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CLASSIFICATION - PUBLIC

AGREEMENT
THIS AGREEMENT is made the         day of 	2026
BETWEEN
1. MILTON KEYNES CITY COUNCIL of Civic Offices, 1 Saxon Gate East, Milton Keynes, MK9 3EJ (the “Employer" which expression includes its permitted successors and assigns); and 
[Contractor] (Company Registered Number [   ]) whose registered office is at [address](the “Contractor").
RECITALS
WHEREAS
1. the Employer wishes to have the following work carried out: the design and certification of retrospective fire stopping works which provide a certifiable repair / upgrade solution to the compartmentation breaches and, additionally, replacement & / or repair of fire doorsets where these have been identified as being defective at Milton Keynes Civic Office Building, 1 Saxon Gate East, Milton Keynes, MK9 3EJ (the “Works”)under the direction of the Architect/Contractor Administrator referred to in Article 4;
2. the Works include Design and certification of retrospective fire stopping works to compartmentation walls along with the replacement or repair of defective fire doorsets and associated fire safety works. The completed works must provide an accredited and certifiable solution to restore fire separation between the areas as laid out within the council’s fire strategy plan of 07 August 2017. It is the contractor’s responsibility to ensure that the works carried out are to the correct design standard. The Contractor / Sub-contractor is to provide accredited fire certification (covering products used and accredited labour) for all works completed ahead of the client’s submission for Building Control approval.  (the “Contractor’s Designed Portion”);
3. the Employer has had the following documents prepared which outline and describe the work to be carried out:
· the drawings numbered / listed OF005.25.05, OF005.25.06, OF005.25.07, OF005.25.08, OF005.25.09 & OF005.25.10, OF005.25.11, OF005.25.12 & OF005.25.13 (‘the Contract Drawings’)

· the Specification formed of the following documents:
Preliminaries and Supplemental Conditions
o Appendix C – Performance and Workmanship
o Pre-Construction H&S plan
o Materials Appendix
o Appendix B1 – Fire Strategy 
(together the “Contract Specification”)
Schedule of Works
• (‘the Employer’s Requirements’)
which for identification have been signed or initiated 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 the Fourth Recital (collectively ‘the Contract Documents’) are annexed to this Agreement; 
4. the Contractor has supplied the Employer with a copy of the priced Work Schedules; 
5. 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; 
6. 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 Contract Particulars; 
7. where so stated in the Contract Particulars, this Contract is supplemented by the Framework Agreement identified in those particulars; 
8. whether any of the Supplemental Provisions 1 to 3 apply is stated in the Contract Particulars. 
ARTICLES
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  [to be inserted upon award] (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 no collaborative.
Article 4: Architect/ Contact Administrator
For the purposes of this Contract the Contract Administrator is Bee Lewis, Head of Property and Facilities at Milton Keynes City Council or, if they crease to be the Contract Administrator, such other person as the Employer nominates (such nomination to be made within 14 days of cessation). No replacement appointee as 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 the power under this Contract to do so.  
Article 5: CDM Regulations - Principal Designer and Principal Contractor
[bookmark: _Hlk216356006]The Principal Designer for the purposes of the CDM Regulations is the Building Surveyor, Tarlochan or such replacement as the Employer at any time appoints to fulfil that role.  
The Principal Contractor for the purposes of the CDM Regulations is the [TBC] 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 Contract Administrator [TBC], 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 7.2. 
Article 8: Arbitration
This article does not apply.
Article 9: Legal Proceedings
Subject to Article 7 and (where it applies) 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 
Note: An asterisk * indicates where selection has or should have been made
	Clause etc.

Fifth Recital and JCT Fluctuation Option (paragraphs 1.1,  1.2, 1.5, 1.6, 2.1 and 2.2)
	Subject

Base Date
	
 TBC 
___________________________________

	Fifth Recital and clause 4.2
	Construction Industry Scheme (CIS)
	Employer at the Base Date 
· is a “contractor” for the purposes of the CIS

	Sixth Recital
	CDM Regulations
	 TBC once notified by the contractor on award

	Seventh Recital
	Framework Agreement (if applicable)
(State date, title and parties.)
	N/A




	Eighth Recital and Schedule 3
	Supplemental provision
(Where neither entry against one of Supplemental Provisions 1 to 3 below is deleted, that Supplemental Provision does not apply.)
	

	
	Health and safety
	Supplemental Provision 1
* applies

	
	
	

	
	Cost savings and value improvements
	Supplemental Provision 2
* applies

	
	
	

	
	Performance Indicators and monitoring
	Supplemental Provision 3
* does not apply

	
	
	

	
	
	

	
	
	

	Article 8





1.6.2













	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.)

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



The respective email addresses for the Parties are 


	Article 8 and Schedule 1 (Arbitration) 
* does not apply




Employer 

_________________________________
Contractor 

_________________________________
Employer’s email  
NA
_________________________________
Contractor’s email 
NA
_________________________________
or, subject to clause 1.6.2, such other email address as each Party may notify to the other from time to time 

	2.3
	Works Commencement Date
	TBC 

	
	
	

	2.3
	Date for Completion
	TBC _________________________________
Or any such later date for completion as is fixed under clause 2.8

	2.9
	Liquidated damages
(where completion by Sections does not apply)
	
	at the rate of

	
	
	
	£
	975.00
	per
	 Calendar week 

	
	
	

	2.11
	Rectification Period
(The period is 3 months unless a different period is stated.) 
	
	12 
	months

	
	
	
	from the date of practical completion

	4.3
	Interim Payments – Interim Valuation Dates 
(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 2.3) and thereafter at monthly intervals)


	
	The first Interim Valuation Date is
_______________________________
and thereafter at intervals of 
____________________________________

	
	
	
	

	4.3
	Payments due prior to practical completion – percentage of the total value of work etc. 
(The percentage is 95 per cent unless different is stated.)
	
	_95______________________________ per cent

	
	
	
	

	
	
	
	

	
	
	
	

	4.4
	Payments due prior to practical completion – percentage of the total amount to be paid to the Contractor
(The percentage is 97½ per cent unless different is stated.)
	
	____________________________________ per cent 

	
	
	

	
	
	

	4.4 and 4.9
	Fluctuations Provision 
(Unless another provision or entry is selected, Schedule 2 applies)
	
	*no fluctuation provisions apply

___________________________________



	
	
	
	

	4.9.1
	Supply of documentation for completion of amount to be fully certified 
(The period is 3 months unless a different period is stated)
	
	3 
	months

	
	
	
	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

	
	
£ 
	
10,000,000

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

	
	
	
	

	5.4, 5.4, 5.4
	Insurance of the Works etc. – alternative provisions 
	
	* Clause 5.4 (Works insurance by Contractor in Joint Names) applies


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

	
	
	
	

	5.6
	Insurance arrangements – details of the required policy or policies 

	
	are set out in the following documents(s)


	
	
	
	

	
6.2.3.2 






7.1 
	Service of notices by email 
(if neither is deleted or an email address for each Party is not specified, clause 6.2.3.2 shall not apply)




Notification and negotiation of disputes 
	
	*Clause 6.2.3.2 does not apply
Employer’s email ____________________________________________Contractor’s Email 
NA
____________________________________________

The respective nominees of the Parties are 

Employers’ nominee
TBC
____________________________________________

Contractor’s nominee

TBC ____________________________________________

Or such replacement as each Party ay notify to the other from time to time

	7.3
	Adjudication
	
	The Adjudicator is to be recommended by the President or Vice President of the RICS.

	
	Nominating body– where no Adjudicator is named or where the named Adjudicator is unwilling or unable to act (whenever that is established)

(Where an Adjudicator is not named and a nominating body has not been selected, the nominating body shall be one of the bodies listed opposite selected by the Party requiring the reference to adjudication.)

	
	* The Royal Institution of Chartered Surveyors


	
	
	
	

	9.4.1
	Arbitration - appointor of Arbitrator (and of any replacement)
(If no appointor is selected, the appointor shall be the President or a Vice-President of the Royal Institute of British Architects.)
	
	* does not apply




	
	


	
	
	





IN WITNESS WHEREOF the Contractor and the Employer have executed and delivered this Deed the day and year first above written. 


THE COMMON SEAL of MILTON KEYNES CITY	)
COUNCIL was hereunto affixed by order: 	)
	






……………………………………….......
	 






