incurred under clause ‎8.1.
8.3 When the Contractor has complied with its obligations under clause ‎8.1, the Employer shall confirm this by issuing a Defects Correction Notice (which can be in any written form including an email and does not need to specifically identify itself as a Defects Correction Notice).
9 Late Delivery
If the Contractor fails to complete the Works by the Planned Completion Date, the Contractor shall indemnify the Employer in respect of any loss and/or expense suffered or incurred by the Employer and caused by that failure.
10 Changes
10.1 The Employer may, at any time prior to the Actual Completion Date require the Contractor to carry out a Change. The Contractor shall implement a Change immediately upon receiving an instruction to carry out a Change. 
10.2 Without prejudice to clause ‎10.1, the Contractor shall provide, within two days of receiving a request by the Employer, an estimate of the time and/or cost consequences of issuing an instruction to carry out a Change. 
10.3 In the event that the Employer accepts the Contractor's estimate pursuant to clause ‎10.2, the Employer may issue an instruction to carry out the Change setting out the agreed change to the Contract Sum and/or the agreed extension of time.  Such instruction shall be conclusive between the parties as to the effect of the Change.
10.4 In the event the Contractor undertakes work which is subject to an estimate (or a request for one) under clause ‎10.2 before receiving an instruction to undertake that work, the Contractor undertakes that work at its own time and cost risk.    
11 Re-measurement
11.1 Where the Works (or part of them) are re-measurable:
11.1.1 The total value of work properly executed shall be ascertained by reference to a re-measurement undertaken in accordance with the SMM7 and which applies any agreed rates or where rates haven't been agreed for the works in question, such rates as are fair and reasonable. For clarity, all re-measurements undertaken under this Contract must comply with this clause ‎11.1.1;
11.1.2 Notwithstanding any re-measurement by the Contractor, the Employer may give the Contractor three days' notice requiring the Contractor to attend a re-measurement by the Employer (either at the Site, the Employer's principal place of business or otherwise).  The Contractor shall attend the re-measurement, provide reasonable assistance to the Employer and shall seek to agree the re-measurement in good faith.  If the Contractor fails to do any of the foregoing, the Employer may undertake the re‑measurement itself and, upon the notification of the same to the Contractor, such re-measurement shall be finally binding on the parties.  
12 Payment
12.1 The Contractor shall make Applications as follows:
12.1.1 One (1) Application each month on the Application Date stated in the Order Particulars, commencing on the first Application Date after the Actual Commencement Date Particulars and ceasing on the Actual Completion Date; 
12.1.2 An Application within two (2) weeks of the Actual Completion Date;
12.1.3 An Application within two (2) weeks of the issuing of the Defects Correction Notice.
12.2 The Contractor is not entitled to make any Application, submit any invoice or make a request for payment otherwise than in accordance with clause ‎12.1 and shall not be entitled to payment otherwise than via Applications issued in accordance with clause ‎12.1.  If the Contractor fails to make an Application on time or otherwise in accordance with this Contract, any Application made will be invalid. However, the Employer may, in its absolute discretion, assess and pay sums due under any invalid Application without prejudice to its rights under this clause ‎12 or generally.   
12.3 The due date for payment for each Application is as specified in the Order Particulars.
12.4 The final date for payment of each Application is as specified in the Order Particulars. 
12.5 Not later than five (5) days after the Due Date, the Employer shall give a notice (a Payment Notice) specifying the amount (even if such amount shall be zero) of payment proposed to be made at the due date (the Notified Sum) and specifying the basis of the calculation of the sum due. If the Employer fails to give a Payment Notice, the sum stated in the relevant Application shall be the Notified Sum. Subject to clause ‎12.6, the Notified Sum shall be paid by the final date for payment. 
12.6 If the Employer intends to pay less than the Notified Sum, the Employer shall, no later than one (1) day before the final date for payment of the Notified Sum, give the Contractor notice of any amount intended to be paid at that date and the basis upon which that amount is calculated (a Pay Less Notice).
12.7 If the Employer fails to make payment of any sum which is due to the Contractor by the final date for payment of that sum, the Employer shall pay to the Contractor in addition to the amount not paid simple interest thereon for the period from the final date for payment to the date payment is made.  The rate of interest shall be 3% over the Base Rate of the Bank of England current at the date of the final date for payment of such amount.  The Contractor acknowledges that such rate is a substantial remedy for late payment as defined in the Late Payment of Commercial Debts (Interest) Act 1998.  
12.8 It shall be a condition precedent to any liability of the Employer to pay the Contractor pursuant to clause 12 that the Contractor:
12.8.1 signs and returns the Order Particulars;
12.8.2 provides documentary evidence satisfactory to the Employer of the insurance policies as may be required by this Contract;
12.8.3 procures any Parent Company Guarantee required in accordance with clause ‎2.7;
12.8.4 procures any performance bond required pursuant to clause ‎2.8;

12.8.5 procures all and any collateral warranties required by the Employer pursuant to clauses ‎2.9 and ‎2.10 respectively;
12.8.6 provides any method statements or risk assessment required by this Contract; 
12.8.7 supplies any Deliverables noted on the Order Particulars before commencing the  Works;
12.8.8 provides an original, current valid CIS Certificate to the Employer for inspection or (if appropriate) the original of the valid certifying document in accordance with the Inland Revenue Construction Industry Scheme; and
12.8.9 performs any other obligation identified by this Contract as a condition precedent to the Employer’s liability to pay the Contractor.
13 Data Protection
13.1 For the purposes of this clause ‎13, the terms Data Controller, Data Processor, Data Subject, Personal Data, Process and Processing shall have the meaning prescribed under the GDPR.
13.2 The Contractor shall ensure that it shall at all times during the period of this Contract comply with the provisions of and obligations imposed by the Data Protection Legislation and shall indemnify and keep the Employer indemnified against all actions, claims, demands, proceedings, damages, costs, charges and expenses (including reasonable legal expenses) whatsoever caused by of any breach of this clause ‎13.
13.3 The Contractor acknowledges that the Employer, as Data Controller, may, in order to enable the Contractor to undertake the Works, share Personal Data with it, which may include but is not limited to, the names, addresses, contact details, and other sensitive personal data of any residents of properties at which Works are to be undertaken.
13.4 The Contractor, as Data Processor shall take all necessary steps to ensure that data or information belonging to the Employer which comes into its possession or control in the course of providing the Works is protected and in particular the Contractor shall not:

13.4.1 use the data or information nor reproduce the data or information in whole or in part in any form except as may be required by this Contract; or

13.4.2 disclose the data or information to any third party or persons not authorised by the Employer to receive it, except with the prior written consent of the Employer; or
13.4.3 alter, delete, add to or otherwise interfere with the data or information (save where expressly required to do so by the terms of this Contract).
13.5 To the extent that any data or information belonging to the Employer is Personal Data:

13.5.1 the Contractor will process such data and information only in accordance with the Employer's instructions;

13.5.2 the Contractor will not transmit such data and information to a country or territory outside the European Economic Area without Riverside's express consent; and

13.5.3 the Contractor will take such technical and organisational measures against unauthorised or unlawful processing of such data and information and against accidental loss or destruction of, or damage to, such data and information as are appropriate to the Employer as Data Controller.

14 Modern Slavery
14.1 The Contractor shall comply with the Modern Slavery Legislation and the provisions of this clause ‎14.

14.2 The Contractor undertakes to the Employer that its current and former directors, officers, employees, agents, subcontractors and other persons or entities associated with the Contractor have not and shall not engage in activity which could or would place the Employer or the Contractor in breach of the Modern Slavery Legislation or activity which would constitute an offence under the Modern Slavery Legislation if the conduct took place in the United Kingdom.

14.3 The Contractor shall maintain and implement adequate procedures to ensure compliance with and prevent conduct that could give rise to an offence under the Modern Slavery Legislation.

14.4 The Contractor shall indemnify the Employer against any losses, liabilities, damages, costs (including but not limited to legal fees) and expenses incurred by, or awarded against, the Employer as a result of a breach of this clause ‎14 by the Contractor, its current and former directors, officers, employees, agents, subcontractors and other persons or entities associated with the Contractor. 

14.5 A breach of this clause ‎14 shall not be a remediable breach and shall entitle the Employer to terminate the Contract with immediate effect.

15 Bribery
15.1 The Contractor shall comply and shall have and maintain its own policies and procedures to ensure compliance with all applicable laws, statutes, regulations and codes relating to anti-bribery, fraud and anti-corruption including the Bribery Act 2010.
15.2 The Contractor shall upon becoming aware of any activity that contravenes clause ‎15.1 notify the Employer of such activity.

15.3 A breach of this clause ‎15 shall not be a remediable breach and shall entitle the Employer to terminate the Contract for material breach with immediate effect.
16 Termination
16.1 The Employer shall for any reason whatsoever (including for the avoidance of doubt, for the Employer’s convenience) and in its absolute discretion be entitled to determine the Contractor’s employment under this Contract by giving seven days’ notice to the Contractor.
16.2 The Employer shall be entitled at any time to determine the Contractor’s employment under this Contract by notice to the Subcontractor if:
16.2.1 the Contractor's commits a breach of clause ‎14 (Modern Slavery) and/ or clause ‎15(Bribery)

