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THIS CONTRACT is made the 		day of			20[**]
BETWEEN
[JVCO ENTITY], a [private company limited by shares]  incorporated and registered in [England and Wales] under registration number [●] whose registered office is at [●] (the "Employer"); and 
[CONTRACTOR ENTITY] incorporated and registered in England and Wales with company number [●] whose registered office is at [●] (the "Contractor")
RECITALS
The Contractor is a company dedicated to and experienced in the design, supply, construction, installation, testing and commissioning of [INSERT DESCRIPTION OF RENEWABLE ENERGY SYSTEM TECHNOLOGY e.g. solar photovoltaic systems] projects, such as the Renewable Energy System that is the subject of this Contract.
The Employer wishes to engage the Contractor procure the design, supply, construction, installation, testing and commissioning of [INSERT DESCRIPTION OF RENEWABLE ENERGY PROJECT] to be built at the Site.
The Contractor has agreed to such engagement upon and subject to the terms set out in this Contract. 
IT IS AGREED as follows:
[bookmark: _Ref223360195][bookmark: _Toc223360642][bookmark: _Toc225517310]Definitions and Interpretation
In this Contract and the Background, unless the context otherwise requires, the following expressions shall have the meanings set out below.
"Actual Performance Ratio" means the actual performance ratio of the Renewable Energy System installed at the Property as measured by the Contractor pursuant to Part 2 of Schedule 2;
["Adoption Agreement" means the adoption agreement to be entered into pursuant to the terms of the Grid Connection Offer for the adoption by the DNO of the contestable connection assets;]
"Advance Payment Bond" means the bond that must be provided by the Contractor to the Employer pursuant to clause 21.1;
[bookmark: a142930]"Building Regulations Principal Contractor" means [the Contractor] or such replacement as the Employer may at any time appoint to fulfil that role for the purposes of the Building Regulations 2010;
"Building Regulations Principal Designer" means [the Contractor] or such replacement as the Employer may at any time appoint to fulfil that role for the purposes of the Building Regulations 2010;
"Building Safety Laws" means:
[bookmark: _Ref224635559]the Building Safety Act 2022;
the Defective Premises Act 1972;
the Building Act 1984;
the Building Regulations; 
any statutory instrument, regulation, rule, order, code of practice or guideline made under or relating to the Building Safety Act 2022, the Defective Premises Act 1972, the Building Act 1984 and the Building Regulations having the force of law that affects the Works; 
[bookmark: _Ref224635568]any building safety laws and regulations that affect the Works or performance of any obligations under this Contract,
together with any guidance issued and/or updated from time to time by a government department, the Building Safety Regulator or the Health and Safety Executive in connection with the legislation referred to in paragraphs (a)to (f) above.
[bookmark: a866126]"Building Safety Regulator" means the Building Safety Regulator as defined in the Building Safety Act 2022.
[bookmark: a188386]"Business Days" means those days, from Monday (included) through Friday (included), on which the banks are open to the public in the city of London;
"Construction Products Regulations" means UK Construction Products Regulation 2011 and the Construction Products Regulations 2013 (SI 2013/1387).
"CDM Regulations" means the Construction (Design and Management) Regulations 2015 together with any requirements issued from time to time by the Health and Safety Executive, or any remaking thereof or any amendments to a regulation therein;
“Commissioning” means:
[●]; and
the Contractor has provided the information specified in Schedule 14 (Final Documentation) to the Employer in respect of the Works
“Commencement Date” means the date that the Notice to Proceed is issued by the Employer;
"Completion" means the date when the Completion Performance Tests have been carried out and passed;
“Completion Date" means [INSERT DATE FOR COMPLETION], (subject to any extension made pursuant to clause 5.20);
"Completion Performance Tests" means the tests detailed in Part 1 of Schedule 2, including visual, functional and performance tests; 
"Contractor Direct Agreement" shall have the meaning given to it in clause 21.7; 
"Contract Price" means the price payable to the Contractor for the design, execution and completion of the Works (including the rectification of any Defects) as set out in clause 11; 
"Contract" means the clauses and Schedules of this Contract and any documents expressly incorporated into it;
"Contractor Payments" has the meaning given in clause 11.2.1;
"Contractor's Persons" means a person (including an employee, agent or subsidiary) who performs works and/or services for or on the Contractor's behalf; 
"Contractor's Representative" means [INSERT NAME], or such other senior manager as may be appointed from time to time by the Contractor; 
[bookmark: _Hlk223362954]"Copyright Works" means any and all drawings, CAD materials, designs, charts, specifications, plans, diagrams, details, specifications, technical data, bills of quantities, reports and other documents or recorded information whatsoever acquired or brought into existence in any manner whatsoever by or on behalf of the Contractor for and/or in connection with any purpose whatsoever in connection with the performance of the Works and/or the performance of its obligations under the Contract including in respect of the Renewable Energy System, including the Health and Safety File (as defined in the CDM Regulations) and the Operation and Maintenance Manuals;
"Corrupt Activity" means extortion, fraud, deception, collusion, cartels, abuse of power, embezzlement, trading in influence, money laundering or any similar activity including without limitation any activity, practice or conduct which would or could constitute an offence under the Bribery Act 2010; 
"Defect" means any defect in any of the Works, or any part of them that is attributable to:
defective design, workmanship or defective materials, component parts, plant or machinery used in the Works (as the case may be) having regard to Law, Good Industry Practice and to appropriate British standards and codes of practice current at the date of construction;
the use of component parts, materials or plant in the Works (as the case may be) which (whether or not defective in themselves) prove to be defective in the use to which they are put in the Works; and/or
defective preparation of the Site,
but Defects/Defective excludes any fair wear and tear of the Works;
"Delay Liquidated Damages" means the delay liquidated damages payable by the Contractor pursuant to clause 13;
[bookmark: _Hlk225509310]"Delay Liquidated Damages Cap" means [●] per cent ([●]%) of the Contract Price; 
“Dispute” means any dispute arising out of, relating to or in connection with, this Contract, including any question relating to the existence, validity, interpretation or termination of this Contract or to any contractual or non-contractual obligation related to this Contract and any dispute relating to the enforcement of this Contract.
[“Distribution Network” means the network consisting (wholly or mainly) of electric lines owned or operated by the DNO for the Renewable Energy System and used for the distribution of electricity;]
["Distribution Network Operator" or "DNO" means [NAME OF DNO] as the applicable electricity distribution network operator for the Property;]
[“Employer-Supplied Material” means [DESCRIBE ANY MATERIAL TO BE SUPPLIED BY THE EMPLOYER];
[bookmark: _Hlk225509410]["Employer-Supplied Material Matrix" means the document named as such and contained in the Specification;]
"Employer's Representative" means [INSERT NAME], or such other representative of the Employer as may be appointed from time to time by the Employer; 
"Environment" means any and all living organisms (including man), ecosystems, property and the media of air (including air in buildings, natural or man-made structures, below or above ground), water (including drains and sewers) and land (including under any water as described above and whether above or below surface);
"Environmental Damages and Liabilities" means actions, proceedings, claims, demands, losses, penalties, fines, damages, expenses, notices and orders brought against or suffered or incurred by or served upon a relevant party pursuant to the enforcement of Environmental Law by a Regulatory Body;
"Environmental Laws" means any rule of common law, statute, code of practice, circular, guidance note, by-law or regulation in force or any consent, licence, permit, order, notice, recording, registration or judgment whose breach can give rise, whether immediately or not, to criminal, civil or administrative damages, sanctions or penalties for the failure to meet any obligations relating to the presence, release, spillage, treatment, handling, deposit, escape or other mode of existence of any condition or phenomenon which has or could have detrimental impact on the Environment or could harm any physical entity whether living or not, impair the well-being or normal function of any living entity which could reasonably be expected to be affected, which in any such case has its primary purpose or effect the protection or enhancement of the environment generally or in any particular location; 
"Final Acceptance Certificate" means the certificate to be issued by the Contractor to the Employer in accordance with clause 10.3;
"Final Acceptance Test" the tests to be carried out in accordance with clause 10.1.2 and Schedule 2;
"Final Documentation" means the documentation set out in Schedule 14;
"Final Performance Liquidated Damages" means the performance liquidated damages payable by the Contractor pursuant to clauses 13.6-13.10; 
"First Year Test After Completion" the tests to be carried out in accordance with clause 10.1.1 and Schedule 2;
"Force Majeure Event" means any events which:
are beyond a Party's reasonable control;
such Party could not reasonably have provided against before entering into the Contract;
having arisen, such Party could not reasonably have avoided or overcome; and
are not substantially attributable to the other Party,
including but not limited to
acts of God;
war, insurrection, riot, civil commotion, act or threat of terrorism;
lightning, earthquake, fire, flood;
munitions of war, explosive materials, ionising radiation or contamination by radio-activity, except as may be attributable to the Contractor's use of such munitions, explosives, radiation or radio-activity;
evacuation due to chemical spillages and toxic emissions; or
national strikes, lock-outs or other industrial action not just affecting the affected Party.