SIGNED AS A DEED by [Contractor]	)
acting by a director and		)
its secretary or two directors		)

	……………………………………………
	Director



	……………………………………………
	Director/Secretary


Schedule of Amendments to JCT Minor Works Building Contract with contractor’s design 2024
Milton Keynes City Council 

and
[Contractor]

SCHEDULE OF AMENDMENTS TO THE JCT MINOR WORKS BUILDING CONTRACT WITH CONTRACTOR’S DESIGN 2024 
The Contract comprises the Minor Works Building Contract with contractor’s design 2024 Edition published by the JCT subject to the following amendments:
AGREEMENT
[bookmark: _97d4761b-0509-439c-b05d-2b25502adb80]ARTICLES
Article 8
	Article 8
	Arbitration
Delete Article 8 and insert ‘All references to arbitration in this Contract are deleted.’


Article 10
After Article 9 insert the following:
	Article 10
	[To be added on the face of the contract]
Schedule of Amendments
The Employer and the Contractor agree that the modifications in the Schedule of Amendments attached hereto (as initialled by the parties) are incorporated into this Contract and the provisions of the Agreement, the Contract Particulars, the Conditions and the Schedules annexed to the Conditions shall have effect as modified by the Schedule of Amendments which together comprise the ‘Contract’.


Article 11
Insert new Article:
	‘Article 11
	Collateral Warranties
Within 14 days of the Employer’s request, the Contractor shall deliver to the Employer executed deeds of collateral warranty from the Contractor and/or Sub-Contractor Warranty from any sub-contractors.’ in favour of the Employer or any Funder, Purchaser and Tenant or any related party in the relevant form set out in Appendix A1 and Appendix A2.’



Article 12
Insert new Article:
	‘Article 12
	Parent Company Guarantee
The Contractor shall procure the delivery of a parent company guarantee substantially in the form contained in Appendix D prior to the Commencement Date. 


[bookmark: _Hlk77076874]
Article 13
Insert new Article:
	‘Article 13
	VAT
The Employer considers that it is likely to be an End User for the purposes of section 55A VAT Act 1994 reverse charge for building and construction services. Unless specified by the Employer otherwise, the Contractor shall issue the Employer with a normal VAT invoice, with VAT charged at the appropriate rate. The Employer will not account for the reverse charge and the Contractor will be responsible for the payment of VAT directly to HMRC.


Article 14
Insert new Article:
	‘Article 14
	Form of Contract 
This Contract shall incorporate all the provisions of the Joint Contracts Tribunal Minor Works with Contractor’s Design 2024 as amended by certain alterations and additions thereto which are set out below against the headings of the clauses to which they refer. These alterations and additions shall be deemed to form part of the Contract and should there be any conflict between the Contract as published by the JCT and these alterations and additions, the alterations and additions shall prevail.




[bookmark: _e22515e3-6e81-4fcf-be67-4e12311c8eb7]CONTRACT PARTICULARS
	2.11 Rectification Period
	Delete references to ‘from the date of practical completion of’ and replace with ‘from receipt of the completion certificate from the Building Safety Regulator in respect of’

	‘4.4 Payments due on or after practical completion — percentage of the total amount to be paid to the Contractor
	After ‘practical completion’ insert ‘and/or a completion certificate has been issued by the Building Safety Regulator in respect of the Works (whichever is the later)’

	4.4 and 4.9 Fluctuations provision
	Delete entry

	5.3.3
	Add the following:
Contractor’s other insurances – the required level of cover is not less than 
Employers Liability Insurance £10,000,000
Product Liability Insurance £5,000,000
for any one occurrence or series of occurrences arising out of one event.’

	‘5.10 Contractor’s Design Portion
	Insert the following:
Professional Indemnity Insurance—Level of cover required £2,000,000’


[bookmark: _f0617822-8641-4d17-af1b-a819602213df]Attestation
	ATTESTATION
	The Agreement will be executed and delivered as a deed.
Delete the attestation provisions for execution as a deed by the Employer and replace with the following;
In Witness Whereof the Contractor and the Employer have executed and delivered this Agreement as a deed on the day and year first above written.  

The Common Seal of MILTON KEYNES CITY  
COUNCIL was hereunto                         ) 
affixed in the presence of:                 
………………………………………....... 
Authorised Signatory  
 Delete the attestation provisions for execution as a deed by the Contractor and replace with the following; 
Signed as a Deed by [CONTRACTOR] 
 acting by a director and        ) 
its secretary or two directors                ) 
…………………………………………… 



[bookmark: _26e31aaf-a13d-4b6c-a77c-2b411f417de5]CONDITIONS
Section 1 Definitions and Interpretation
Clause 1.1 Definitions
Insert and amend definitions as follows:
	1.1
	In the definition of “Conditions” at the end insert ‘(as modified in accordance with Article 10)’.
Insert the following new definitions:
Anti-blacklisting Policy: the Employer’s Policy set out in Appendix E.
Blacklisting: means to put on a list detail of persons or organisations that have incurred disapproval or suspicion or are to be boycotted or otherwise penalised.’
‘Contractor’s Confidential Information as follows: information that ought to be considered confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, trade secrets, intellectual property rights and know-how of either party and all personal data and sensitive personal data within the meaning of the UK General Data Protection Regulations 2016/679 (UK GDPR) and the Data Protection Act 2018
‘Contractor’s Documents: means the drawings details and specifications of materials, goods and workmanship and other related documents prepared by or for the Contractor in connection with the design and construction of the Works.’
‘Contractor’s Documents: means the drawings details and specifications of materials, goods and workmanship and other related documents prepared by or for the Contractor in connection with the design and construction of the Works.’
Dutyholder Regulations: Part 2A of the Building Regulations 2010 as inserted by the Building Regulations etc. (Amendment) (England) Regulations 2023 SI 2023/911, regulation 6
‘EIR: means the Environmental Information Regulations 2004 together with any guidance and/or code of practice issued by the Information Commissioner or relative Government department in relation to such regulations.’ 
‘Equalities Legislation: all Legislation which makes unlawful discrimination, harassment and/or victimisation on grounds of age, disability, sex, marital or civil partnership status, sexual orientation, gender reassignment, marriage and civil partnership, pregnancy and maternity, race, religion or belief, sex and sexual orientation or temporary or part-time status in employment or otherwise including, without limitation, the Equality Act 2010, the Part-time Workers (Prevention of Less Favourable Treatment) Regulations 2000, the Fixed-term Employees (Prevention of Less Favourable Treatment) Regulations 2002 or any preceding, successor or amending Legislation concerning the same.’
‘FOIA: means the Freedom of Information Act 2000 and any subordinate legislation made under that Act together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to that Act.’
‘FOIA Code: means the Department of Constitutional Affairs Code of Practice on the Discharge of functions of Public Authorities under Part I FOIA or any replacement or revision of that Code.’
‘Funder: means such party (acting for itself and, where it leads for a syndicate of persons, as agent and trustee for them) who agrees to provide or is providing finance for the carrying out of the Works or on the security of the completed Works.’
‘Local or Public Authority: means a body that is a 'contracting authority’ as defined by the Procurement Act 2023’.
‘Real Living Wage: means the figure set annually in November for areas outside London by the Centre for Research and Social Policy currently at Loughborough University or its successor or any other body which subsequently takes up the responsibility for setting the figure.’
‘Real Living Wage Criteria: circumstances where an individual works for the Contractor for at least 2 or more hours per week for 8 or more consecutive weeks a year.’
‘Request for Information (or ‘Request’): means a request for Information within the meaning given in Section 1 of the FOIA or any request for Information under the EIR.’
‘Purchaser: means any purchaser of the whole or part of the Site upon which the Works are situated whether by way of freehold or long leasehold interest.’
‘Statutory Requirements: After ‘with whose systems the works are, or are to be, connected’ insert: ‘and, where and to the extent that this Contract involves the Contractor taking on work for or in connection with a dwelling or dwellings, the Defective Premises Act 1972 (as amended).’
‘Subordinate Legislation: has the meaning given in Section 84 of the FOIA.’
‘Tenant: means any tenant of the whole or any part of the Site upon which the Works are situated’
‘Working Day: has the meaning given in Section 10 of the FOIA.’


Clause 1.5 Contracts (Rights of Third Parties) Act 1999
Delete clause 1.5 and insert:
	‘1.5
	Other than the rights of any Funder, Purchaser or Tenant pursuant to Article 12, nothing in this Contract confers or is intended to confer any right to enforce any of its terms on any person who is not a party to it.’