16.2.2 the Contractor the commits a serious breach of any of the material terms or conditions of this Contract and provided that where such breach is capable of remedy the Contractor fails to remedy that breach within seven days service upon it of notice giving particulars of the breach and requiring it to be remedied;
16.2.3 a petition is presented, or a meeting is convened for the purpose of considering a resolution or other steps are taken for making an administration order against or for the winding up of the Contractor or an administration order or a winding up order is made against or a provisional liquidator appointed with respect to the other Party or an administrator is otherwise appointed; or
16.2.4 an encumbrancer takes possession of, or a trustee or administrative receiver or similar officer is appointed in respect of, all or any part of the business or assets of the other Party, or distress or any form of execution is levied or enforced upon or sued out against any such assets and is not discharged within seven days of being levied, enforced or sued out; or
16.2.5 the other Party is unable to pay its debts within the meaning of section 123 Insolvency Act 1986 or becomes unable to pay its debts as they fall due or suspends or threatens to suspend making payments with respect to all or any class of its debts; or
16.2.6 any voluntary arrangement is proposed under section 1 Insolvency Act 1986 in respect of the other Party; or
16.2.7 the other Party proposes or makes any composition or arrangement or composition with, or any assignment for the benefit of, its creditors; or
16.2.8 anything analogous to any of the events described in clauses ‎16.2.3 to ‎16.2.7 inclusive, occurs, including under the laws of any applicable jurisdiction. 
17 Consequences of Termination 
17.1 If the Contractor’s employment is determined pursuant to clause ‎16.1, the Employer shall pay to the Contractor a fair and reasonable sum for the Works undertaken up to the date of such determination plus a fair and reasonable allowance for demobilisation costs but which shall not include, and the Contractor shall not be entitled to recover, any costs, loss or damage of any kind, including but not limited to any loss of profit, revenues, preliminaries, overheads, goodwill, financing charges and any indirect or consequential loss whatsoever. In the event of a determination under this clause ‎17.1, the Employer shall be at liberty to engage others to complete the Works or may do so itself. 
17.2 If the Contractor’s employment under this Contract is determined pursuant to clause ‎16.2:
17.2.1 all payments due and any further payments falling due to the Contractor under this Contract shall be immediately suspended;
17.2.2 the Contractor shall immediately deliver up the Documents and any completed collateral warranties insofar as the Employer does not have such documents already;
17.2.3 title to the Documents shall transfer from the Contractor to the Employer immediately prior to the determination of the Contractor's employment under clause ‎16.2;
17.2.4 the Employer may engage others to complete the Works (including any defects rectification) or may do such work itself;
17.2.5 within 14 days of the satisfactory completion of the Works (including by others) and the making good of any defects in those Works, the Employer shall prepare an account setting out the total value of the Works at the date of determination less payments already made by the Employer and less the costs and losses incurred by the Employer as a result of any of the circumstances listed in clause ‎16.2 arising and the parties shall then make any necessary balancing payment noted in the account forthwith.
18 Insurance
18.1 The Contractor shall maintain the insurances stated in the Order Particulars from the Actual Commencement Date until 12 years after Practical Completion of the Works.  
18.2 Whether or not insurances are provided for in the Order Particulars, the Contractor shall insure itself against all insurable liability under the Contract, including procuring professional indemnity insurance if the Contractor undertakes design or other advisory work as part of the Works. The minimum level of indemnity of such insurances, if not identified in the Order Particulars, shall be at an amount as would be expected of a contractor undertaking design and works of a size, scope and complexity similar to the Works and such insurances must be maintained for the timeframe stated in clause ‎18.1.
18.3 Upon the Employer's request, the Contractor must supply evidence that it carries the insurances referred to in this clause ‎18. 
19 Documents
The Contractor grants to the Employer an irrevocable royalty-free non-exclusive licence to use copy and reproduce the Documents for any purpose whatsoever in connection with the Works.
20 Responsibilities and Indemnities
20.1 The Contractor shall indemnify and hold harmless the Employer against and from all claims, causes of action, costs, loss and expense whatsoever in respect of:
20.1.1 any negligence or breach of duty on the part of the Contractor, its subcontractors, its or their servants or agents;
20.1.2 any breach by the Contractor of any of its obligations under this Contract, including for the avoidance of doubt any failure to comply with Statutory Requirements in relation health and safety which results in any investigation, prosecution or other action by the Health & Safety Executive (or any related or successor body); 
20.1.3 any act or omission of the Contractor, its subcontractors, its or their servants or agents which involves the Contractor in any liability to any other person; and
20.1.4 any damage caused to the Employer, the Employer's property, any other person or any other person's property by the Works.
21 Assignment and Sub-letting 
21.1 The Contractor shall not, either legally or in equity, assign, charge, sub-contract, sub-let, transfer, factor (including as part of a debt factoring or similar arrangement) or otherwise make over this Contract or any part thereof or any of its obligations or liabilities without the prior written consent of the Employer.
21.2 The Employer may assign the benefit of this Contract (whether in whole or in part) at any time to any person. 
21.3 Notwithstanding any other term of this Contract, nothing in this Contract confers or purports to confer any right to enforce the terms of this Contract on any party who is not a party to this Contract.
22 Approvals 
No inspection, testing, approval, measurement (or re-measurement) or review nor any omission to inspect, test, approve or review on the part of the Employer shall diminish any duty or liability hereunder of the Contractor.
23 Set-off 
Nothing contained in this Contract shall oust or limit any right of the Employer under any statute or rule of law or of equity in the nature of set-off or abatement of the Contract Sum.
24 Disputes
24.1 If a dispute or difference arises out of, under or connected with this Contract either party may refer it to adjudication in accordance with the adjudication provisions of Part 1 of the Schedule to the Scheme for Construction Contracts (England and Wales) Regulations 1998 as amended but with the Royal Institute of Chartered Surveyors as the adjudicator nominating body.
24.2 The Employer's rights and remedies under the Contract are in addition to its rights and remedies implied by statute and/or common law.
25 Notices
25.1 Unless otherwise specified in this Contract, all notices given to a party under this Contract shall be in writing and shall be duly and validly given if delivered by hand delivery or sent by prepaid registered or recorded delivery mail at its registered office (if a company) or its principal place of business (in any other case) and notices sent by prepaid registered or recorded delivery mail shall be deemed to have been served on the second working day after the date of posting unless they are proven to have been received later, in which case they shall be treated as given or served on receipt.
25.2 Where under this Contract an act (including the service of a notice) 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.
26 Prior Agreements 
26.1 This Contract represents the entire agreement between the Employer and the Contractor and supersedes any previous agreement or understanding between them in relation to the Works including, but not limited to any letter of intent, pre-construction services agreement, consultancy appointment or similar agreement (a Prior Agreement). 
26.2 This Contract subsumes and extinguishes any Prior Agreement in its entirety and payment for works or services undertaken pursuant to any Prior Agreement shall be deemed to be payment under the terms of this Contract which the parties shall give due credit for.  
27 Governing Law and Jurisdiction
This Contract and all matters arising out of, under or in connection with it shall be subject to the law of England and the Parties submit to the exclusive jurisdiction of the English Courts, save for the purposes of enforcement of any award.
Appendix 2 

Parent Company Guarantee
Parent company guarantee
dated [ ■ ]
Parties
(1) [ ■ ] (registration number [ ■ ]) whose registered office is at [ ■ ] (the Guarantor); and
(2) [ ■ ] (registration number [ ■ ]) whose registered office is at [ ■ ] (the Beneficiary).
Introduction
(A) The Beneficiary has entered into the Contract (defined below) with the Contractor (defined below) for the carrying out of the Project for the sum mentioned in the Contract.
(B) The Guarantor has agreed to guarantee the due performance of the Contract in the manner set out in this Guarantee.
Agreed terms
28 Interpretation and definitions
In this Guarantee the following terms have the following meanings unless inconsistent with the context:
Beneficiary shall include successors and assigns;
Contract means the contract entered into between the Beneficiary and the Contractor dated [ ■ ] relating to the Project as amended or varied;