[bookmark: _Hlk223363099][bookmark: _Hlk223363121]"Funder" means any person, company, bank or institution (acting for itself and, where such person leads for a syndicate of persons, as agent and trustee for such other persons)  who has entered into or intends to enter into an agreement or agreements for the provision of finance in connection with or secured (whether by charge, sale and leaseback or otherwise) upon the Works, (whether before or after the Final Acceptance Certificate), the Site or the Employer (and any security trustee for a number of people providing such finance);
["G99 Regulation" means the Engineering Recommendation G99 Issue 1 Amendment 9 issued by the Energy Networks Association having effect from 3 October 2022, as may be further amended from time to time;]
[bookmark: _Hlk223363157][bookmark: _Hlk223363197][bookmark: _Hlk223363215]"Good Industry Practice" means the exercise of the degree of skill, care diligence, prudence, efficiency, foresight and timeliness which would be expected from a reputable and properly qualified and competent contractor within the [SPECIFY RENEWABLE ENERGY SYSTEM INDUSTRY] experienced in the design and construction of works of a similar size, scope and complexity as the Works (in whole or in part) under this Contract unless any Law imposes a higher standard in which case that higher standard will apply notwithstanding any provision of this Contract to the contrary; 
["Grid Connection Offer" means the grid connection offer dated [DATE] from the Distribution Network Operator for the connection of the Renewable Energy System at the Property to the Distribution Network;]
"Hazardous Substances" means any substances or organisms which alone or in combination with others are capable of causing harm or damage to Environment, property or to man or to other organisms or any waste material or substance;
"Health and Safety Legislation" means any and all Law relating to health and safety matters that are applicable to the Works;
“Information” has the meaning set out in clause 4.5;
[bookmark: _Hlk221566351]"Insolvent" means where a Party:
proposes or passes a resolution for its winding up or in the case of a limited liability partnership proposes or determines that it will be wound up (save for the purpose of a solvent reconstruction or amalgamation);
is subject to the filing of a winding up petition (other than a frivolous or vexatious petition that is discharged or struck out within 20 days) or an order or notice issued by a court or other authority of competent jurisdiction for its winding up or striking off;
[bookmark: _Hlk223363297]enters administration or is the subject of an application for administration filed at any court or a notice of intention to appoint an administrator given by any person filed at any court or is subject to a moratorium pursuant to Part A1 of the Insolvency Act 1986;
[bookmark: _Hlk223363284]proposes, makes or is subject to, a company voluntary arrangement or a composition with its creditors generally, an application to a court of competent jurisdiction for protection from its creditors generally or a scheme of arrangement under Part 26 Companies Act 2006 (save in the latter case for the purpose of a solvent reconstruction or amalgamation) or is subject to an order sanctioning a compromise or arrangement pursuant to Part 26A of the Companies Act 2006;
[bookmark: _Hlk223363271]has a receiver or a provisional liquidator appointed over any of its assets, undertaking or income, including the appointment of an administrative receiver or a receiver or manager of its property under Chapter I of Part III of the Insolvency Act 1986, or the appointment of a receiver under Chapter II of that Part;
ceases to trade;
[bookmark: _Hlk223363250]is unable to pay its debts within the meaning of section 123 Insolvency Act 1986; 
(in the case of a partnership) is subject to a winding-up order under any provision of the Insolvency Act 1986 as applied by an order under section 420 of the Act, or has sequestration awarded on its estate under the Bankruptcy (Scotland) Act 2016 or grants a trust deed for its creditors, or where each partner becomes subject to an individual insolvency arrangement or any other event or proceedings referred to in this definition; 
(in the case of an individual) is subject to a bankruptcy order under Part IX of the Insolvency Act 1986, or has their estate sequestrated or grants a trust deed for their creditors under the Bankruptcy (Scotland) Act 2016; or
is the subject of anything analogous to the foregoing under the laws of any applicable jurisdiction;
[bookmark: _Hlk223363340]"Intellectual Property Rights" means (i) copyright, moral rights, related rights, patents, inventions, designs, copyright and related rights, database rights, trade marks, service marks, semiconductor topography rights and related goodwill, trade names (whether registered or unregistered), and rights to apply for registration; (ii) proprietary rights in domain names; (iii) knowhow and any undisclosed or confidential information such as know how, trade secrets or inventions (whether patentable or not); (iv) applications, extensions and renewals in relation to any of these rights; and (v) all other rights of a similar nature or having an equivalent effect anywhere in the world; 
"Interim Acceptance Certificate" means the certificate to be issued by the Contractor to the Employer in accordance with clause 10.2;
[bookmark: _Hlk223363380]"Law" means any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, or any delegated or subordinate legislation or any notice of any Regulatory Body, including the Building Safety Laws;
[bookmark: _Hlk223363394]"Lease" means the lease dated [DATE] between 1) [INSERT NAME OF LANDLORD] of [INSERT ADDRESS OF LANDLORD] (2) [the Employer] for the purposes of installing, operating and maintaining the Renewable Energy System at the Property;
"Liquidated Damages" means the Delay Liquidated Damages and Performance Liquidated Damages;
"Longstop Date" means [DATE];
"Major Equipment" means the major equipment described in Schedule 1 (Specification); 
"Materials" means all goods and materials (other than Plant) whether on the Site or otherwise allocated to the Contract and intended to form or forming part of the Works, including any supply-only materials (if any) to be supplied by the Contractor under this Contract;
“Notice of Making Good” means the notice issued pursuant to clause 12.11;
“Notice to Proceed” has the meaning given to it in clause 2.3;
"O&M Contract" means the Contract entered into on the date of this Contract between the Employer and [NAME OF O&M CONTRACTOR] for the provision of operation and maintenance services;
"Operation and Maintenance Manuals" means the drawings, manuals, models and other documents of a technical nature relating to the operation and maintenance of the Renewable Energy System;
"Original Employer" means the Party named as Employer in this Contract on the date it is entered into;
"Parent Company Guarantee" means the parent company guarantee that must be provided by the Contractor to the Employer pursuant to clause 21.3;
"Parties" means the Employer and the Contractor, and "Party" shall mean the relevant one of them;
"Payment Milestone" has the meaning given to it in Schedule 10 (Price and Payment Schedule);
"Performance Liquidated Damages" means the Year 1 Performance Liquidated Damages and the Final Performance Liquidated Damages;
[bookmark: _Hlk224826197]"Performance Liquidated Damages Cap" means an amount equal to [●] per cent ([●]%) of the Contract Price [reducing to [●] per cent ([●]%) of the Contract Price if the First Year Test After Completion is passed]; 
"Planning Consents" means:
the grant of conditional planning permission with reference number [●] dated [●]; and
the planning conditions that such planning permissions are subject to; 
"Plant" means the apparatus, equipment, machinery and vehicles (including any components) whether on the Site or otherwise allocated to this Contract and intended to form or forming any part of the Works;
"Principal Contractor" means the Contractor or such other party appointed by the Contractor as ‘principal contractor’ as defined under the CDM Regulations;
"Principal Designer" means the [INSERT NAME]/[the Contractor] or such other party appointed by the Contractor as ‘principal designer’ as defined under the CDM Regulations;
"Principal Sub-Contractors" means [INSERT RELEVANT SUB-CONTRACTORS] (each a "Sub-Contractor"); 
[bookmark: _Hlk221825108]"Prohibited Materials" means materials, goods or substances or any other goods, substances, products or materials which:
do not comply with relevant EU or UK Standard Specifications and/or Codes of Practice; or
present a hazard to the health or safety of any person who may come into contact with the Works (whether during their construction or after their completion); or
either by themselves or as a result of their use in a particular situation or in combination with other materials, would or are likely to have the effect of reducing the normal life expectancy of any other materials or structure in which the materials are incorporated or to which they are affixed; or
are or become generally known within the international or national building, construction or engineering industries to be deleterious (either to health and safety or to the durability of the works); or
do not conform to the Specification or other plan or specification for the Works; or
fall under national prohibition concerning harmful construction materials according to national, regional and/or local health & safety, environmental and hazard prevention legislation; or
contravene any relevant law, regulation or standard code of practice issued from time to time by any relevant authority (including any environmental authority), or good building practice or Good Industry Practice; or
have been placed on the market in breach of the Construction Products Regulations;
[bookmark: _Hlk223709530][bookmark: _Hlk223709512]"Property Owner" means [NAME AND DETAILS OF PROPERTY OWNER];
"Property" means the land at [ADDRESS OF PROPERTY] demised to the Employer under the Lease where the Renewable Energy System shall be built and installed;  
"Provisional Acceptance" means, in respect of the Renewable Energy System, fulfilment of the requirements of clause 9.13 of this Contract and the issue of the Provisional Acceptance Certificate;
"Provisional Acceptance Certificate" means the certificate issued by the Contractor to the Employer in accordance with clause 9.13;
"Provisional Acceptance Documents" means those documents required by to be issued to the Employer to evidence that Provisional Acceptance has occurred in respect of the Renewable Energy System as listed in Schedule 2, Part 1; 
"Regulatory Bodies" means those government departments and regulatory, statutory and other entities, committees and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Contract or any other affairs of either Party and "Regulatory Body" shall be construed accordingly;
"Regulatory Requirements" means the requirements, directions, practice notes, manuals and/or guidance issued from time to time by Regulatory Bodies;
"Remediation Notice" means the notice given in accordance with clause 9.3;
"Remediation Plan" means the notice given in accordance with clause 9.4;
"Renewable Energy System" means the multiple components, including but not limited to the cells and modules, mechanical and electrical connections including inverters, generation and export meters, remote monitoring equipment[, physical grid connection] and wiring, all associated equipment including mountings, where relevant  a pyranometer and associated equipment and comprising the complete [INSERT ENERGY SYSTEM TECHOLOGY e.g. solar photovoltaic system] to be installed at the Property in accordance with the terms of this Contract;
"Representatives" means either or both of the Employer's Representative and the Contractor's Representative;
"Retention Amount" has the meaning given to it in clause 11.2.2;
“Serial Defects” has the meaning given in clause 12.7.