Clause 1.6 Notices and other communications
	1.6.2
	Delete entry 


Clause 1.7 Consents and approvals
	1.7.2
	Delete ‘either Party’s consent under clause 3.1’ and insert ‘clause 3.1.2’.


Clause 1.9 Hierarchy of Contract Documents
Insert new clause 1.9 as follows:
	‘1.9
	In the event of an inconsistency, the documents comprising this Contract shall be construed in the following order of precedence:
1. Agreement
2. Conditions (as amended by this Schedule of Amendments and Appendices)
3. Contract Particulars
4. Any other Contract Document’


Clause 1.10 Variation in writing
Insert a new clause 1.10 as follows:
	‘1.10
	No variation of this Contract shall be valid or effective unless it is in writing, refers to this Contract and is duly executed by, or on behalf of, each Party.’



Section 2 Carrying out the Works
Clause 2.1 Contractor’s obligations
	2.1.3.5
	Delete the word ‘not’ in the first line.
Delete the word ‘or’ in line 1 and replace with ‘and’.
Delete the second sentence.


Clause 2.2 Materials, goods and workmanship
Add to the end of clause 2.2.1:
	2.2.1
	‘The Contractor warrants and undertakes to the Employer that it shall not use or specify for use and will use reasonable skill and care to ensure that others do not use or specify for use in the design and/or construction of the CDP Works any materials which are not (or which incorporate substances which are not) in conformity with relevant British standards or Codes of Practice or generally known within the construction industry at the time of specification and/or use to be dangerous or hazardous to health and safety or deleterious to the integrity or durability of the CDP Works (or any part(s) thereof) in the particular circumstances in which they are used or which are otherwise not in accordance with legal and regulatory requirements and/or the guidelines contained in the edition of the publication ‘Good Practice in the Selection of Construction Materials’ published by The British Council for Offices current at the date of this Contract. If, in the performance of its duties under this Contract the Contractor becomes aware that it or any other person has specified or used any such products or materials, the Contractor shall notify the Employer in writing immediately and propose alternative materials for use, provided always that the Contractor shall not be entitled to any additional monies or to any extension of time under this Contract as a result of the subsequent specification and/or use of such alternative materials.’


Clause 2.5 Correction of inconsistencies
	2.5.1
	In line 1, after Contract Specification add ‘and’ 
In line 2, delete ‘and the Employer’s Requirements’.

	2.5.2
	In line 1, after ‘CDP Works’ insert ‘and/or the Employer’s Requirements’


Clause 2.11 Defects
In line 1, after ‘defects, shrinkages or other faults in the Works’ insert ‘(including, for the avoidance of doubt, any defects, shrinkages or other faults which the Building Safety Regulator identifies following any inspection and/or as a result of the Employer’s application for a completion certificate under regulation 40 of the HRB Procedures Regulations) and’
Clause 2.13 Copyright licence
Insert new clauses 2.13.1 and 2.13.2 as follows:
	‘.1
	The Contractor, as beneficial owner, grants to the Employer an irrevocable, royalty-free, non-exclusive licence to:
1. copy and use the Contractor’s Documents; and 
2. reproduce the content of the Contractor’s Documents for any purpose relating to the Works including without limitation, the construction, completion, maintenance, letting, sale, promotion, advertisement, reinstatement, refurbishment and repair of the Works.

	.2
	The licence granted under clause 2.13.1 shall be without limit of time, carry the right to grant sub-licences and be transferable to third parties.

	.3
	Unless stored on a digital management system which is accessible to the Employer, the Contractor shall retain copies of the Copyright Material for the duration of the period of the Contractor’s liability under this Contract and at law in relation to the Works.’



Clause 2.15 Real Living Wage
Insert new clause 2.15 as follows:
	‘.1
	The Contractor warrants and represents that it shall pay at least a Real Living Wage to all Contractor’s Persons who are employed in connection with the Service and who meet the Real Living Wage Criteria.

	.2
	The Contractor acknowledges that revised rates of the Real Living Wage may be set from time to time, and this may mean an increase to the Real Living Wage rates.

	.3
	The Contractor shall keep up to date with any revised rates of the Real Living Wage and where the rates increase, the Contractor will be required to implement the same no later than six (6) months from the date of such increase.



Clause 2.16 Freedom of information
Insert new clause 2.16 as follows:
	‘.1
	The Contractor acknowledges that the Employer is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Employer to enable the Employer to comply with its Information disclosure obligations.

	.2
	The Contractor shall and shall procure that any Sub-Contractors shall transfer to the Employer all Requests for Information that it receives as soon as practicable and in any event within two Working Days of receiving a Request for Information;
.1 provide the Employer with a copy of all Information in its possession, or power in the form that the Employer requires within five Working Days (or such other period as the Employer may specify) of the Employer’s request; an
.2 provide all necessary assistance as reasonably requested by the Employer to enable the Employer to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or Regulation 5 of the Environmental Information Regulations.

	.3
	The Employer shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations

	.4
	In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Employer.

	.5
	The Contractor acknowledges that the Employer may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Service Provider or the Services in certain circumstances:
.1 without consulting the Contractor; or
.2 following consultation with the Contractor and having taken their views into account; 
provided always that where 12.14.5. applies the Employer shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.

	.6
	The Contractor shall ensure that all Information is retained for disclosure and shall permit the Employer to inspect such records as requested from time to time.



Clause 2.17 Publicity, Media and Official Enquiries
Insert new clause 2.17 as follows:
	‘.1
	The Contractor shall not make any press announcement or publicise the Contract, the Services or any aspects thereof in any way, except with the prior written consent of the Employer.  

	.2
	The Contractor shall take reasonable steps to ensure that its servants, employees, agents, Sub-Contractors, suppliers, professional advisors and consultants comply with this provision.



Clause 2.18 Equalities Legislation
Insert new clause 2.18 as follows:
	‘.1
	The Contractor shall comply with the Equalities Legislation.  


Clause 2.19 Blacklisting
Insert new clause 2.19 as follows:
	‘.1
	In accordance with Section 146 of the Trade Union and Labour Relations (Consolidation) Act 1992 (TULRA), the Contractor hereby confirms that it does not rely on blacklisting in respect of any employment decisions.  

	.2
	The Contractor shall comply with the Employer’s Anti-blacklisting Policy. Failure by the Contractor to comply will be a fundamental breach of the Contract entitling the Employer to terminate the Contract with immediate effect.



Section 3 Control of the Works
Clause 3.1 Assignment
Delete clause 3.1 and insert clauses 3.1.1 and 3.1.2 as follows:
	‘.1
	The Employer may assign or charge the benefit of this Contract at any time without the Contractor’s consent.

	.2
	The Contractor shall not assign, novate or charge the benefit of this Contract without the Employer’s prior written consent.’


Clause 3.3 Sub-contracting
	3.3.2
	In line 2, after ‘JCT Short Form Sub-Contract’, insert ‘or such other form agreed by the Employer’

	3.3.2.2
	After ‘applicable CDM Regulations’, insert ‘and Dutyholder Regulations


Clause 3.7 Provisional sums
In line 1, delete ‘The’ and replace with ‘Where required by the Employer, the’.
Clause 3.9 CDM Regulations and Part 2A of the Building Regulations
	3.9.2A
	Insert a new clause 3.9.2A as follows:
whether or not the Contractor is the Principal Contractor, compliance by the Contractor with his duties under the regulations shall be at no cost to the Employer and shall not entitle the Contractor to an extension of time

	‘3.9.2B
	Insert a new clause 3.9.2B as follows:
in respect of its obligations under clause 3.9.2, the Contractor confirms that it
.1 has the skills, knowledge, experience and behaviours and, where the Contractor is not an individual, the organisational capability (and has identified an individual within the organisation who has the required skills, knowledge and experience), to fulfil the relevant competency requirements applicable to its role under regulations 11F and 11H (as applicable) of Part 2A of the Building Regulations and as further detailed in PAS 8672:2022 as applicable
.2 shall notify the Employer pursuant to regulation 11I of the Part 2A of the Building Regulations where at any time it ceases to satisfy these competency requirements; and
.3 has not been the subject of any serious sanction by the Building Safety Regulator or any local or public authority within five years prior to the date of this Contract

	‘3.9.5
	Insert a new clause 3.9.5 as follows:
the Contractor hereby warrants that in relation to the preparation of the Contractor’s design it shall carry out and fulfil and shall ensure that all sub-contractors responsible for design shall carry out and fulfil the duties of a designer under the CDM Regulations and Part 2A of the Building Regulations and that he has made all due allowance in the programming, planning and pricing of the Works for compliance with the CDM Regulations and Part 2A of the Building Regulations.’