Contractor means [ ■ ] (registration number [ ■ ]) whose registered office is at [ ■ ];
Obligations means the obligations, duties, undertakings, covenants and conditions by or on the part of the Contractor contained in the Contract and to be observed and performed by the Contractor;
Project means the [insert brief description of the project]; and
Site means [ ■ ].
29 Consideration
In consideration of the payment of £10 by the Beneficiary to the Guarantor (receipt of which the Guarantor hereby acknowledges) the Guarantor covenants with the Beneficiary as set out in this Guarantee.
30 Guarantee
The Guarantor irrevocably and unconditionally:
30.1 guarantees the due observance and punctual performance of all the Obligations by the Contractor;
30.2 undertakes with the Beneficiary that:
30.2.1 if the Contractor fails to pay any debt, damages, interest or costs due from the Contractor to the Beneficiary under or in connection with the Contract including pursuant to any judgement of a court or arbitrator's award or decision of an adjudicator against the Contractor in favour of the Beneficiary the Guarantor shall, on receipt of written demand, without deduction or withholding pay to the Beneficiary that amount as if it was the principal obligor;
30.2.2 if the Contractor fails to perform any of the Obligations (other than those referred to in clause ‎3.2) and/or the employment of the Contractor under the Contract is terminated by operation of clause 8 of the Contract the Guarantor shall immediately on demand procure that a subsidiary of the Guarantor or that the Guarantor itself carries out, observes and performs all of the Obligations in substitution for the Contractor.
31 Indemnity
The Guarantor (as principal obligor and as a separate, primary and independent obligation from the obligations set out in clause 3) undertakes to indemnify and keep indemnified the Beneficiary immediately on demand against any cost, loss or liability suffered and expenses suffered or incurred by the Beneficiary:
31.1 as a result of the Contractor's failure to carry out, observe or perform all or any of the Obligations; and/or
31.2 if the Contractor fails to pay any debt, damages, interest or costs due from the Contractor to the Beneficiary under or in connection with the Contract; and/or
31.3 if the employment of the Contractor under the Contract is terminated by operation of clause 8 of the Contract; and/or
31.4 if any of the Obligations are or become unenforceable, invalid or illegal on any ground whatsoever as if the Obligations had not become unenforceable, invalid or illegal
provided that the amount payable by the Guarantor under this clause shall not exceed the amount which would have been payable by the Contractor under the Contract and on the basis that the Contract is valid and enforceable.
32 Amendments to the Contract and/or the Obligations
The Contract and/or any or all of the Obligations may be modified, amended or supplemented in any way without the Guarantor's consent and the Guarantor expressly confirms that it intends that this Guarantee shall extend from time to time to any (however fundamental) variation, increase, extension or addition to or of the Contract and/or to or of any or all of the Obligations including, without limitation, any alteration to the nature of extent of the works to be carried out under the Contract and/or any allowance of time by the Beneficiary under the Contract.
33 Waiver of defences
The Guarantor shall not be discharged or released from this Guarantee by any act, omission, matter or thing which, but for this clause, would or might reduce, release or prejudice any of its obligations under this Guarantee including, without limitation, any one or more of the following:
33.1 any alteration to the nature or extent of the Project or any amendment to or variation, express or implied, waiver or release of the terms of the Contract;
33.2 any allowance of time, forbearance, indulgence or other concession granted to the Contractor under the Contract or any other compromise or settlement of any dispute between the Beneficiary and the Contractor provided that the Beneficiary shall not pursue against the Guarantor a remedy contrary to the terms of any such compromise or settlement insofar as the Contractor shall have complied with the terms of such compromise or settlement;
33.3 the liquidation, bankruptcy, administration, absence of legal personality, dissolution, incapacity, amalgamation, reconstruction or any change in the name, composition, status, function, ownership or control of the Contractor or the Guarantor;
33.4 any disclaimer of the Contract by any liquidator or administrator appointed to the Contractor (and the Contract shall for the purposes of this Guarantee be deemed to continue notwithstanding any such disclaimer);
33.5 any provision of the Contract being or becoming illegal, invalid, void, voidable or unenforceable for any reason whatsoever;
33.6 the suspension or termination of the Contract or of the employment of the Contractor under the Contract for any reason whatsoever; and
33.7 any failure to take or to realise (or fully to take or to realise), or any release, discharge, exchange or substitution of, any security, guarantee or indemnity in respect of the Contract.
34 Continuing Guarantee
This Guarantee is a continuing guarantee and shall remain in operation until all the obligations, duties, undertakings, covenants, conditions and warranties now or hereafter to be carried out or performed by the Contractor under the Contract shall have been satisfied or performed in full.
35 Calls on the Guarantee
35.1 The Beneficiary may make more than one demand under this Guarantee.
35.2 The Beneficiary shall not be obliged to pursue any means of recourse against the Contractor before being entitled to enforce this Guarantee against the Guarantor provided that if the Beneficiary does seek recourse against the Contractor any money judgement of a court or arbitrator's award or decision of an adjudicator against the Contractor in favour of the Beneficiary under the Contract shall be conclusive evidence for the purposes of this Guarantee as to any liability of the Contractor to which such judgement award or decision relates (unless and until the same is set aside by any competent tribunal).
35.3 The Beneficiary is not bound to make demand on or enforce any rights against any other guarantor or person before enforcing this Guarantee.
36 Representations
The Guarantor represents and warrants to the Beneficiary that: 
36.1 this Guarantee constitutes a valid and legally binding obligation of it in accordance with its terms;
36.2 it has the power and has taken all corporate and other action required to enter into this Guarantee and to authorise its execution and delivery and the performance of its under obligations under it;
36.3 the execution, delivery and performance of this Guarantee does not violate its constitution,  any law applying to it or any agreement or other obligation binding on the Guarantor or any of its assets;
36.4 it is not insolvent or in liquidation or administration or subject to any other insolvency procedure and no receiver, manager, trustee, custodian or analogous officer has been appointed in respect of any part of its property, undertaking or assets in any jurisdiction.
37 Deferral of Guarantor's rights
37.1 Insofar as any sums are payable (contingently or otherwise) by the Contractor to the Beneficiary under the Contract the Guarantor shall not exercise any right of set-off or counterclaim against the Contractor or any other person or prove in competition with the Beneficiary in respect of any payment by the Guarantor under this Guarantee.  If the Guarantor receives any sums from the Contractor or any other person in respect of any payment of the Guarantor under this Guarantee the Guarantor shall hold such monies in trust for the Beneficiary so long as any sums are payable (contingently or otherwise) under this Guarantee.
37.2 The Guarantor will not, without the prior written consent of the Beneficiary, hold any security from the Contractor or any other person in respect of the Guarantor's liability under this Guarantee or in respect of any liability or other obligations of the Contractor to the Guarantor.  The Guarantor will hold any security held by it in breach of this provision in trust for the Beneficiary.
38 Additional security
This Guarantee is in addition to and not in substitution for any present and future guarantee lien or other security held by the Beneficiary.  The Beneficiary's rights under this Guarantee are in addition to and not exclusive of those provided by law.
39 Interest on late payment
If the Guarantor defaults in the payment when due of any sum payable under this Guarantee (whether determined by agreement or pursuant to an order of court or otherwise) its liability shall be increased to include interest on such sum from the date when it is due for payment up to and including the date of actual payment (after as well as before judgement) at the rate of 5% above the bank rate from time to time of the Bank of England.  Interest shall accrue on a daily basis and shall be compounded monthly.
40 Invalidity of any of the terms of this Guarantee
If any provision of this Guarantee is held by any competent authority to be invalid unlawful or unenforceable in whole or in part, the validity lawfulness and enforceability of the other provisions of this Guarantee and the remainder of the provision in question shall not be affected thereby.
41 Assignment
The Beneficiary shall be entitled to assign this Guarantee and/ or the benefit of it to a party to whom it has simultaneously assigned the benefit of the Contract in accordance with the terms of the Contract or to a person who has replaced the Beneficiary by the exercise of its right to step into the Contract, or that party's nominee.
42 Notices
42.1 Any notice to be given under this Guarantee shall be in writing and shall be deemed to be duly given if delivered in the case of a corporation to the parties’ registered office for the time being or in any other case to the parties’ principal place of business.
42.2 Notices shall be delivered by:
42.2.1 hand delivery; or
42.2.2 pre-paid registered or recorded delivery mail; or
42.2.3 facsimile transmission (transmitted before 4 pm on a working day) and confirmed by first class pre paid post.
42.3 Notices and communications shall be deemed to have been delivered or received in the case of:
42.3.1 hand delivery on the date of delivery;
42.3.2 pre-paid registered or recorded delivery mail on the second working day after the notice of communication is posted;
42.3.3 facsimile transmission sent in accordance with clause 15.2.3 on the date and time the facsimile is successfully transmitted as evidenced by the sender’s facsimile transmission slip.
43 Contracts (Rights of Third Parties) Act 1999
The parties hereby confirm that nothing in this Guarantee shall confer on any person any right to enforce any term of this Guarantee which that person would not have had but for the Contracts (Rights of Third Parties) Act 1999.
44 Limitation
The Beneficiary may not start proceedings against the Guarantor under this Guarantee in respect of any claim if any proceedings against the Contractor in respect of that claim would be statute-barred.
45 Law and jurisdiction
This Guarantee and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales and the parties hereby submit to the jurisdiction of the English courts.  Nothing in this clause shall affect the ability of the Beneficiary to enforce any judgement against the Guarantor in any jurisdiction.
This Guarantee has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it
[INSERT THE APPROPRIATE EXECUTION AS DEED PROVISIONS]
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Performance Bond
ABI Model form of Performance bond including insolvency provisions in Clause 1
This Guarantee Bond is made as a deed between the following parties whose names and registered office addresses are set out in the Schedule to this Bond (the Schedule):
(3) The Contractor as principal;
(4) The Guarantor as guarantor, and
(5) The Employer.
Introduction
(C) By a contract (the Contract) entered into or to be entered into between the Employer and the Contractor particulars of which are set out in the Schedule the Contractor has agreed with the Employer to execute works (the Works) upon and subject to the terms and conditions therein set out.
(D) The Guarantor has agreed with the Employer at the request of the Contractor to guarantee the performance of the obligations of the Contractor under the Contract upon the terms and conditions of this Guarantee Bond subject to the limitation set out in clause 2.
Agreed terms
46 The Guarantor guarantees to the Employer that in the event of a breach of the Contract by the Contractor or in the event of the Contractor's employment being determined by reason of one of the events listed in Clause ‎16.2 of the Contract the Guarantor shall subject to the provisions of this Guarantee Bond satisfy and discharge the costs, loss and damage sustained by the Employer as established and ascertained pursuant to and in accordance with the provisions of or by reference to the Contract and taking into account all sums due or to become due to the Contractor.
47 The maximum aggregate liability of the Guarantor and the Contractor under this Guarantee Bond .shall not exceed the sum set out in the Schedule (the Bond Amount).but subject to such limitation and to clause 4 the liability of the Guarantor shall be co-extensive with the liability of the Contractor under the Contract.
48 The Guarantor shall not be discharged or released by any alteration of any of the terms conditions and provisions of the Contract or in the extent or nature of the Works and no allowance of time by the Employer under or in respect of the Contract or the Works shall in any way release reduce or affect the liability of the Guarantor under this Guarantee Bond
49 Whether or not this Guarantee Bond shall be returned to the Guarantor the obligations of the Guarantor under this Guarantee Bond shall be released and discharged absolutely upon Expiry (as defined in the Schedule) save in respect of any breach of the Contract which has occurred and in respect of which a claim in writing containing particulars of such breach has been made upon the Guarantor before Expiry.
50 The Contractor having requested the execution of this Guarantee Bond by the Guarantor undertakes to the Guarantor (without limitation of any other rights and remedies of the Employer or the Guarantor against the Contractor) to perform and discharge the obligations on its part set out in the Contract.
51 This Guarantee bond and the benefits thereof shall not be assigned without the prior written consent of the Guarantor and the Contractor.
52 The parties to this Guarantee Bond do not intend that any of its terms will be enforceable, by virtue of The Contracts (Rights of Third Parties) Act 1999 or otherwise, by any person not a party to it.
53 This Guarantee Bond shall be governed by and construed in accordance with the laws of England and Wales and only the courts of England and Wales shall have jurisdiction hereunder.
The Schedule
Parties