"Signature Date" means the date of this Contract;
"Site" means the work area at the Property where the Contractor shall be installing the Renewable Energy System and undertaking the Works;
"Snagging Items" means any minor outstanding work which will not, either individually or cumulatively:
adversely affect the use of the Works and/or the operational performance of the Renewable Energy System or any part thereof (as the case may be) for its intended purpose; or
affect the security of or the safe operation of the Renewable Energy System (or any part thereof); or
adversely affect the generation of electricity by the Renewable Energy System or the ability of the Employer to operate the Renewable Energy System;
"Spares Stock" means those parts and materials listed in Schedule 8; 
"Specification" means the specification for the Renewable Energy System and the Works set out in Schedule 1;
"Technical Advisor" means [NAME OF TECHNICAL ADVISOR] (a company registered in England and Wales with number [COMPANY NUMBER]); 
UK Construction Products Regulation 2011" means the UK version of Regulation (EU) No. 305/2011, as it forms part of [English OR Scottish OR Northern Irish] law under the European Union (Withdrawal) Act 2018; 
"Warranty Bond" means the bond that must be provided by the Contractor to the Employer pursuant to clause [21.4];
"Warranted Performance Ratio" means [●]% during the first year from Provisional Acceptance and [●]% during the second year from Provisional Acceptance, or any higher percentage agreed to by the Contractor pursuant to clause 13.6.1;
"Warranty Period" shall commence on Provisional Acceptance of the Renewable Energy System and shall continue for a period until the later of: 
two (2) years from Provisional Acceptance; and
the extended period pursuant to clause 12.3, 
and in any case, not before the Final Acceptance Test has been made;
"Works" means the design, supply, installation, connection, testing and Commissioning of the Renewable Energy System and the rectification of any Defects therein as more particularly detailed in the Specification and in accordance with the terms of this Contract;
"Year 1 Performance Liquidated Damages" means the performance liquidated damages payable by the Contractor pursuant to clause 13.6 to clause 13.10;
Where the context so requires or admits, the masculine will include the feminine and the neuter, and the singular will include the plural and vice versa.
The headings to the clauses and Schedules shall not affect their construction.
Any words following the words "include", "includes", "including", "in particular", "other" or any similar words or expressions shall be construed without limitation and accordingly shall not limit the meaning of the words preceding them.
References to any statute or statutory provision shall include any subordinate legislation made under it and shall be construed as references to such statute, statutory provision and/or subordinate legislation as modified, amended, extended, consolidated, re-enacted and/or replaced and in force from time to time.
A reference to this Contract includes any deed or document which is supplemental to, varies or is ancillary to this Contract from time to time.
References in this Contract to the Renewable Energy System shall, where the context so requires, be deemed to be a reference to the relevant part of such Renewable Energy System.
The Contract applies to the execution of any works forming part of the Works, and the performance of any of the Contractor's obligations relating to the Works, carried out before, on or after the date of the Contract.
Where the Contractor has undertaken any design, services or works in connection with the Works prior to the date of the Contract, the Contractor warrants to the Employer that such activities have been carried out in accordance with the requirements of the Contract and confirms that all the warranties, obligations and liabilities of the Contractor under or in connection with the Contract apply to such design, services or works.
[bookmark: _Ref223360213][bookmark: _Toc223360643][bookmark: _Toc225517311]Effectiveness and Notice to Proceed
The obligations of the Parties under this Contract (other than clauses 1 (Definitions and Interpretation), 2 (Effectiveness and Notice to Proceed), 5.19 (Contractor’s Representations and Warranties), 26.3 (Confidentiality), 34 (Notices), 34.1 (Anti-Bribery and Corruption), 36 (Disputes, Governing Law and Jurisdiction) and [SPECIFY OTHER CLAUSES], which each shall become effective on the Signature Date) shall come into full force and effect upon the Commencement Date.
[bookmark: _Ref223113613]Within five (5) Business Days of the Signature Date the Contractor shall deliver to the Employer the following documents:
[bookmark: _Ref223113296][the Advance Payment Bond referred to in clause 21.1]; and
[bookmark: _Ref223113315][the Parent Company Guarantee referred to in clause 21.3]; and
[any other conditions precedents to be confirmed].
[bookmark: _Ref223114888]The Employer shall issue to the Contractor a notice to proceed in respect of the Works (a "Notice to Proceed") as soon as practicable after it has received the documents listed in clause 2.2.
If the Employer does not receive all the documents as required under clause 2.2, the Employer may withhold the Notice to Proceed until such time as the documents listed in clause 2.2 have been provided to its reasonable satisfaction, upon which occurrence the Employer must, subject to the operation of clause 2.5, issue the Notice to Proceed as soon as practicable. 
[bookmark: _Ref223113694]If the Commencement Date is not achieved by the Longstop Date, or such later date as the Parties may agree then either Party shall be entitled to terminate this Contract on seven (7) Business Days' notice to the other Party, provided that the Notice to Proceed has not been issued as at the date of such termination.
Upon termination of this Contract under clause 2.5 the Parties shall have no further obligations or liabilities under this Contract.
[bookmark: _Toc223360644][bookmark: _Toc225517312]Employer Obligations
The Employer shall comply with all relevant requirements under applicable Laws and its obligations under this Contract.
The Employer shall enter into the Lease with the Property Owner in relation to the Property.  
The Employer will procure the Contractor has access to the Property in order to carry out the Works in accordance with the terms of the Lease and the Contractor acknowledges that such access is sufficient for the purposes of the carrying out and completion of the Works.  The Contractor shall not be liable for any failure to perform the Works or any delay if such failure or delay is directly caused by a failure of the Employer to procure a right of access for it.
[The Employer shall procure that, subject to the terms of the Lease, the Contractor has exclusive possession of the Property for the purpose of the Works up to Provisional Acceptance. ]
[bookmark: _Ref220066400]If the Employer receives any written notice from any third party (including the Property Owner) that is relevant for the performance of the Works, the Employer shall pass a copy of such notice to the Contractor within ten (10) Business Days.