	‘3.9.6
	Insert a new clause 3.9.6 as follows:
the Contractor shall and shall ensure that all of his consultants, sub-contractors and suppliers shall liaise and co-operate with the Principal Designer.’



Section 4 Payment
Clause 4.1A Fluctuations
Insert new clause 4.1A as follows:
	‘4.1A
	‘The Contract Sum and the prices contained in the Contract Specification, Work Schedules or Schedule of Rates will be deemed to allow for all price fluctuations (whether occurring before or after the Base Date) and no adjustment will be made to the Contract Sum in the event of such fluctuations and all references in this Contract to any fluctuations provisions will be deemed to be deleted.’


Clause 4.7 Failure to pay amount due
	4.6.1
	Insert the following at the end of the clause:
‘The parties acknowledge that payment of such interest shall constitute a ‘substantial remedy’ for the purposes of the Late Payment of Commercial Debts (Interest) Act 1998 (as amended).’


Clause 4.8 Final Certificate and final payment
	4.8.2
	In line 9, after ‘by the Employer by its final date for payment)’ insert ‘, subject to any notice given by the paying Party under clause 4.5.4,’


Section 5 Injury, Damage and Insurance
Clause 5.2A Liability of Contractor—nuisance and trespass to adjoining land
Insert the following clause 5.2A:
	‘5.2A
	The Contractor shall prevent any trespass, public or private nuisance (including, without limitation, any such nuisance caused by noxious fumes, noisy working operations or the deposit of any material or debris on the public highway) or other interference with the rights and activities of any tenant or occupier of the building(s) in which the Works are to be carried out, any adjoining neighbour or land owner, tenant or occupier or any statutory undertaker arising out of the carrying out of the Works or of any obligation pursuant to clause 2.11 and shall assist the Employer in defending any action or proceedings which may be started in relation thereto. The Contractor shall be responsible for and shall pay or shall allow the Employer any direct loss and expense which the Employer incurs as a result of such trespass, nuisance or interference, save only where such trespass, nuisance or interference is the consequence of a variation or other instruction (which is not the result of any negligence, default or breach of the contract by or on behalf of the Contractor or the Contractor’s Persons) and shall not have been avoided by the Contractor using reasonable and practical means.’


Clause 5.10 CDP Professional Indemnity Insurance—Obligation to insure
Insert the following new clause 5.10:
	‘5.10
	Professional indemnity insurance

	.1
	The Contractor shall forthwith after this Contract has been entered into take out (unless it has already done so) professional indemnity insurance with a limit of indemnity of the type and in the amount not less than that stated in the Contract Particulars and shall maintain such insurance with reputable insurers carrying on business in the United Kingdom for the period of the Contractor’s liability under this Contract in respect of the Works provided that such insurance is generally available in the market to contractors of a similar size and standing at commercially reasonable rates and on commercially reasonable terms. For the avoidance of doubt payment of any increased or additional premiums required by insurers by reason of the Contractor’s own claims record or other acts, omissions, matters or things peculiar to it, will be deemed to be within the Contractor’s obligations.

	.2
	The Contractor shall notify the Employer in writing from time to time of any change in its professional indemnity insurance arrangements and within 7 days of the Employer’s request at any time the Contractor will produce for inspection documentary evidence as to compliance with this clause 5.10.

	.3
	If the Contractor fails to comply with its obligations under this clause 5.10 the Employer may take out insurance to cover some or all of the loss or damage which could result from a breach of the Contractor’s obligations under this Contract and may recover the costs and expenses of taking out such insurance from the Contractor.

	.4
	The Contractor shall immediately inform the Employer if such insurance ceases to be available in the insurance market at large at commercially reasonable rates in order that the Contractor and the Employer can discuss the best means of protecting their respective positions in respect of the Works in the absence of such insurance.

	.5
	The above obligations in respect of professional indemnity insurance shall continue notwithstanding termination of the Contract, or determination of the Contractor’s employment hereunder, in either case for any reason whatsoever, including (without limitation) breach by the Employer.’



Section 6 Termination
Clause 6.1 Meaning of insolvency
	6.1.3
	At the end of the clause, delete ‘or’.

	6.1.4
	At the end of the clause, delete ‘.’ and replace with ‘; or’


Clause 6.1A Early warning of insolvency
Insert new clause 6.1A as follows:
	‘6.1A
	The Employer or the Contractor (as relevant) shall give the other Party [insert period] days’ prior written notice where any of the following applies:

	.1
	the directors of either Party convene a meeting of shareholders to consider passing a resolution for voluntary winding up (except for the exclusive purpose of a bona fide reconstruction or amalgamation, in each case not involving insolvency and in such a manner that the Party resulting therefrom effectively agrees to be bound by or assumes the obligations imposed on that party under this Contract);

	.2
	either Party has any voluntary arrangement, composition, compromise or arrangement proposed or applied for with its creditors;

	.3
	either Party has any restructuring plan, composition, compromise or arrangement proposed or applied for with members or creditors, the purpose of which is to eliminate, reduce, prevent or mitigate the effect of any financial difficulties;

	.4
	either Party has proposed, in respect of it, a creditor’s voluntary arrangement;

	.5
	either Party takes any action to enter into any informal scheme, arrangement, compromise or restructuring plan with creditors; or

	.6
	either Party has a notice of intention to appoint an administrator filed with the court and/or served on any creditor or has a petition presented to any court for its winding up which is not dismissed or stayed within 14 days’ of its service or an application is made for the appointment of an administrator or an administration order.’


Clause 6.5 Insolvency of Contractor
	6.5.1
	After ‘insolvent’ insert: ‘then such event shall constitute a default and breach by the Contractor of this Contract and’.


Clause 6.6—Corruption and regulation 73(1)(b) of the PC Regulations
Delete ‘and regulation 73(1)(b) of the PC Regulations’ from the heading of clause 8.6.
In lines 6 and 7, delete ‘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.’
Clause 6.7 Consequences of termination under clauses 6.4–6.6
	6.7
	After the opening phrase, insert:
‘the Contractor shall deliver possession of the site to the Employer even if the Contractor challenges the validity of such termination, and’.


Clause 6.8 Default by Employer
	6.8.3
	At the end of the clause, after ‘Contract’ insert ‘provided that the Employer is not Insolvent after the expiry of that 7 day period unless the provisions of clauses 6.9.1.1–4 apply’


Clause 6.9 Insolvency of Employer
	6.9.1
	Insert ‘not’ before ‘by notice’ and after ‘Contract’ insert: 
‘unless and to the extent that:
.1 in the case where the Employer has entered administration, an administrative receiver of the company has been appointed (otherwise than in succession to another administrative receiver), has gone into liquidation and/or a provisional liquidator of the Employer is appointed (other than in succession to another provisional liquidator), the administrator, receiver or liquidator (as relevant) consents to the termination;
.2 in any other case, the Employer consents to the termination;
.3 the court is satisfied that the continuation of the Contract would cause the Contractor hardship and grants permission for the termination; or
.4 the termination is otherwise permitted pursuant to s. 233B of the Insolvency Act 1986 as amended by the Corporate Insolvency and Governance Act 2020’

	6.9.3
	Delete and insert ‘Not Used’


Clause 6.10 Termination by either Party and regulations 73(1)(a) of the PC Regulations
Delete ‘and regulations 73(1)(a) of the PC Regulations’ from the heading of clause 6.11.
	6.10.1
	At the end of the clause insert ‘unless the provisions of clauses 6.9.1.1–4 apply’

	6.10.3
	Delete clause 8.11.3 and insert ‘Not used.’


Clause 6.11 Consequences of termination—conclusion of working on site
Insert the following new clause 6.11:
	‘6.11
	If the Contractor’s employment is terminated under this Contract or this Contract is terminated, repudiated or discharged in any other manner, the Contractor shall immediately carry out the Employer’s instructions regarding conclusion of working on site. This clause applies even if the Contractor challenges the validity of the termination, repudiation or discharge.’


Section 7 Settlement of Disputes
Clause 7.3 Adjudication
	7.3
	Renumber as clause 7.3.1 and insert new clause 7.3.2 as follows:
‘If either Party intends to dispute the Adjudicator’s decision it must serve a notice on the other Party stating its intention to refer the dispute for final determination by way of court proceedings. If neither Party serves such notice within 28 days of the Adjudicator’s decision, the Adjudicator’s decision will be final and binding on the Parties.’