(6) [ ] (Company number: [ ■ ]) whose registered office address is at [ ■ ], (the Contractor);
(7) [ ] (Company number: [ ■ ]) whose registered office address is at [ ■ ], (the Guarantor); and
(8) [ ] (Company number: [ ■ ]) whose registered office address is at [ ■ ], (the Employer).
The Contract:
A contract dated the [ ■ ] day of [ ■ ] 201[ ■ ] [to be entered into] between the Employer and the Contractor in the form known as [ ■ ] for the construction of works comprising [ ■ ] at [ ■ ] for the original contract sum of £[ ■ ] ([SUM IN WORDS] POUNDS STERLING) 
The Bond amount:
The sum of £[ ■ ] ([SUM IN WORDS] POUNDS STERLING)
Expiry:
Upon the issue of [ ■ ] which shall be conclusive for the purposes of this Guarantee Bond
This Guarantee has been executed by the Contractor and Guarantor as a deed and is delivered and takes effect on the date stated at the beginning of it
[INSERT THE APPROPRIATE EXECUTION AS DEED PROVISIONS]

Appendix 4
Contractor to Third Party Collateral Warranty
Deed of Warranty
dated


20[ ■ ]
Parties

7 [ ■ ] (company number [ ■ ]) whose registered office is at [ ■ ] (the Beneficiary), 

8 [ ■ ] (company number [ ■ ]) whose registered office is at [ ■ ] (the Contractor), and

9 [ ■ ] [(company number [ ■ ])] whose registered office is at [ ■ ] (the Employer).