[bookmark: _Ref223106715][bookmark: _Toc223360645][bookmark: _Toc225517313][Employer-Supplied Materials and Employer’s Equipment
The Employer shall supply the Employer-Supplied Material within the times and in the manner specified in the Specification and shall be responsible for carrying out the activities specified as being its responsibility under the Employer-Supplied Material Matrix.   
[bookmark: _DV_C144][bookmark: _DV_M149]As part of the Works the Contractor shall carry out and be responsible for the installation and integration into the Works of the Employer-Supplied Material and for carrying out and performing all other activities indicated in the Employer-Supplied Material Matrix as being its responsibility in accordance with this Contract and the Specification. Upon delivery to or adjacent to the Works in accordance with the Specification, the Employer-Supplied Material shall come under the care, custody and control of the Contractor who shall become responsible for any loss or damage to the Employer-Supplied Material. 
As part of the Works the Contractor shall support the Employer in the procurement of the Employer-Supplied Material as requested by the Employer from time to time. The support shall refer in particular to the close monitoring of contract dates and arrangements of the delivery and processing of similar matters. 
The Contractor shall not give or receive legal declarations for and against the Employer and in no event shall legal title to items of Employer-Supplied Material pass to the Contractor.
[bookmark: _Ref223106776][bookmark: _DV_C145][bookmark: _DV_C146]The Contractor has been afforded the opportunity to inspect details of the Employer-Supplied Material, and shall be deemed to have fully acquainted himself with the same and to have obtained all necessary information concerning the scope of the Employer-Supplied Material, related specifically to its Works, and the date for the delivery of the Employer-Supplied Material to or adjacent to the Works ("Information"). Other than as expressly provided in this clause 4.5, no failure on the part of the Contractor to discover or foresee any such Information nor any misunderstanding in respect of any such Information shall relieve the Contractor from any liability or obligation under this Contract or otherwise which may be imposed on or undertaken by him, nor shall the Contractor be entitled to an addition to the Contract Price or to an adjustment of the Completion Date. 
The Contractor shall give an Advance Warning Notice in accordance with clause 5.24 to the Employer if it becomes aware of circumstances that can cause a delay of the supply of Employer-Supplied Material.
[bookmark: _Ref223691739]Without prejudice to clause 8.4 and clause 5.20, if and to the extent completion for the purposes of clause 9.13 is or will be delayed by the late delivery of Employer-Supplied Material by reason of a default of the relevant supplier, the Contractor shall be entitled to an extension of time to and adjustment of the Completion Date in accordance with clause 5.20. Such entitlement shall only arise to the extent the delay is not consequent upon or necessitated by a breach of this Contract by the Contractor or any negligence or default of the Contractor or its sub-contractors or its suppliers or any other person for whom the Contractor is responsible under this Contract. The Contractor's entitlement under this clause 4.7 and clause 5.20 is conditional upon the Contractor having given an Advance Warning Notice of the late delivery to the Employer within 10 Business Days after the date when the Contractor became aware or, acting reasonably, could have become aware of the relevant circumstances. Such notice shall be sent in accordance with clause 33 (Notices). An adjustment of the Completion Date  under this clause 4.7 and clause 5.20 shall be the Contractor's sole remedy for any delay caused by the late delivery of Employer-Supplied Material.
 The Contractor shall be responsible for satisfying itself that the Employer-Supplied Material will enable the Contractor to deliver the Works as required by this Contract and for co-ordinating the activities of the Employer and the suppliers of the Employer-Supplied Material in accordance with this Contract and the Employer-Supplied Material Matrix to enable completion of the whole of the Works by the Completion Date. 
The Contractor shall promptly inform the Employer whenever it needs additional information related to the Employer-Supplied Material or where any missing relevant information may cause the Contractor a delay.
Despite any other provision set forth in this Contract, and in relation to the Employer-Supplied Material:
the Contractor shall be fully responsible for all activities related to it and set forth in the Employer-Supplied Material Matrix;
the Employer shall be fully responsible for all activities related to it and set forth in the Employer-Supplied Material Matrix; and 
in case of activities not specifically identified in the Employer-Supplied Material Matrix as attributable to any Party, the Contractor and the Employer shall discuss in good faith and shall agree upon the necessary solution in the interest of the overall project of which the Works form part.”]
[bookmark: _Toc223360646][bookmark: _Ref223685891][bookmark: _Ref223692063][bookmark: _Toc225517314]The Works
The Contractor shall commence the Works on the Commencement Date and shall thereafter proceed with the Works regularly and diligently and in a proper workmanlike and careful manner, in accordance with Good Industry Practice in order to achieve Commissioning of the Renewable Energy System at the Property by the Completion Date.  If the Contractor fails to achieve Commissioning by the Completion Date then the Contractor shall be liable for Delay Liquidated Damages in accordance with clause 13 up until the earlier of the point Commissioning is achieved or termination of this Contract. 
The Contractor shall design, execute and complete the Works in accordance with this Contract. When completed, the Works shall be fit for the purposes for which the Works are intended as defined in this Contract.  
The Contractor shall procure all components required for the installation of the Renewable Energy System in order to meet its obligations under this Contract.
The Contractor shall provide any temporary structures required for the performance of the Works.
The Contractor warrants to the Employer that:
the Works shall
comprise new plant, materials and equipment;
utilise components listed in the Specification or that are otherwise pre-approved by the Employer in writing (such approval not to be unreasonably withheld or delayed);
be carried out in accordance with the Specification;
be designed in accordance with Good Industry Practice;
be installed and completed in accordance with Good Industry Practice; 
comply with all applicable Laws; 
[bookmark: _Ref220067076]be free from Defects; 
otherwise comply with the requirements of this Contract; and
1.1.1 neither it nor any of the Contractor's Persons has done, or permitted to be done, or will do or permit to be done, anything which:
is in breach, or is likely to have been in breach of any Building Safety Laws; or
will result, or is likely to result, in the Employer being in breach of any Building Safety Laws; and
it shall comply, and shall procure compliance by each of the Contractor's Persons with the Building Safety Laws. 
The Contractor shall be responsible for ensuring that the Works shall be designed and performed so as to not cause any breach of the Planning Consents or the Lease.
The Contractor shall be deemed to have scrutinised, prior to the Commencement Date, the Specification (including any design criteria and calculations, if any). The Contractor shall be fully responsible for the design of the Works and for the accuracy of and contents of such Specifications (including any design criteria and calculations, if any), and for any design prepared by its sub-contractors.
The Contractor shall promptly co-operate and collaborate with the Employer, any project notified by the Employer and the Building Safety Regulator to ensure compliance with the Building Safety Laws.
The Contractor undertakes and warrants that it has not, and shall not, specify for use or permit to be used any materials which at the time the Works are being carried out are generally accepted or suspected of being Prohibited Materials, and shall, when requested, issue to the Employer and to such persons as the Employer may require a certificate that no such materials have been specified for use or permitted be used.
[bookmark: _Ref223112558]Prior to ordering any Plant and/or Materials intended for use in the Works, the Contractor shall submit to the Employer details of the manufacturer of such Plant and Materials (together with such other relevant information in relation to such Plant and Materials as the Employer’s Representative shall reasonably request) for review in accordance with the Specification set out in Schedule 1.  For the avoidance of doubt, the Contractor shall not use in the Works any Plant and/or Materials where the manufacturer of such Plant and/or Materials has not been approved by the Employer’s Representative pursuant to this clause 5.10. Any such approval by the Employer’s Representative shall not relieve the Contractor from any of its warranties, obligations or liabilities under or in connection with the Contract and it shall remain responsible for the Works, Plant and/or Materials for which approval has been given.
[Grid Connection
[bookmark: _Ref220066526]The Contractor shall be responsible for procuring the contestable and non-contestable works required to connect the Renewable Energy System to the Distribution Network in accordance with the G99 Regulation, the Grid Connection Offer and the Adoption Agreement. This shall include the negotiation of the Grid Connection Offer and the Adoption Agreement (and any other contracts referred to in the Grid Connection Offer and the Adoption Agreement) on behalf of the Employer, for novation to the Employer.  The Contractor shall be responsible for all obligations and responsibilities of the Employer and the independent connections provider under the Grid Connection offer and the Adoption Agreement including (but not limited to) installing the Customer Works (as defined in the Grid Connection Offer) and ensuring that the Customer Works and Contestable Works are installed to the standards and specifications set out in the Grid Connection Offer and the Adoption Agreement. 