Clause 7.4 Arbitration
	7.4
	Delete clause and insert ‘Number not used’.



ARBITRATION
Delete Schedule 1 and insert ‘Number not used’.
SCHEDULE 3
SUPPLEMENTAL PROVISIONS

Insert new mandatory clauses 6 to 9 as follows:
6. CARTELS BRIBERY AND CORRUPTION
6.1 The Contractor shall not be a party to a cartel involving or including any commercial or other arrangement between individuals and/or corporations which is intended or organised so as to share or control marketing arrangements or prices (whether or not that arrangement is concealed or hidden commercial venture) and in the event of the Contractor being a party to such a cartel the Employer shall be entitled to terminate this agreement immediately and recover from the Contractor any losses which it may suffer as a result.

6.2 The Employer shall be entitled to terminate the agreement immediately and recover from the
Contractor any losses that it may suffer if:
(a) the Contractor shall have offered or given or agreed to give to any person any gift
consideration, inducement or reward of any kind, for doing or not doing any action in
relation to the agreement or any other contract with the Employer; or
(b) like acts shall have been done by any person employed by the Contractor acting on
its behalf (whether with or without the knowledge of the Contractor); or
(c) in relation to any contract with the Employer, the Contractor or person employed by
it or acting on its behalf shall have committed any offence under the Bribery Act
2010 or the Prevention of Corruption Acts 1889 to 1916; or where the Contractor or
such person has given any fee or reward the receipt of which is an offence under
Section 117 (2) of the Local Government Act 1972.

7. NON-DISCRIMINATION AND WHISTLEBLOWING
7.1 The Contractor shall not unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in age, race, gender, religion, disability, sexual orientation or otherwise) in employment or in the performance of their obligations under this agreement.
7.2 The Contractor or its agents, employees or sub-contractors shall pay heed and follow the Employer’s Equality Policy (a copy of which is on the website) and not unlawfully discriminate as defined in the Equality Act 2010. The Contractor should be mindful of the requirements of the Human Rights Act 1998 or other relevant legislation, or any statutory modification or re- enactment thereof these Acts and their associated regulations, duties and statutory codes of practice. In particular when carrying out a function for the council they shall fully comply with the section 149 of the Equality Act and have due regard to the elimination of inequality, the advancement of equality of opportunity and the promotion of good community relations. For more details of how this might affect the activities, the Contractor can discuss this with the Employer’s Equality & Diversity Officer.
7.3 The Contractor shall notify the Employer immediately of any investigation of or proceedings against the Contractor in relation to the Equality and Human Rights Acts and shall cooperate fully and promptly with any requests of the person or body conducting such investigation or proceedings, including allowing access to any documents or data required, attending any meetings and providing any information requested.

7.4 The Contractor shall indemnify the Employer against all costs, claims, charges, demands, liabilities, damages, losses and expenses incurred or suffered by the Employer arising out of or in connection with any investigation conducted or any proceedings brought in relation to the Discrimination Acts due directly or indirectly to any act or omission by the Contractor, its agents, employees or sub- contractor.

Whistleblowing
8.The Contractor shall fully comply with the principles imbedded in the Employer’s Whistleblowing Policy as provided at Appendix E and updated from time to time.

9. EQUAL OPPORTUNITIES AND HUMAN RIGHTS
9.1 The Contractor shall ensure that it operates an equal opportunities policy in respect of the recruitment of employees and in respect of the delivery of the Works to the full satisfaction of the Employer.

9.2 The Contractor’s equal opportunities policy shall be set out in any instructions circulated to those of the Contractor’s employees who are concerned with recruitment training and promotion and in relevant documentation available to its employees and others and in its recruitment advertisements and other relevant literature. The Contractor may be required to provide to the Employer copies of such instructions, documents, advertisements and other literature.

9.3 The Contractor shall also comply with all relevant policies of the Employer in relation to equal
opportunities and human rights updated copies of which will be forwarded to the Contractor by the Employer from time to time during the term of this agreement. 

9.4 The Contractor shall at all times abide by and comply with the provisions of the Human Rights
Act 1998 and any subordinate legislation made thereunder.

9.5 Without prejudice to the generality of this clause, and for the avoidance of doubt, it is hereby
specifically provided that the Contractor shall fully, promptly and effectively indemnify and keep so indemnified the Employer, its servants and agents from and against all costs and liabilities including but not limited to any charges, claims, payment to third parties, demands and expenses (including legal and administrative expenses), whatsoever and howsoever arising resulting from the Contractor’s breach of this clause 9. For the avoidance of doubt, the indemnity offered by the Contractor under this clause will be reduced proportionally to the extent that the Employer’s act(s) and/or omission contributed to such claim.

9.6 Where a third party threatens or commences proceedings or complaint against the Employer on the grounds that there has been a breach of any person’s rights under the Human Rights Act 1998 in connection with the delivery of the Works, the Employer and the Contractor shall use all reasonable endeavours to co-operate so as to enable the Employer to achieve the aim
of successfully averting or defending the proceedings or complaint and/or to complying with any order, judgement or direction made pursuant to the same by any duly authorized authority. The parties may additionally mutually determine such modifications to this agreement as may be required to enable the parties to achieve the above-mentioned end and the Contractor shall forthwith comply with such mutually agreed modifications provided that the Employer shall bear any additional reasonable costs directly incurred by the Contractor in consequence. The Contractor shall use all reasonable endeavours to mitigate any such costs and shall supply such documentation of the costs as the Employer may reasonably require.
9.7 Failure by the Contractor to comply with its obligations under this clause 9 will be regarded as a fundamental breach of this agreement.
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Appendix A1: Contractor Warranty