Introduction

(A) The Beneficiary has entered into a [ ■ ] agreement (the Agreement) with the Employer in relation to the Property as hereinafter defined and the completed Works thereon as hereinafter defined, and 

(B) The Contractor carries on business as a building contractor and has been appointed as such by the Employer under a contract dated [ ■ ] 20[ ■ ] (the Building Contract) for the carrying out of the Works

Agreed terms
10 In this Deed the following words and expressions shall where the context so admits be deemed to have the following meanings:

Practical Completion means the date of practical completion of the whole of the Works pursuant to the Building Contract

the Property means [ ■ ]
the Works means the works of design, construction, completion and defects rectification to be carried out on the Property pursuant to the Building Contract including any variations thereto.

11 In consideration of the sum of ten pounds (£10) from the Beneficiary to the Contractor (receipt of which is hereby acknowledged) the Contractor covenants with the Beneficiary as set out in this Deed.

12 The Contractor hereby warrants to the Beneficiary in relation to the Works that the Contractor has exercised and will continue to exercise all reasonable skill, care and diligence in the performance of its duties under the Building Contract and will comply in all respects with the terms of the Building Contract.

12.1 The Contractor hereby further warrants to the Beneficiary in relation to the Works that the Contractor will maintain in full force and effect throughout the period of performance of the Works and for a period of (twelve) 12 years from Practical Completion a policy of professional indemnity insurance in an amount of not less than [ ■ no less an amount than as set out in the Build Contract] pounds (£[ ■ ]) for any one occurrence or series of occurrences arising out of any one event provided always that such type of insurance is available to professional persons acting in the capacity of the Contractor at commercially reasonable rates and terms.

12.2 The Contractor undertakes to provide to the Beneficiary within seven (7) days from the date hereof written evidence of the policy of professional indemnity insurance referred to in clause ‎4.1 above and further undertakes to provide to the Beneficiary copies of each annual renewal notice in respect of such policy and written confirmation from the Contractor's insurers or brokers that each annual premium has been paid or is being paid, within seven (7) days of each renewal date of such policy throughout the period referred to in clause ‎4.1 above.

13 Without prejudice to the generality of clause ‎3, the Contractor further warrants that it has not and shall not specify, authorise for use or use any material or goods which are then known (or generally considered within the construction industry) to be deleterious to health and safety or to durability in the particular circumstances in which they are used.

14 The Contractor hereby grants to the Beneficiary an irrevocable royalty-free non-exclusive licence to use or license (as the case may be) and reproduce all drawings, specifications and other documents and information of any kind which have been or are to be written, originated or made by or for the Contractor pursuant to the Building Contract, for any purpose relating to the Works including without limitation the execution, completion, promotion, sale, letting, management, maintenance, repair, refurbishment, alteration or extension of the Works or any part thereof but so that the Contractor shall not be liable for any such drawings, specifications and other documents if and to the extent that the same are used for any purpose other than that for which the same were prepared as if when ascertaining such purpose and use the Beneficiary had been named jointly with the Employer in the Building Contract.  Such licence shall carry the right to grant sub-licences and shall be transferable to third parties. 

15 The Contractor agrees to provide the Beneficiary upon the Beneficiary's request with such documents and information as the Beneficiary may reasonably require to demonstrate the Contractor's compliance with the terms of the Building Contract.

16 The benefit of this Deed or any part or parts thereof may upon written notice to the Contractor be assigned, charged and/or transferred by the Beneficiary and then on one further occasion without the consent of the Contractor being required.  No further assignments shall be permitted.

17 It is acknowledged that whatever the manner in which the parties have executed this Deed the period of limitations applicable to any claim or claims arising out of or in connection with this Deed shall be twelve (12) years from Practical Completion.

18 Any notice to be served under the terms of this Deed shall be in writing and if despatched by registered post or recorded delivery to another party at its aforementioned address shall be deemed to have been received by such party forty-eight hours after being posted.

19 Notwithstanding any other provision of this Deed nothing in this Deed confers or purports to confer any right to enforce any of its terms on any person who is not a party to it pursuant to the Contracts (Rights of Third Parties) Act 1999.

20 This Deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales and the parties hereby submit to the jurisdiction of the English courts.

In witness whereof the Contractor has executed and delivered this document as a deed on the day and year first above written

[INSERT THE APPROPRIATE EXECUTION AS DEED PROVISIONS]
Appendix 5
Sub-Contractor/Sub-Consultant to Employer/Third Party Collateral Warranty
Deed of Warranty 

dated








20[ ■ ]
Parties
1
[ ■ ] [(company number [ ■ ]) whose registered office is at [ ■ ] (the Beneficiary), and

2
[ ■ ] (company number [ ■ ]) whose registered office is at [ ■ ] (the Covenantor). 

Introduction

(A) The Covenantor carries on business as a firm of [ ■ ] and has been appointed to provide [ ■ ] in that capacity by the Contractor under a contract dated [ ■ ] 20[ ■ ] (the Sub-Contract) in connection with the Works.  A copy of the Sub-Contract is attached at Annex 1.

(B) The Covenantor has agreed to provide a collateral warranty to the Beneficiary. 

Agreed terms

54 In this Deed the following words and expressions shall where the context so admits be deemed to have the following meanings:

Building Contract means a building contract dated [ ■ ] 20[ ■ ] between the Contractor and [ ■ ]/[the Beneficiary].
Contractor means [ ■ ]. 
Practical Completion means the date of practical completion of the whole of the Works pursuant to the Building Contract.
the Property means [ ■ ].
the Works means the works of design, construction, completion and defects rectification to be carried out on the Property pursuant to the Building Contract including any variations thereto.