The Employer grants the Contractor (and the independent connections provider acting on behalf of the Contractor) the authority to deal with the DNO on its behalf for all matters set out in clause 5.11.  The Employer shall provide such assistance and co-operation as may reasonably be required by the Contractor in order to enable the Contractor to comply with its obligations under clause 5.11.  This shall include the Employer promptly providing copies of any relevant notices or information received from the DNO to the Contractor.  
The Employer also grants the Contractor authorisation to conduct claims under the Grid Connection Offer and the Adoption Agreement on behalf of and in the name of the Employer. If the Contractor is prohibited from conducting such claims on behalf of the Employer, then the Employer shall make any claims under the Grid Connection Offer and the Adoption Agreement that are requested by the Contractor (acting reasonably and in good faith) in order to procure that the non-contestable works are completed in accordance with the terms of the Grid Connection Offer and the Adoption Agreement. The Party conducting any claim shall act in good faith and shall keep the other Party informed in relation to the progress of such claim.
[bookmark: _Ref220066536]The Contractor shall put the Employer in funds for all sums due and payable by the Employer to the Distribution Network Operator under the Grid Connection Offer and the Adoption Agreement.  The Contractor shall pay any such sums due to the Employer under this clause 5.14 at least ten days prior to such sums becoming due to the Distribution Network Operator or any other third party.  
The Contractor shall procure an electricity supply contract and a meter operator contract for the Renewable Energy System to be entered into by the Employer.
If the Contractor does not comply with its obligations under clause 5.14, the Employer shall have the right to set-off any unpaid sums against the Contract Price.]
Site Conditions
The Contractor undertakes to take full risk and responsibility in relation to the physical condition of the Site and its suitability for the Works. The Contractor shall not have rights to any claim for an extension of time and change to the Completion Date or adjustment to the Contract Price arising due to the physical condition of the Site.   
The Contractor shall provide the Employer with any reasonable assistance, information, details and documentation as the Employer may request in connection with the Works including but not limited to reasonable assistance, information, details and documentation in order to meet the Regulatory Requirements.
Contractor's Representations and Warranties
[bookmark: _Ref223360282]The Contractor represents and warrants as at the date of the Contract that:
it is a company duly incorporated and validly existing under the laws of England;
it is not bankrupt or Insolvent;
it has not had a receiving order made against it;
does not compound with its creditors nor carries on business under a receiver, administrator, trustee or manager for the benefit of his creditors;
it is not in liquidation;
it has the power to enter into and perform this Contract and the transactions contemplated by it; 
all material, corporate and other authorisations required by it in connection with the entry into and the performance this Contract have been obtained; 
the entry into and performance of this Contract and the transactions contemplated by it to which it is or will be a party do not and will not conflict with (i) any contract or obligation entered into by it; (ii) its constitutional documents and (iii) any Law; 
this Contract constitutes legally binding, valid and enforceable obligation enforceable against it in accordance with its terms; 
no material litigation, arbitration or proceedings before any court, arbitral body or agency have been started or are pending or threatened (in writing) against it, nor has any other issue raised that, if successful, could impair the performance of this Contract and the transactions contemplated by it; and
it has access to adequate resources, including financial resources, to perform all its obligations under this Contract, including but not limited to in the case of termination or rejection pursuant to clause 24 and clause 25.
Time and Extension of time 
[bookmark: _Ref220066250]If and to the extent the performance of the Works is impeded or delayed or disrupted by:
an act, omission or default of the Employer or the Employer's personnel (including but not limited to the late delivery of Employer-Supplied Material by reason of a default of the relevant supplier);
the execution of work not forming part of this Contract by other persons employed by the Employer on the Site; or
instruction issued by the Employer or the Employer's personnel to stop or suspend the Works,
then the Contractor shall be entitled to a reasonable extension of time to the Completion Date for the provision of the Works and for the purpose of calculation of Delay Liquidated Damages.
Programme
[The initial programme is set out at Appendix [APPENDIX REFERENCE] of the Specification.] [The Contractor shall submit an initial programme for the execution of the Works to the Employer within [28 days] after the date of this Contract.] 
This programme shall be prepared using programming software stated in the Specification (and if not so stated, using programming software acceptable to the Employer). The Contractor shall also submit a revised programme which accurately reflects the actual progress of the Works, whenever any programme ceases to reflect actual progress or is otherwise inconsistent with the Contractor's obligations.
[bookmark: _Ref223688907]The initial programme and each revised programme shall be submitted to the Employer in one paper copy, one electronic copy and additional paper copies (if any) as stated in the Specification, and shall include:
the Commencement Date and Completion Date of the Works;
the date right of access to and possession of (each part of) the Site is to be given to the Contractor in accordance with the time (or times) stated in the Specification. If not so stated, the dates the Contractor requires the Employer to give right of access to and possession of (each part of the Site);
the order in which the Contractor intends to carry out the Works, including the anticipated timing of each stage of design, procurement, manufacture, inspection, delivery to Site, construction, erection, installation, work to be undertaken by any sub-contractor in accordance with clause 16, testing, commissioning and trial operation;
the sequence and timing of inspections and tests specified in, or required by, the Contract; 
for a revised programme: the sequence and timing of the remedial work (if any) to which the Employer has instructed under clause 9.3 (Remediation Notice);
all activities (to the level of detail specified in the Specification), logically linked and showing the earliest and latest start and finish dates for each activity, the float (if any), and the critical path(s);
the dates of all locally recognised days of rest and holiday periods (if any);
all key delivery dates of Plant and Materials;
for a revised programme and for each activity: the actual progress to date, any delay to such progress and the effects of such delay on other activities (if any); and
a supporting report which includes:
a description of all the major stages of the execution of the Works;
a general description of the methods which the Contractor intends to adopt in the execution of the Works;
details showing the Contractor's reasonable estimate of the number of each class of Contractor's Persons, and of each type of Contractor's equipment (being all apparatus, equipment, machinery, construction plant, vehicles and other items required by the Contractor for the execution of the Works but excluding Plant and Materials or anything forming a permanent part of the Works), required on the Site, for each major stage of the execution of the Works;
if a revised programme, identification of any significant change(s) to the previous programme submitted by the Contractor; and
the Contractor's proposals to overcome the effects of any delay(s) on progress of the Works.
The Employer or the Technical Advisor shall review the initial programme and each revised programme submitted by the Contractor and may give a notice to the Contractor stating the extent to which it does not comply with the Contract or ceases to reflect actual progress or is otherwise inconsistent with the Contractor's obligations.
[If the Employer or the Technical Advisor gives no such notice:
- within 21 days after receiving the initial programme; or
- within 14 days after receiving a revised programme,
the Employer or the Technical Advisor shall be deemed to have given approval and the initial programme or revised programme (as the case may be) shall be the agreed programme ("Programme").]
The Contractor shall proceed in accordance with the Programme, subject to the Contractor's other obligations under the Contract. 
Nothing in any programme, the Programme or any supporting report shall be taken as, or relieve the Contractor from any obligation to give, a notice under the Contract.
If, at any time, the Employer or the Technical Advisor gives a notice to the Contractor that the Programme fails (to the extent stated) to comply with the Contract or ceases to reflect actual progress or is otherwise inconsistent with the Contractor's obligations, the Contractor shall within [14] days after receiving this notice submit a revised programme to the Employer or the Technical Advisor in accordance with this clause 5.23.
Without prejudice to the Contractor's obligations under clauses 5.21-5.23 if and whenever it becomes reasonably apparent that:
the progress of the Works or any section of the Works is being or is likely to be delayed;
the achievement of any date stated on the Programme is being or is likely to be delayed;
the cost of carrying out and completing the Works is being or is likely to be adversely affected; or 
the performance of the Works, or completed Works, or any part thereof it being or is likely to be adversely affected; or
there could be a delay of the supply of Employer-Supplied Material;
then the Contractor shall forthwith, and not later than 10 Business Days after the Contractor becomes aware, or should have become aware of any of the above events or circumstances, give an advance warning notice to the Engineer, and such advance warning notice shall contain the following information:
the material circumstances and details of the cause or causes;
whether, in the Contractor's opinion, the cause or causes entitle the Contractor to an extension of time pursuant to clause 5.20;
the Contractor's assessment of the effect of the cause or causes on the Works;
the Contractor's proposals for mitigating the effects of the same,
(“Advance Warning Notice”).