THIS DEED is made on the                        day of 	20[  ]
BETWEEN
1	[               ] whose registered office is at [                   ] (the “Employer" which expression includes its permitted successors and assigns); 
2	[							] whose registered office is at [									] (the “Contractor”); and
3	[							] whose registered office is at [									] (the “Beneficiary”). 
RECITALS
(1) By a contract entered into between the Employer and the Contractor (the “Building Contract”), the Contractor was appointed as building contractor to carry out the design and construction of [           ] (the “Project”). 
(2) The Contractor has agreed to enter into this warranty deed (the “Deed”) in favour of the Beneficiary on the terms set out below. 
NOW IT IS AGREED as follows:-
1. contractor’s obligations
In consideration of the sum of ten pounds (receipt of which is hereby acknowledged), the Contractor warrants that it has complied and will continue to comply with the terms of the Building Contract.
The Contractor warrants that it has used and shall continue to use the standard of skill, care and diligence required under the Building Contract to see that there are not used or specified in the Project any materials which by their nature or application contravene any British Standard or which are considered to be deleterious in the UK building industry at the time of use or specification or which contravene the recommendations contained in the publication “Good Practice in Selection of Construction Materials” (2011: British Council for Offices).
The Contractor shall be entitled in any action or proceedings by the Beneficiary to rely on any limitation in the Building Contract and to raise the equivalent rights in defence of liability (excluding set-offs or counterclaims) as it would have had if the Beneficiary had been named as the employer under the Building Contract, save that it shall not be a defence to any action brought against the Contractor by the Beneficiary that the Employer has suffered no loss under the Building Contract.  The Contractor shall have no liability to the Beneficiary pursuant to this Deed for any delay in the carrying out or completion of the Project unless the Beneficiary shall have exercised its rights pursuant to clause 4. 
professional indemnity insurance 
0.1. The Contractor warrants that it has in effect and shall maintain for a period of 12 years from the date of practical completion of the Project professional indemnity insurance with a limit of indemnity of not less than £[              ] in respect of each and every claim, provided always that such insurance is available at reasonable commercial rates.
0.2. The Contractor shall, whenever it is requested to do so, produce for inspection documentary evidence which confirms that the insurance referred to in Clause 2.1 is being maintained and that the current year’s premiums have been paid. 
0.3. The Contractor shall immediately inform the Beneficiary if the insurance referred to in Clause 2.1 ceases to be available at reasonable commercial rates so that the parties can discuss the best means of protecting each other’s interests.
1. copyright 
1.1. Copyright in the Contractor’s plans, drawings, specifications, schedules, reports, calculations, correspondence and other documents (including the designs contained in them) prepared or provided in relation to the Project (the “Documents”) shall remain vested in the Contractor. The Contractor hereby grants to the Beneficiary an irrevocable, perpetual, royalty-free, non-exclusive licence to copy and use the Documents and to reproduce the designs contained in them for any purpose whatsoever relating to the Project. Such licence shall entitle the Beneficiary to copy and use the Documents for the extension of the Project but such use shall not include a licence to reproduce the designs contained in them for any extension of the Project. The Beneficiary shall be entitled to grant sub-licences in relation to the Documents.
1.2. To the extent that the copyright in any of the Documents is not vested in the Contractor, it shall procure in favour of the Beneficiary a licence in terms equivalent to Clause 3.1 from the owner of such copyright. 
The Contractor warrants that the Documents are the Contractor’s original work and the use and reproduction of the Documents will not infringe the rights of any third party. The Contractor will indemnify the Beneficiary for any losses that the Beneficiary may suffer as a result of the Contractor’s breach of its obligations under this clause. 
The Contractor hereby undertakes upon payment of its reasonable copying and incidental charges to provide to the Beneficiary copies of the Documents as the Beneficiary may reasonably require.
[Clause 4 only applies to beneficiaries with step-in rights]
step in rights
The Contractor will not exercise or seek to exercise any right which may be or become available to it to terminate, or treat as terminated, the Building Contract or its engagement under it without first giving to the Beneficiary not less than 21 days’ prior written notice specifying the Contractor’s ground for terminating or treating as terminated the Building Contract or its engagement under it, and stating the amount (if any) of monies outstanding under the Building Contract.  
Within such period of notice, the Beneficiary may give written notice to the Contractor that the Beneficiary will thenceforth become the employer under the Building Contract to the exclusion of the Employer and thereupon the Contractor will admit that the Beneficiary is its employer under the Building Contract and the Building Contract will be and remain in full force and effect notwithstanding any of the said grounds. 
The Beneficiary may by notice in writing to the Contractor appoint another person to exercise its rights under this clause 4, subject to the Beneficiary remaining liable to the Contractor as guarantor for its appointee in respect of its obligations under this Deed.
If the Beneficiary has given notice under clause 4.2 or clause 4.3, the Beneficiary will, from the service of such notice, become responsible for all sums properly payable to the Contractor under the Building Contract after the service of such notice.
The Beneficiary will not be under any obligation to the Contractor, nor will the Contractor have any claim or cause of action against the Beneficiary, unless and until the Beneficiary has given written notice to the Contractor pursuant to clause 4.2 or clause 4.3.
assignment
The Beneficiary may assign all or any of its rights under this Deed to any party without the consent of the Contractor. 
The Contractor shall not be entitled to contend that any person to whom this Deed is assigned is precluded from recovering under this Deed any loss incurred by such assignee resulting from any breach of the Building Contract or this Deed by reason that such person is an assignee and not the named beneficiary hereunder.
general 
This Deed is subject to English law and the English courts shall have jurisdiction with regard to all matters arising out of or in connection with it.
For the avoidance of doubt, no act or omission by the Beneficiary shall mitigate, affect, diminish or reduce the responsibilities or liabilities of the Contractor under the Building Contract or this Deed. 
No action or proceedings for any breach of this Deed shall be commenced against the Contractor after the expiry of 12 years from the date of practical completion of the Project under the Building Contract.
Any notices to be given by either party hereunder will be sufficiently served if sent by hand or recorded or registered post to the registered office or if there is none the last known address of the party to be served.  Any notice sent by hand will be deemed to be served on the date of delivery and any notice sent by post will be deemed to have been duly served at the expiration of 48 hours after the time of posting.   

In Witness whereof the parties have executed this Deed on the date before written.

THE COMMON SEAL of [  ] was hereunto 	)
affixed by order: 			)
	……………………………………….......
								        	     Authorised Signatory 
EXECUTED AS A DEED BY			)
[CONTRACTOR]				)
acting by:				)
		
……………………………………….
Director
……………………………………….
Director/Company Secretary

EXECUTED AS A DEED BY			)
[BENEFICIARY]				)
acting by:				)
		
……………………………………….
Director
……………………………………….
Director/Company Secretary

Appendix A2: Sub-Contractor Warranty
THIS DEED is made on the                        day of 	20[  ]
BETWEEN
1	[							] whose registered office is at [									] (the “Sub-Contractor”); 
2	[							] whose registered office is at [									] (the “Contractor”); and
3	[					] whose registered office is at [				] (the “Beneficiary”) which expression shall where the context so admits include its permitted successors and assigns.
RECITALS
(1) By a contract entered into between [   ]/[the Beneficiary] and the Contractor (the “Building Contract”), the Contractor was appointed as building contractor to carry out the design and construction of [           ] (the “Project”). 
(2) By a sub-contract entered into between the Contractor and the Sub-Contractor (the “Sub-Contract”), the Sub-Contractor was appointed to carry out the design and construction of certain works in relation to the Project.
(3) The Sub-Contractor has agreed to enter into this warranty deed (the “Deed”) in favour of the Beneficiary on the terms set out below. 
NOW IT IS AGREED as follows:-
1. sub-contractor’s obligations
2. In consideration of the sum of ten pounds (receipt of which is hereby acknowledged), the Sub-Contractor warrants that it has: 	
0. been engaged by the Contractor to carry out sub-contract works in relation to the Project; 

0. complied and will continue to comply with the terms of the Sub-Contract; and

0. exercised and will continue to exercise all the reasonable skill and care expected of a qualified and competent sub-contractor who is experienced in carrying out work of a similar size, scope and complexity to the sub-contract works, in the performance of his duties under the Sub-Contract.
2. The Sub-Contractor warrants that it has used and shall continue to use the standard of skill, care and diligence required under the Sub-Contract to see that there are not used or specified in the Project any materials which by their nature or application contravene any British Standard or which are considered to be deleterious in the UK building industry at the time of use or specification or which contravene the recommendations contained in the publication “Good Practice in Selection of Construction Materials” (2011: British Council for Offices). 
2. The Sub-Contractor shall be entitled in any action or proceedings by the Beneficiary to rely on any limitation in the Sub-Contract and to raise the equivalent rights in defence of liability (excluding set-offs or counterclaims) as it would have had if the Beneficiary had been named as the employer under the Sub-Contract, save that it shall not be a defence to any action brought against the Sub-Contractor by the Beneficiary that the Contractor has suffered no loss under the Sub-Contract. 
1. PROFESSIONAL INDEMNITY INSURANCE 
3.1. The Sub-Contractor warrants that it has in effect and shall maintain for a period of 12 years from the date of practical completion of the Project professional indemnity insurance with a limit of indemnity of not less than £[              ] in respect of each and every claim, provided always that such insurance is available at reasonable commercial rates.
3.2. The Sub-Contractor shall, whenever it is requested to do so, produce for inspection documentary evidence which confirms that the insurance referred to in Clause 2.1 is being maintained and that the current year’s premiums have been paid. 
3.3. The Sub-Contractor shall immediately inform the Beneficiary if the insurance referred to in Clause 2.1 ceases to be available at reasonable commercial rates so that the parties can discuss the best means of protecting each other’s interests.
4. COPYRIGHT 
4.1. Copyright in the Sub-Contractor’s plans, drawings, specifications, schedules, reports, calculations, correspondence and other documents (including the designs contained in them) prepared or provided in relation to the Project (“the Documents”) shall remain vested in the Sub-Contractor. The Sub-Contractor hereby grants to the Beneficiary an irrevocable, perpetual, royalty-free, non-exclusive licence to copy and use the Documents and to reproduce the designs contained in them for any purpose whatsoever relating to the Project. Such licence shall entitle the Beneficiary to copy and use the Documents for the extension of the Project but such use shall not include a licence to reproduce the designs contained in them for any extension of the Project. The Beneficiary shall be entitled to grant sub-licences in relation to the Documents.
4.2. To the extent that the copyright in any of the Documents is not vested in the Sub-Contractor, it shall procure in favour of the Beneficiary a licence in terms equivalent to Clause 3.1 from the owner of such copyright. 
4.3. The Sub-Contractor warrants that the Documents are the Sub-Contractor’s original work and the use and reproduction of the Documents will not infringe the rights of any third party. The Sub-Contractor will indemnify the Beneficiary for any losses that the Beneficiary may suffer as a result of the Sub-Contractor’s breach of its obligations under this clause. 
4.4. The Sub-Contractor hereby undertakes upon payment of its reasonable copying and incidental charges to provide to the Beneficiary copies of the Documents as the Beneficiary may reasonably require.
[Clause 4 only applies to beneficiaries with step-in rights]
5. STEP IN RIGHTS
The Sub-Contractor will not exercise or seek to exercise any right which may be or become available to it to terminate, or treat as terminated, the Sub-Contract or its engagement under it without first giving to the Beneficiary not less than 21 days’ prior written notice specifying the Sub-Contractor’s ground for terminating or treating as terminated the Sub-Contract or its engagement under it, and stating the amount (if any) of monies outstanding under the Sub-Contract.  
Within such period of notice, the Beneficiary may give written notice to the Sub-Contractor that the Beneficiary will thenceforth become the employer under the Sub-Contract to the exclusion of the Contractor and thereupon the Sub-Contractor will admit that the Beneficiary is its employer under the Sub-Contract and the Sub-Contract will be and remain in full force and effect notwithstanding any of the said grounds. 
The Beneficiary may by notice in writing to the Sub-Contractor appoint another person to exercise its rights under this clause 4, subject to the Beneficiary remaining liable to the Sub-Contractor as guarantor for its appointee in respect of its obligations under this deed.
If the Beneficiary has given notice under clause 4.2 or clause 4.3, the Beneficiary will, from the service of such notice, become responsible for all sums properly payable to the Sub-Contractor under the Sub-Contract after the service of such notice.
The Beneficiary will not be under any obligation to the Sub-Contractor, nor will the Sub-Contractor have any claim or cause of action against the Beneficiary, unless and until the Beneficiary has given written notice to the Sub-Contractor pursuant to clause 4.2 or clause 4.3.
6. ASSIGNMENT
The Beneficiary may assign all or any of its rights under this Deed to any party without the consent of the Sub-Contractor. 
The Sub-Contractor shall not be entitled to contend that any person to whom this Deed is assigned is precluded from recovering under this Deed any loss incurred by such assignee resulting from any breach of the Sub-Contract or this Deed by reason that such person is an assignee and not the named beneficiary hereunder.
7. GENERAL 
This Deed is subject to English law and the English courts shall have jurisdiction with regard to all matters arising out of or in connection with it.
For the avoidance of doubt, no act or omission by the Beneficiary shall mitigate, affect, diminish or reduce the responsibilities or liabilities of the Sub-Contractor under the Sub-Contract or this Deed. 
No action or proceedings for any breach of this Deed shall be commenced against the Sub-Contractor after the expiry of 12 years from the date of practical completion of the Project under the Building Contract.
Any notices to be given by either party hereunder will be sufficiently served if sent by hand or recorded or registered post to the registered office or if there is none the last known address of the party to be served.  Any notice sent by hand will be deemed to be served on the date of delivery and any notice sent by post will be deemed to have been duly served at the expiration of 48 hours after the time of posting.   