55 In consideration of the sum of ten pounds (£10) from the Beneficiary to the Covenantor (receipt of which is hereby acknowledged) the Covenantor covenants with the Beneficiary as set out in this Deed.

56 The Covenantor hereby warrants to the Beneficiary in relation to the Works that the Covenantor has exercised and will continue to exercise all reasonable skill, care and diligence which may be expected of a professional person acting in the capacity of the Covenantor in relation to the Works and within the scope of the Sub-Contract and will comply in all respects with the terms of the Sub-Contract.

56.1 The Covenantor hereby further warrants to the Beneficiary in relation to the Works that the Covenantor will maintain in full force and effect throughout the period of performance of the Works and for a period of twelve (12) years from Practical Completion a policy of professional indemnity/product liability insurance in an amount of not less than [■ no less an amount than the amount stated as appropriate in the Building Contract] pounds (£[ ■ ]) for any one occurrence or series of occurrences arising out of any one event provided always that such type of insurance is available to professional persons acting in the capacity of the Covenantor at commercially reasonable rates and terms. 

56.2 The Covenantor undertakes to provide to the Beneficiary within twenty-one (21) days from the date hereof written evidence of the policy of professional indemnity/product liability insurance referred to in clause ‎4.1 above and further undertakes to provide to the Beneficiary copies of each annual renewal notice in respect of such policy and written confirmation from the Covenantor's insurers or brokers that each annual premium has been paid, within twenty-one (21) days of each renewal date of such policy throughout the period referred to in clause ‎4.1 above.

57 Without prejudice to the generality of clause ‎3, the Contractor further warrants that it has not and shall not specify, authorise for use or use any material or goods which are then known (or generally considered within the construction industry) to be deleterious to health and safety or to durability in the particular circumstances in which they are used.

58 The Covenantor hereby grants to the Beneficiary an irrevocable royalty-free non-exclusive licence to use and reproduce all drawings, specifications and other documents and information of any kind which have been or are to be written, originated or made by or for the Covenantor pursuant to the Sub-Contract, for any purpose relating to the Works including without limitation the execution, completion, promotion, sale, letting, management, maintenance, repair, refurbishment, alteration or extension of the Works or any part thereof but so that the Covenantor shall not be liable for any such drawings, specifications and other documents if and to the extent that the same are used for any purpose other than that for which the same were prepared as if when ascertaining such purpose and use the Beneficiary had been named jointly with the Contractor in the Sub-Contract.  Such licence shall carry the right to grant sub-licences and shall be transferable to third parties. 

59 The benefit of this Deed or any part or parts thereof may upon written notice to the Contractor be assigned, charged and/or transferred by the Beneficiary and then on one further occasion without the consent of the Covenantor being required.  No further assignments shall be permitted.

60 It is acknowledged that whatever the manner in which the parties have executed this Deed the period of limitations applicable to any claim or claims arising out of or in connection with this Deed shall be twelve (12) years from Practical Completion.

61 Any notice to be served under the terms of this Deed shall be in writing and if despatched by registered post or recorded delivery to the other party at its aforementioned address shall be deemed to have been received by such party forty-eight hours after being posted. 

62 Notwithstanding any other provision of this Deed nothing in this Deed confers or purports to confer any right to enforce any of its terms or any person who is not a party to it pursuant to the Contracts (Rights of Third Parties) Act 1996.

63 This Deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales and the parties hereby submit to the jurisdiction of the English courts.

64 [The following shall apply for a partnership

64.1 Where the context so requires the term Covenantor shall be deemed to include any additional partner or partners who may be admitted into the partnership of the Covenantor during the currency of this Deed.

64.2 The Covenantor acknowledges that being a partnership the rights obligations and liabilities of the partners under this Deed as joint and several.

64.3 The Deed and the liabilities of the Covenantor and the Beneficiary in this Deed shall not automatically terminate upon the death, retirement or resignation of any one or more of the partners or upon the admission of an additional partner or partners to the Covenantor.]

In witness whereof the Covenantor has executed and delivered this document as a deed on the day and year first above written

[INSERT THE APPROPRIATE EXECUTION AS DEED PROVISIONS FROM APPENDIX 7]
Annex 1 
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JCT 2016 Sub-Contractor or Sub-Consultant/Third Party

Deed of Warranty

dated





20[ ■ ]
Parties

65 [ ■ ] (company number [ ■ ]) whose registered office is at [ ■ ] (the Beneficiary), and

2 [ ■ ] (company number [ ■ ]) whose registered office is at [ ■ ] (the Covenantor).

Introduction

(A) The Beneficiary has entered into an agreement with [ ■ ] (the Employer) in connection with the Works at the Property (as hereinafter respectively defined), and 

(B) The Employer has entered into a building contract dated [ ■ ] 201[ ■ ] (the Building Contract) with [ ■ ] (company number [ ■ ]) of [ ■ ] (the Contractor) for the carrying out of the Works at the Property, and 

(C) The Covenantor carries on business as a firm of [ ■ ] and has been appointed to provide [ ■ ] in that capacity by the Contractor under a contract dated [ ■ ] 20[ ■ ] (the Sub-Contract) in connection with the Works.  A copy of the Sub-Contract is attached at Annex 1.

Agreed terms
66 In this Deed the following words and expressions shall where the context so admits be deemed to have the following meanings:

Practical Completion means the date of practical completion of the whole of the Works pursuant to the Building Contract

the Property means [ ■ ]
the Works means the works of design, construction, completion and defects rectification to be carried out on the Property pursuant to the Building Contract including any variations thereto.

67 In consideration of the sum of ten pounds (£10) from the Beneficiary to the Covenantor (receipt of which the Covenantor hereby acknowledges) the Covenantor covenants with the Beneficiary as et out in this Deed.

68 The Covenantor hereby warrants to the Beneficiary in relation to the Works that the Covenantor has exercised and will continue to exercise all reasonable skill, care and diligence which may reasonably be expected of a professional person acting in the capacity of the Covenantor in relation to the Works and within the scope of the Sub-Contract and will comply in all respects with the terms of the Sub-Contract.