[bookmark: _Ref223106855][bookmark: _Toc223360647][bookmark: _Toc225517315]Health and Safety and Site Conditions 
[bookmark: _Ref223689189][bookmark: _Hlk223689755]The Contractor shall ensure that it complies and that all of its sub-contractors comply at all times with Health and Safety Legislation and without limitation undertakes to the Employer that in relation to the Works and the Site it will duly comply with the CDM Regulations as applicable, and the Building Regulations 2010.
In accordance with the CDM Regulations, the Employer and the Contractor have elected that the Contractor shall (or shall procure that a sub-contractor acts) act as the designer, contractor, [Principal Designer] [and Principal Contractor] in respect of the Works and shall provide such co-operation and necessary information as may be reasonably required by the Employer in order for the Employer to discharge its obligations as ‘Client’ under the CDM Regulations. Unless this Contract is terminated, the Contractor shall not, prior to the completion of the Works seek in any way to withdraw, terminate or derogate from such election. 
Where the Contractor is and whilst it remains the Principal Designer:
for the purposes of the CDM Regulations, it shall without charge prepare, and deliver to the Employer, the health and safety file;
for the purposes of the Building Regulations 2010, it shall perform all the duties and functions required to be performed thereunder and shall comply with regulations 11F, 11G, 11I, 11J, 11K and 11M;
the Contractor shall comply with regulations 8 to 10 and 15 of the CDM Regulations and where it is Principal Contractor, with regulations 12 to 14 of those regulations, and shall comply with regulations 11F, 11I, 11J, 11K and 11L of the Building Regulations 2010 and where it is the Building Regulations Principal Contractor, with regulation 11N of the Building Regulations 2010. 
the Contractor warrants that it is competent to fulfil the duties of the Principal Contractor [and Principal Designer] under the CDM Regulations and the duties of Building Regulations Principal Contractor [and Building Regulations Principal Designer] in relation to the Works and has allocated or (as the case may be) will allocate adequate resources to enable it to comply with the provisions of this clause 6.
the Contractor warrants that the Contractor's Persons are competent and shall remain competent to perform all duties and functions required to be performed by them under the CDM Regulations and the Building Regulations.
as and when requested to do so by the Employer, the Contractor shall give to the Employer a written record of the steps taken under regulation 11E(2) of the Building Regulations when appointing each of the Contractor's Persons.
where the Contractor is not the Principal Designer but is the Principal Contractor for the purposes of the CDM Regulations and the Principal Designer's appointment concludes before practical completion of the Works, the Contractor shall review, update and revise the health and safety file in accordance with regulations 12(8) to (10) of the CDM Regulations [at no cost to the Employer and which shall not entitle the Contractor to an extension of time pursuant to clause 5.20 OR and the Contractor's work in that regard shall be treated as a Variation under clause 8].
The Contractor warrants and undertakes to the Employer that:
it has performed and fulfilled and will continue to perform and fulfil the duties imposed on it by the CDM Regulations, in its capacity as a "contractor" (as defined in the CDM Regulations) and as the Principal Contractor;
it has performed and fulfilled and will continue to perform and fulfil the duties imposed by the CDM Regulations on a "designer" (as defined in the CDM Regulations);
it is competent to perform all duties imposed on it by the CDM Regulations;
it has allocated and will continue to allocate both sufficient time and adequate resources to ensure that it performs and fulfils its duties under the CDM Regulations properly; and
it has advised and supported and will continue to advise and provide support to the Employer to assist the Employer in performing the duties imposed by the CDM Regulations on a "client" (as defined by the CDM Regulations).
The Contractor shall prepare and operate its own safety management systems to be agreed by the Employer, acting reasonably, (who shall procure the consent of the Property Owner where required) taking into account site rules, the Specification in relation to health and safety as made known to the Contractor from time to time, perceived hazards and any relevant information provided in the Specification. 
The Contractor shall, prepare and implement a Site Waste Management Plan where relevant for the Works.
The Contractor shall be responsible for the security, state and condition of:
the Site where the Works are being carried out; and
its employees, agents and/or sub-contractors at the Site where the Works are being carried out.
[bookmark: _Ref223112241]Without prejudice to the foregoing provisions of this clause 6.8, the Contractor shall, at all times, prevent any unlawful nuisance (including any such nuisance caused by noxious fumes, noisy working operations or the deposit of any material or debris on the public highway, private highways) or other interference with the rights of any adjoining or neighbouring landowner, tenant or occupier or any occupier of any part of the Site who has taken possession of the whole or any part of the Site of or any statutory undertaker arising out of the carrying out of the Works and shall assist the Employer in defending any action or proceedings which may be instituted in relation thereto.  
[bookmark: _Toc72286354]The Contractor shall ensure that there is no trespass on or over any adjoining or neighbouring property arising out of or in the course of or caused by the carrying out of the Works.  If the carrying out of the Works is likely to necessitate any interference (including the oversailing of tower crane jibs) with the rights of adjoining or neighbouring owners or occupiers, then the Contractor shall, at no cost to the Employer, obtain the prior written agreement of such owners and/or occupiers thereto, and such agreement shall be subject to the approval of the Employer before execution.  The Contractor shall comply in every respect with any conditions contained in any such agreement.
[With regard to the special requirements due to the ongoing Renewable Energy System operations, the respective regulations specified in the Specification shall apply.]
[bookmark: _Ref220066588][bookmark: _Toc223360648][bookmark: _Toc225517316]Risk And Title
The risk of any loss or damage to the Renewable Energy System including any Plant and Materials, whether on or off Site, shall remain with the Contractor until Provisional Acceptance. 
[bookmark: _Ref223112107]Title and property to any Plant and Materials and each component part in the Renewable Energy System shall pass to the Employer free and clear from any encumbrances or security interests of any description on the earlier of payment for such component part in accordance with clause 11.4, or incorporation into the Works.
[bookmark: _Ref223685744]Plant and Materials shall not be removed from storage on or adjacent to the Works except for us on the Works without the Employer’s consent. Where their value has been included in any payment then title shall pass to the Employer in accordance with clause 7.2 but the Contractor shall remain responsible for loss or damage to them. 
The Contractor shall indemnify the Employer from and against any and all losses, expenses, liabilities claims, costs or proceedings whatsoever arising from any failure by the Contractor to perform fully his obligations under clauses 7.2 and 7.3 and in particular, but without limitation, forthwith to pass to the Employer a complete and unencumbered title in and to any materials or goods which pursuant to clauses 7.2 and 7.3 are to become the property of the Employer. 
[bookmark: _Toc223360649][bookmark: _Ref223689498][bookmark: _Toc225517317]Variations
[The Employer and the Contractor shall be entitled to propose a variation to the Works. Any proposed variation must be in writing.  If the variation is agreed in principle, any adjustment to the Contract Price or timings under this Contract or any other amends to the Contract required as a result of the variation shall be as agreed between the Parties. A Party, at its sole discretion, shall be entitled to reject any variation that has been proposed by the other Party.]
[bookmark: _Ref223685841][Variations may be initiated by the Employer at any time by giving the Contractor notice of such Variation before the issue of the Provisional Acceptance Certificate in accordance with clause 8.4.
The Contractor shall be bound by each Variation instructed by the Employer pursuant to clause 8.2 and shall execute the Variation with due expedition and without delay[.][, unless the Contractor promptly gives a notice to the Employer stating (with detailed supporting particulars) that:
the Contractor cannot readily obtain the Plant and/or Materials required for the Variation;
it will adversely affect the Contractor's ability to comply with clause 5;
it may adversely affect the Contractor's obligation to complete the Works so that they shall be fit for the purpose(s) for which they are intended under clause 5.
Promptly after receiving this notice, the Employer’s Representative shall respond by giving a Notice to the Contractor cancelling, confirming or varying the instruction. ]
[bookmark: _Ref223685813]Variation by instruction
The Employer may instruct a Variation by giving a notice (describing the required change and stating any requirements for the recording of costs) to the Contractor. 