In Witness whereof the parties have executed this Deed on the date before written.

EXECUTED AS A DEED BY		)
[SUB-CONTRACTOR]		)
acting by:			)
		
……………………………………….
Director
……………………………………….
Director/Company Secretary

EXECUTED AS A DEED BY		)
[CONTRACTOR]			)
acting by:			)
		
……………………………………….
Director
……………………………………….
Director/Company Secretary

EXECUTED AS A DEED BY		)
[BENEFICIARY]			)
acting by:			)
		
……………………………………….
Director
……………………………………….
Director/Company Secretary
[bookmark: _Toc451159586][bookmark: _Ref418170362][bookmark: _Ref418171155]Appendix B – Notice of Third Party Rights
Appendix C Third Party Rights Schedule – Not Used
Appendix D: Parent Company Guarantee
THIS DEED is dated [DATE]
PARTIES
1. [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Guarantor).
MILTON KEYNES CITY COUNCIL of Civic Offices, 1 Saxon Gate East, Central Milton Keynes MK9 3EJ (the “Employer").
BACKGROUND
1. By an agreement dated on or about the date of this guarantee (Agreement which term includes all amendments to variations of or supplements to it from time to time in force) the Employer has agreed to engage [INSERT NAME] (Contractor) to provide [   ] services.
 It is a condition of the Agreement that the Contractor procures the execution and delivery to the Employer of a parent company guarantee substantially in the form of this guarantee.
The Guarantor has agreed to guarantee the due performance of the Agreement by the Contractor.
It is the intention of the parties that this document be executed as a deed.
AGREED TERMS
INTERPRETATION
1.1 Unless the context requires otherwise, the definitions and rules of interpretation in the Agreement shall apply in this guarantee.
1.2 A reference in this deed to this guarantee shall be construed as a reference to this deed of guarantee.
[bookmark: _Ref355772725]OBLIGATIONS OF THE GUARANTOR
In consideration of the Employer entering into the Agreement with the Contractor, the Guarantor:
(a) [bookmark: _Ref355772740]as primary obligor guarantees to the Employer the due and punctual performance by the Contractor of each and all of the obligations, representations, warranties, duties and undertakings of the Contractor under and pursuant to the Agreement when and if such obligations, representations, warranties, duties and undertakings shall become due and performable according to the terms of such Agreement; 
(b) agrees, in addition to its obligations set out in clause 2(a), to indemnify the Employer on demand against all losses which may be awarded against the Contracting Authority or which the Employer  may otherwise incur arising out of, under or otherwise in connection with the Agreement whether arising under statute, contract or at common law including without limitation by reason of any breach by the Contractor of its obligations, representations, warranties, duties and undertakings under and/or pursuant to the Agreement save that, subject to the other provisions of this guarantee (including without limitation clause 2(c)), this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are imposed on the Contractor under the Agreement; and
(c) [bookmark: _Ref355772768]agrees to indemnify the Contracting Authority on demand against all losses whether arising under statute, contract or at common law which may be awarded against the Employer or which the Contracting Authority may otherwise incur if any obligation guaranteed by the Guarantor is or becomes totally or partially unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Contractor's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.
LIABILITY
The Guarantor agrees that it shall not in any way be released from liability under this guarantee by any act, omission, matter or other thing whereby (in absence of this provision) the Guarantor would or might be released in whole or in part from liability under this guarantee including, without limitation and whether or not known to the Guarantor:
(d) any arrangement made between the Contractor and the Employer; or 
(e) any alteration in the obligations undertaken by the Contractor whether by way of any addendum or variation referred to in clause 6 or otherwise; or 
(f) any waiver or forbearance by the Employer whether as to payment, time, performance or otherwise; or 
(g) the taking, variation, renewal or release of, the enforcement or neglect to perfect or enforce any right, guarantee, remedy or security from or against the Contractor or any other person; or 
(h) any unenforceability, illegality or invalidity of any of the provisions of the Agreement or any of the Contractor's obligations under the Agreement, so that this guarantee shall be construed as if there were no such unenforceability, illegality or invalidity; or 
(i) any legal limitation, disability, incapacity or other circumstances relating to the Contractor, or any other person; or
(j) the dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation or the appointment of an administrator or receiver of the Contractor or any other person.
[bookmark: _Ref355774571]ADDENDUM OR VARIATION
The Guarantor by this guarantee authorises the Contractor and the Employer to make any addendum or variation to the Agreement, the due and punctual performance of which addendum and variation shall be likewise guaranteed by the Guarantor in accordance with the terms of this guarantee.  
GUARANTEE
1.3 This guarantee shall be a primary obligation of the Guarantor and accordingly the Employer shall not be obliged before enforcing this guarantee to take any action in any court or arbitral proceedings against the Contractor, to make any claim against or any demand of the Contractor, to enforce any other security held by it in respect of the obligations of the Contractor under the Agreement or to exercise, levy or enforce any distress, diligence or other process of execution against the Contractor.  In the event that the Employer brings proceedings against the Contractor, the Guarantor shall be bound by any findings of fact, interim or final decision award or judgement made by an adjudicator, arbitrator or court in such proceedings. 
1.4 This guarantee is a continuing guarantee and accordingly shall remain in full force and effect (notwithstanding any intermediate satisfaction by the Contractor, the Guarantor or any other person) until all obligations, warranties, duties and undertakings now or hereafter to be carried out or performed by the Contractor under the Agreement have been satisfied or performed in full and is not revocable and is in addition to and not in substitution for and shall not merge with any other right, remedy, guarantee or security which the Employer may at any time hold for the performance of such obligations and may be enforced without first having recourse to any such security.
OUTSTANDING PAYMENTS
1.5 [bookmark: _Ref355772852]Until all amounts which may be or become payable under the Agreement or this guarantee have been irrevocably paid in full, the Guarantor shall not as a result of this guarantee or any payment or performance under this guarantee be subrogated to any right or security of the Employer or claim or prove in competition with the Employer against the Contractor or any other person or demand or accept repayment of any monies or claim any right of contribution, set-off or indemnity and any sums received by the Guarantor or the amount of any set-off exercised by the Guarantor in breach of this provision shall be held by the Guarantor in trust for and shall be promptly paid to the Employer.
1.6 [bookmark: _Ref355772871]The Guarantor shall not hold any security from the Contractor in respect of this guarantee and any such security which is held in breach of this provision shall be held by the Guarantor in trust for and shall promptly be transferred to the Employer. 
1.7 Until all amounts which may be or become payable under the Agreement or this guarantee have been irrevocably paid in full, if (notwithstanding the provisions of clause 8.1 and clause 8.2) the Guarantor has any rights of subrogation against the Contractor or any rights to prove in a liquidation of the Contractor, the Guarantor agrees to exercise such rights in accordance with the directions of the Employer.
CHANGE OF CONTROL
The Guarantor shall procure that, during the term of this guarantee, there shall be no Change of Control of the Contractor.
PAYMENT AND EXPENSES
1.8 Each payment to be made by the Guarantor under this guarantee shall be made in pounds sterling, free and clear of all deductions or withholdings of any kind, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor shall pay that additional amount which is necessary to ensure that the Employer receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding. 