68.1 The Covenantor hereby further warrants to the Beneficiary in relation to the Works that the Covenantor will maintain in full force and effect throughout the period of performance of the Works and for a period of twelve (12) years from Practical Completion a policy of [professional indemnity]/[product liability] insurance in an amount of not less than [ ■ ] no lesser an amount than required under the Build Contract ] pounds (£[ ■ ]) for any one occurrence or series of occurrences arising out of any one event provided always that such type of insurance is available to professional persons acting in the capacity of the Covenantor at commercially reasonable rates.

68.2 The Covenantor undertakes to provide to the Beneficiary within seven (7) days from the date hereof written evidence of the policy of professional indemnity insurance referred to in clause ‎4.1 above and further undertakes to provide to the Beneficiary copies of each annual renewal notice in respect of such policy and written confirmation from the Covenantor's insurers or brokers that each annual premium has been paid, within seven (7) days of each renewal date of such policy throughout the period referred to in clause ‎4.1 above.

69 Without prejudice to the generality of clause ‎3, the Contractor further warrants that it has not and shall not specify, authorise for use or use any material or goods which are then known (or generally considered within the construction industry) to be deleterious to health and safety or to durability in the particular circumstances in which they are used.

70 The Covenantor hereby grants to the Beneficiary an irrevocable royalty-free non-exclusive licence to use and reproduce all drawings, specifications and other documents and information of any kind which have been or are to be written, originated or made by or for the Covenantor pursuant to the Sub-Contract, for any purpose relating to the Works including without limitation the execution, completion, promotion, sale, letting, management, maintenance, repair, refurbishment, alteration or extension of the Works or any part thereof but so that the Covenantor shall not be liable for any such drawings, specifications and other documents if and to the extent that the same are used for any purpose other than that for which the same were prepared as if when ascertaining such purpose and use if the Beneficiary had been named jointly with the Contractor in the Sub-Contract.  Such licence shall carry the right to grant sub-licences and shall be transferable to third parties.

71 The benefit of this Deed or any part or parts thereof may upon written notice to the Contractor be assigned, charged and/or transferred by the Beneficiary and then on one further occasion without the consent of the Covenantor being required provided.  No further assignments shall be permitted.

72 It is acknowledged that whatever the manner in which the parties have executed this Deed the period of limitations applicable to any claim or claims arising out of or in connection with this Deed shall be twelve (12) years from Practical Completion.

73 Any notice to be served under the terms of this Deed shall be in writing and if despatched by registered post or recorded delivery to the other party at its aforementioned address shall be deemed to have been received by such party forty-eight hours after being posted.

74 Notwithstanding any other provision of this Deed nothing in this Deed confers or purports to confer any right to enforce any of its terms or any person who is not a party to it save for permitted assigns pursuant to clause ‎6.

75 This Deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales and the parties hereby submit to the jurisdiction of the English courts.

76 [The following shall apply for a partnership:

76.1 Where the context so requires the term Covenantor shall be deemed to include any additional partner or partners who may be admitted into the partnership of the Covenantor during the currency of this Deed.

76.2 The Covenantor acknowledges that being a partnership the rights obligations and liabilities of the partners under this Deed as joint and several.

76.3 The Deed and the liabilities of the Covenantor and the Employer in this Deed shall not automatically terminate upon the death, retirement or resignation of any one or more of the partners or upon the admission of an additional partner or partners to the Covenantor.]

In witness whereof the Covenantor has executed and delivered this document as a deed on the day and year first above written

[INSERT THE APPROPRIATE EXECUTION AS DEED PROVISIONS FROM APPENDIX 7]

Annex 1

The Sub-Contract
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Standard execution as deed clauses
	Executed as a deed by affixing the Common Seal of [Company Name]
in the presence of:

	)
)
)
	

[Common Seal of the company]

	Director



	
	

	Director/Secretary
	
	


OR
	Executed as a deed by 
[Company Name] 
acting by [name of director], a director and 
[name of director or secretary], a director or its secretary
	)
)
)
)
)
	



Director

	
	
	Director/Secretary


OR
	Executed as a deed by
[Company Name]
acting by [name of director], a director
in the presence of:

	)
)
)
)
	


Director

	witness signature:

	
	

	name:

address:

occupation:
	
	


OR
	Signed by [Name of partner] 
for and on behalf of [Name of Partnership]
	)
)
	
Partner 


OR
	Signed by [Name of Member] 
for and on behalf of [Name of LLP]
	)
)
	
Member


OR
	Signed by [name of attorney]
as attorney for [Name of Donor] [under a Power of Attorney dated [date]]
	)
)
)
	
[signature of attorney]

as attorney for [name of donor]


OR

	Signed as a DEED by [insert name of attorney] as attorney for [insert name of contracting entity] under a power of attorney dated [insert date] in the presence of:
	)
)
)
)
	[Signature of attorney]

	in the presence of:

witness signature:

	)
	

	name:
address:
occupation:
	
	


OR
	Signed as a DEED by [insert name of contracting entity] acting by its attorney [insert name of attorney] under a power of attorney dated [insert date] in the presence of:
[Attorney signs in the name of the principal and adds "by its attorney [insert name of attorney] acting by" and then signs in the attorney's own name]
	)
)
)
)

	

	witness signature:

	
	

	name:
address:
occupation:
	
	


OR
	SIGNED as a DEED by [insert name of attorney] acting by [insert name of director], a director and [insert name of director or secretary], [a director][the secretary]  as attorney for [insert name of contracting entity] under a power of attorney dated [insert date]: 
	)
)
)
)
)
)
	

	Director

Director/Secretary
	
	


OR
	SIGNED as a DEED by [insert name of attorney] acting by [insert name of director], a director, as attorney for [insert name of contracting entity] under a power of attorney dated [insert date] in the presence of:
	)
)
)
)
)
	

	Director
	
	

	witness signature:
	
	

	name:
address:
occupation:
	
	


OR
	Executed as a DEED by affixing the common seal of [insert name of attorney] as attorney for [insert name of contracting entity] under a power of attorney dated [insert date] in the presence of:
	)
)
)
)
)
	[Common seal of attorney]

	Director


	
	

	Director/Secretary
	
	


� Include where this Short Form Order is being procured as part of an MMC project 


� Include where this Short Form Order is being procured as part of an MMC project 





�We need to answer this





THL.138966445.4
1
NGB.25255.5579

[image: image1.png]