[bookmark: _Ref223686116]The Contractor shall within [14] days (or other period proposed by the Contractor and agreed by the Employer) of receiving the Employer's instruction, submit to the Employer detailed particulars including:
a description of the varied work performed or to be performed, including details of the resources and methods adopted or to be adopted by the Contractor;
a programme for its execution and the Contractor's proposal for any necessary modifications (if any) to the Programme according to clause 5.23 and to the Completion Date; and
the Contractor's proposal for adjustment to the Contract Price, with supporting particulars. Whenever the omission of any work forms part (or all) of a Variation, and if:
the Contractor has incurred or will incur cost which, if the work had not been omitted, would have been deemed to be covered by a sum forming part of the Contract Price; and
the omission of the work has resulted or will result in this sum not forming part of the Contract Price 
this cost may be included in the Contractor's proposal (and, if so, shall be clearly identified).
Thereafter, the Contractor shall submit any further particulars that the Employer’s Representative may reasonably require.
[bookmark: _Ref223686127]The Employer shall then proceed to agree or determine:
any extension of time pursuant to clause 5.20 (if any); and/or 
the adjustments to the Contract Price and to Schedule 10 (Price and Payment Schedule), if any
The Contractor shall be entitled to such extension of time pursuant to clause 5.20 and/or adjustments to the Contract Price as set out in clause 8.4.3. In the event that agreement is reached with the Contractor in relation to the adjustment to the Contract Price and the revised Completion Date, the Contractor shall not be entitled to any other adjustment to the Contract Price and/or the Completion Date in relation to the Variation. The Contractor shall not be entitled to any adjustment to the Contract Price and/or a revision of the Completion Date in relation to the Variation unless these has been agreed between the Employer and the Contractor in writing.  
The Employer may request a proposal, before instructing a Variation, by giving a notice describing the proposed change to the Contractor. The Contractor shall respond to this notice as soon as practicable, by:
submitting a proposal, which shall include the matters as described in clause 8.4.2[; or
giving reasons why the Contractor cannot comply (if this is the case)].
[bookmark: _Ref223361134]If the Contractor submits a proposal, the Employer shall, as soon as practicable after receiving it, respond by giving a notice to the Contractor stating its consent or otherwise. The Contractor shall not delay any work whilst awaiting a response. If the Employer gives consent to the proposal, with or without comments, the Employer shall then instruct the Variation. Thereafter, the Contractor shall submit any further particulars that the Employer may reasonably require and the clause 8.4.3 shall apply. [If the Employer does not give consent to the proposal, with or without comments, and if the Contractor has incurred cost as a result of submitting it, the Contractor shall be entitled subject to payment of such reasonably and properly incurred costs, subject to providing satisfactory evidence of the same.]
If at any time during the execution of the Works there is a change in any of the Laws and/or consents (including Planning Consents) affecting the Works which necessitates an alteration or modification to the Works, such alteration or modification shall not constitute a Variation and shall be complied with by the Contractor entirely at his own cost.
[bookmark: _Ref220066611][bookmark: _Ref220066652][bookmark: _Ref220067126][bookmark: _Toc223360650][bookmark: _Toc225517318]Completion Performance Tests
[bookmark: _Ref220066707]The Contractor shall, for the Renewable Energy System, carry out the Completion Performance Tests following completion of the Works. The Contractor shall give the Employer five (5) Business Days' notice prior to the commencement of the Completion Performance Tests. The Employer's Representative and any third parties nominated by the Employer shall be entitled (but not required) to witness the Completion Performance Tests.
Upon completion of the Completion Performance Tests, the Contractor shall notify the Employer in writing of the outcome of the tests as soon as is reasonably practical, and in any case within a period of not more than five (5) Business Days. 
[bookmark: _Ref220066342]In the event that the Renewable Energy System fails the Completion Performance Tests the Employer shall have the right to notify the Contractor that remediation is required ("Remediation Notice").
[bookmark: _Ref220066346]Upon receipt of a Remediation Notice in accordance with clause 9.3, the Contractor shall propose to the Employer the actions it considers necessary in order for the Renewable Energy System to pass the Completion Performance Tests ("Remediation Plan") and the Employer shall not unreasonably withhold its agreement to such Remediation Plan.
Following the Employer's agreement to the Remediation Plan the Contractor shall implement such Remediation Plan forthwith and shall have up to a maximum of [120] days for doing so.  The Contractor shall notify the Employer immediately following completion of the implementation of the Remediation Plan and the Parties shall then repeat the Completion Performance Tests in accordance with this clause 9.
[bookmark: _Ref220067721]For the avoidance of doubt, any revenue which the Renewable Energy System generates for the period during which the Contractor implements the Remediation Plan shall, subject to clause 25.2.1, accrue for the benefit of and be paid to the Employer.
If following such repeated Completion Performance Tests the Renewable Energy System achieves an Actual Performance Ratio equal to or greater than the Warranted Performance Ratio the Parties shall proceed in accordance with clauses 9.12 to 9.14 for the purposes of the issue of the Provisional Acceptance Certificate.
[bookmark: _Ref220066666]If following such repeated Completion Performance Tests the Renewable Energy System achieves an Actual Performance Ratio of [98]% or greater of the Warranted Performance Ratio but does not achieve the Warranted Performance Ratio the Employer shall be entitled to accept the Renewable Energy System subject to a reasonable reduction to the Contract Price in order to compensate the Employer for the reduced value of the Renewable Energy System to the Employer (calculated on the basis of the reduced value resulting from reduced performance of the Renewable Energy System).  The Parties shall then proceed in accordance with clauses 9.12 to 9.14 for the purposes of the issue of the Provisional Acceptance Certificate.
[bookmark: _Ref220066672]If following such repeated Completion Performance Tests the Renewable Energy System does not achieve an Actual Performance Ratio equal to or greater [98%] of than the Warranted Performance Ratio, as measured in accordance with this clause 9, the Employer shall have the right:
to reject the Renewable Energy System in accordance with clause 25; or 
to accept the Renewable Energy System subject to a reasonable reduction to the Contract Price in order to compensate the Employer for the reduced value of the Renewable Energy System to the Employer (calculated on the basis of the reduced value resulting from reduced performance of the Renewable Energy System). 
If the Employer is entitled to a reduction to the Contract Price in accordance with clause 9.8 or 9.9 the Employer shall notify the Contractor of the amount of such reduction and shall thereafter be entitled to deduct such amount from any payments due to the Contractor pursuant to this Contract or recover such amount from the Contractor as a debt.  If the Contractor disagrees with the Employer's calculation of the amount of the reduction the Contractor shall be entitled to refer the issue to dispute resolution in accordance with clause 36 of this Contract.
In the event that the Contractor does not complete the Remediation Plan so as to achieve an Actual Performance Ratio of [98]% of the Warranted Performance Ratio following the repeated Completion Performance Tests within [sixty (60)] days of the Employer giving its agreement to the Remediation Plan, the Employer shall have the right to reject the Renewable Energy System in accordance with clause 25.
[bookmark: _Ref220066630]Notwithstanding clause 9.1, the Employer shall invite the Technical Advisor to visit the Property within ten (10) days of passing the Completion Performance Tests and the Contractor shall give reasonable assistance to the Technical Advisor to deliver a report to the Employer addressing each of the matters set out in clause 9.13.6.
[bookmark: _Ref220066332]When, for the Renewable Energy System :
the Completion Performance Tests are passed in accordance with this Contract; 
the Works are complete with the exception only of the Snagging Items works; 
Commissioning has taken place and from the date of Commissioning the Renewable Energy System is permanently connected to the local distribution network and capable of operation;
the Contractor has delivered the Provisional Acceptance Documents to the Employer;
the Contractor has delivered a copy of the agreed Snagging Items to the Employer; and
[bookmark: _Ref220066715]the Technical Advisor has been provided by the Contractor with the information reasonably required to confirm: (i) the completion of the Renewable Energy System in accordance with the Specification and no material factors are present that would adversely affect the yield kWh/kWp calculation as set out in Schedule 2; (ii) the passing of the Completion Performance Tests; (iii) the Final Documentation are completed in accordance with Good Industry Practice and Applicable Laws, (iv) the Contractor has carried out and completed the Works in accordance with all Laws, Good Industry Practice, and the provisions of the Lease, 
the Employer’s Representative shall issue a signed Provisional Acceptance Certificate to that effect as soon as reasonably practicable, and in any case within a period of not more than ten (10) Business Days, and thereafter issue the Provisional Acceptance Certificate to the Employer. If the Employer's Representative does not consider that the requirements of this clause 9.13 have been met it shall give written notice (including reasons) to the Contractor within ten (10) Business Days of receipt of the Contractor's application under this clause 9.13. If a dispute arises in relation to the Employer's Representative's notice that the requirements of this clause 9.13 have not been met, the parties will follow the dispute resolution procedure set out in clause 36. 