1.9 The Guarantor shall pay interest on any amount due under this guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) in accordance with the Late Payment of Commercial Debts (Interest) Act 1998.
1.10 The Guarantor shall reimburse the Employer for all legal and other costs (including VAT) incurred by the Employer in connection with the enforcement of this guarantee.
SETTLEMENT
Any settlement or discharge between the Employer and the Contractor and/or the Guarantor shall be conditional upon no settlement with security or payment to the Employer by the Contractor or the Guarantor or any other person being avoided or set aside or ordered to be refunded or reduced by virtue of any provision or enactment relating to bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without limiting the Employer's other rights hereunder) the Employer shall be entitled to recover from the Guarantor, as if such settlement or discharge had not occurred, the value which the Employer has placed upon such settlement or security or the amount of any such payment.
WARRANTIES
1.11 The Guarantor warrants and confirms to the Employer:
(a) that it is duly incorporated with limited liability and validly existing under the laws of England; 
(b) that it has full power under its memorandum and articles of association or equivalent constitutional documents in the jurisdiction in which it is established to enter into this guarantee; 
(c) that it has full power to perform the obligations expressed to be assumed by it or contemplated by this guarantee; 
(d) that it has been duly authorised to enter into this guarantee;
(e) that it has taken all necessary corporate action to authorise the execution, delivery and performance of this guarantee;
(f) that this guarantee when executed and delivered will constitute a legally binding obligation on it enforceable in accordance with its terms;
(g) that all necessary consents and authorisations for the giving and implementation of this guarantee have been obtained; and
(h) that it has not received any notice, nor to the best of its knowledge is there pending or threatened any notice of any violation of any applicable laws, ordinances, regulations, rules, decrees, awards, permits or orders which may affect its ability to perform under this guarantee.
1.12 The Guarantor warrants and undertakes to the Employer that it will take all necessary action directly or indirectly to perform the obligations expressed to be assumed by it or contemplated by this guarantee and to implement the provisions of this guarantee.
1.13 The Guarantor warrants and confirms to the Employer that it has not entered into this guarantee in reliance upon, nor has it been induced to enter into this guarantee by any representation, warranty or undertaking made by or on behalf of the Employer (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this guarantee.
[bookmark: _Ref355774654]ASSIGNMENT
The Employer shall be entitled by notice in writing to the Guarantor to assign the benefit of this guarantee at any time to any person without the consent of the Guarantor being required and any such assignment shall not release the Guarantor from liability under this guarantee.
[bookmark: _Ref355772926]NOTICES
1.14 Any notice to or demand on the Guarantor to be served under this guarantee may be delivered or sent by first-class recorded delivery post or telex or facsimile transmission to the Guarantor at its address appearing in this guarantee or at such other address as it may have notified to the Employer in accordance with this clause 12. 
1.15 Any such notice or demand shall be deemed to have been served:
(a) if delivered, at the time of delivery; or 
(b) if posted, at 10.00 am on the second day after it was put into the post; or 
(c) if sent by telex or facsimile process, at the expiration of 2 hours after the time of dispatch, if dispatched before 3.00 pm on any day, and in any other case at 10.00 am on the next day. 
1.16 In proving service of a notice or demand it shall be sufficient to prove that delivery was made or that the envelope containing the notice or demand was properly addressed and posted as a pre-paid first-class recorded delivery letter or that the telex or facsimile message was properly addressed and dispatched, as the case may be.
WAIVER
1.17 No delay or omission of the Employer in exercising any right, power or privilege under this guarantee shall impair or be construed as a waiver of such right, power or privilege nor shall any single or partial exercise of any such right, power or privilege preclude any further exercise of such right, power or privilege or the exercise of any other right, power or privilege.  The rights and remedies of the Employer provided for in this guarantee are cumulative and not exclusive of any rights or remedies provided by law. 
1.18 A waiver given or consent granted by the Employer under this guarantee will be effective only if given in writing and then only in the instance and for the purpose for which it is given. 
1.19 A waiver by the Employer shall not constitute a continuing waiver and shall not prevent the Employer from subsequently enforcing any of the provisions of this guarantee.
SEVERABILITY
The invalidity, illegality or unenforceability in whole or in part of any of the provisions of this guarantee shall not affect the validity, legality and enforceability of the remaining part or provisions of this guarantee.
CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that this guarantee is not intended to, and does not, give to any person who is not a party to this guarantee any rights to enforce any provisions contained in this guarantee except for any person to whom the benefit of this guarantee is assigned or transferred in accordance with clause 11.
GOVERNING LAW
1.20 This guarantee and any disputes or claims arising out of or in connection with it, its subject matter or formation (including non-contractual disputes or claims) is governed by and shall be construed in accordance with English law.
1.21 The Guarantor submits to the exclusive jurisdiction of the English courts for all purposes relating to this guarantee and any disputes or claims arising out of or in connection with it, its subject matter or formation (including non-contractual disputes or claims).
ENTIRE AGREEMENT
1.22 [bookmark: _Ref355774696]This guarantee contains the whole agreement between the parties relating to the transactions contemplated by this guarantee and supersedes all previous agreements between the parties relating to the transactions.
1.23 [bookmark: _Ref355774678]Each party acknowledges that in entering into this guarantee it has not relied on any representation, warranty, collateral contract or other assurance (except those set out in this guarantee and the documents referred to in it) made by or on behalf of any other party before the date of this guarantee. Each party waives all rights and remedies which, but for this clause 17.2, might otherwise be available to it in respect of any such representation, warranty, collateral contract or other assurance.
1.24 Nothing in clause 17.1 limits or excludes any liability for fraud.
[bookmark: _2ea6ac5b-81d9-4950-9d76-4e420df532e1]This deed has been entered into on the date stated at the beginning of it.

THE COMMON SEAL OF				)
MILTON KEYNES CITY COUNCIL			)
was affixed to this deed				)
in the presence of:					)


Authorised Signatory




EXECUTED AND DELIVERED	)
as a deed by [THE GUARANTOR]	)
acting by the signatures of		)


Director

Director/Secretary








Appendix E: Anti-Blacklisting Policy
Anti-Blacklisting Policy 
In March 2009, the Information Commissioner’s Office (ICO) uncovered a database containing the details of 3,213 construction workers, which was used by over 40 construction companies to vet individuals for employment. 
The database effectively acted as a blacklist of the individuals who appeared on it. 
Blacklisting is defined as: “to put on a list detail of persons or organizations that have incurred disapproval or suspicion or are to be boycotted or otherwise penalised”. 
The Council is opposed to any contractor making employment decisions based on a blacklist and will seek to terminate a contract with any Contractor found to be carrying out blacklisting. 
Therefore: 
7. In accordance with Section 146 of the Trade Union and Labour Relations (Consolidation) Act 1992 (TULRA), the Contractor hereby confirms that it does not rely on blacklisting in respect of any employment decisions.  
 
8. Any breach of this obligation will be regarded as a fundamental breach of the contract. 
 
Milton Keynes Council 
February 2013 