[bookmark: _Ref220066635]The Contractor shall complete all of the Snagging Items works within a period not exceeding [thirty (30)] Business Days from Provisional Acceptance, unless another term has been agreed on between the Parties. In the event that the Contractor has not completed the works within [thirty (30)] Business Days (or term agreed on) the Employer shall be entitled to procure arrangements with any third party for the completion of the Snagging Items works at the cost of the Contractor (such cost to be paid by the Contractor as a debt) provided always that the Employer has given the Contractor not less than five (5) Business Days' written notice of its intention to do so.
[bookmark: _Toc223360651][bookmark: _Toc225517319]First Year After Completion and Final Acceptance Tests
[bookmark: _Ref224635797]At the end of:
[bookmark: _Ref220066308]the period of one (1) year from the issue of the Provisional Acceptance Certificate for the Renewable Energy System; and
[bookmark: _Ref220066292]ten (10) Business Days before the period of two (2) years from the issue of the Provisional Acceptance Certificate for the Renewable Energy System,
the Contractor shall, at its own cost, carry out the First Year Test After Completion and the Final Acceptance Test in accordance with the requirements of Schedule 2.  
[bookmark: _Ref220066322]If the First Year Test After Completion is passed in accordance with this Contract, the Contractor shall issue a signed Interim Acceptance Certificate to that effect to the Employer.
[bookmark: _Ref220066288]If the Final Acceptance Test is passed in accordance with this Contract, the Contractor shall issue a signed Final Acceptance Certificate to that effect and as soon as reasonably practicable thereafter issue the Final Acceptance Certificate to the Employer.
Subject to clause 13.8, if the Renewable Energy System fails the First Year Test After Completion or the Final Acceptance Test the Employer's sole remedy shall be entitlement to Performance Liquidated Damages in accordance with clause 13.
If the Renewable Energy System fails the Final Acceptance Test but thereafter the Contractor fully pays any Performance Liquidated Damages in accordance with clause 13, the Contractor shall issue a signed Final Acceptance Certificate to that effect and as soon as reasonably practicable thereafter issue the Final Acceptance Certificate to the Employer.
[bookmark: _Ref220066923][bookmark: _Toc223360652][bookmark: _Toc225517320]Contract Price and Payment
[bookmark: _Ref223710317]The "Contract Price" shall be a lump sum amount, payable in instalments following the completion of Payment Milestones, and subject to adjustment in accordance with this Contract.  [The Contractor shall pay all taxes, duties and fees as required to be paid by the Contractor under this Contract, and the Contract Price may not be adjusted for any of these costs, except as provided for in this Contract.]
[bookmark: _Ref220066792]The Contract Price shall be allocated and paid as follows:
[bookmark: _Ref220066274]£[●] of the Contract Price ("Contractor Payments") shall be paid by the Employer directly to the Contractor in accordance with the Payment Milestones set out in Schedule 10 (Price and Payment Schedule); and
[bookmark: _Ref220066357][£[●] of the Contract Price (the "Retention Amount") shall be retained by the Employer and then paid to the Contractor in accordance with clauses 11.10 and 11.11]. 
[bookmark: _Ref220066806]Once the Payment Milestone has been achieved, the Contractor shall submit a payment application stating the sum the Contractor considers to be due to it on the due date and the basis on which it has been calculated and including a valid VAT invoice and such evidence as the Employer may reasonably require to the Employer's Representative in respect of the Contractor Payments. The due date for the purpose of this clause 11.2 is 7 days after the payment application in this clause 11.2 has been received.  
[bookmark: _Ref223361533][bookmark: _Ref220066787]If at the Final Acceptance Test, carried out in accordance with clause 10.1.2, the Actual Performance Ratio of the Renewable Energy System is found to exceed the Warranted Performance Ratio, then the final Contract Price will be calculated as follows: 
[bookmark: _Ref220066857]£[●] kWp if the Actual Performance Ratio is [●]%;
[bookmark: _Ref220066861]£[●] per kWp if the Actual Performance Ratio is [●]% or higher; and
if the Actual Performance Ratio is between [●]% (inclusive) and [●]% (inclusive) then the Contract Price shall increase pro-rata for each 0.1% the Actual Performance Ratio exceeds the Warranted Performance Ratio (by reference to the Contract Price adjustment set out in clauses 11.3.1 and 11.3.2 of a minimum Contract Price of £[●] per kWp and a maximum Contract Price of £[●] per kWp),
(the "Final Contract Price"). Once the Final Acceptance Test has taken place, the Contractor shall submit a payment application which shall include a valid VAT invoice and such evidence as the Employer may reasonably require to the Employer's Representative for the difference between the payments already made and the Final Contract Price. The due date for the purpose of this clause 11.3 shall be 1 month after the payment application in this clause 11.3 has been received. 
[bookmark: _Ref223892167][bookmark: _Ref220066561]No later than five days after each due date (pursuant to clause 11.2 or clause 11.3, as applicable) the Employer shall give a notice (a “Payment Notice”) to the Contractor, stating the sum that it considers to be or have been due to the Contractor at the due date and the basis on which that sum has been calculated. 
[bookmark: _Ref223686430]Subject to any notice submitted under clause 11.6, the Employer shall pay the sums stated as due in the Payment Notice within [twenty (20)] Business Days of the due date as set out in accordance with clauses 11.2.2 or 11.3 (the "Final Date for Payment"). 
[bookmark: _Ref220066869]If the Employer intends to pay less than the amount specified in any payment application issued pursuant to clause 11.2 or clause 11.3 the Employer shall provide a written notice of the same to the Contractor no later than five (5) days before the Final Date for Payment specifying the amount it intends to pay (even if that amount is zero) and specifying the basis upon which that amount is calculated. 
If a Payment Notice is not given in accordance with clause 11.5,the Employer shall, subject to any notice under clause 11.6, pay the Contractor the sum stated as due in the relevant payment application under clause 11.2 or clause 11.3 as applicable. 
[bookmark: _Ref220066897]If any sum payable under this Contract is not paid by the Final Date for Payment then, without prejudice to the Contractor's other rights under this Contract, that sum shall bear interest from the final date for payment until payment is made in full, both before and after any judgment, at 4% above the Bank of England base rate from time to time. The parties agree that this clause 11.8 is a substantial remedy for late payment of any sum payable under this Contract in accordance with section 8(2) Late Payment of Commercial Debts (Interest) Act 1998. The Contractor's right to interest under this clause shall be without prejudice to the Employer's right to set-off or otherwise recover any liability of the Contractor to the Employer arising in respect of the Works.
[bookmark: _Ref220066931]The Employer shall retain the Retention Amount from the payment of the Contract Price.  The Employer shall first satisfy any part of the Contractor's liability to pay Performance Liquidated Damages due to the Employer under clause 13.6 or 13.7 or to rectify Defects pursuant to clause 12 by way of set-off against the Retained Amount then retained, and its obligation to release the Retention Amount under this clause 11 shall be reduced pro-rata by the amount of such set-off.
[bookmark: _Ref220066818]The Employer shall release fifty percent (50%) of the Retention Amount (after any set-offs under clause 11.9) to the Contractor within 10 Business Days of the issue of the Interim Acceptance Certificate and receipt of a valid VAT invoice.  If no Interim Acceptance Certificate is issued in accordance with clause 10.2 then the Retention Amount shall be retained pending release in accordance with clause 11.11.
[bookmark: _Ref220066822]The Employer shall release the balance of the Retention Amount (after any sets-offs under clause 11.9 and any prior release under clause 11.10) to the Contractor within ten (10) Business Days of the issue of the Final Acceptance Certificate and receipt of a valid VAT invoice.
[bookmark: _9kMH6N6ZWu8GD7AH][bookmark: _9kMH7O6ZWu8GD7AH]The Employer's interest in the Retention Amount shall not be fiduciary, either as trustee for the Contractor or any other person. The relationship of the Employer and the Contractor with regard to the Retention shall be solely that of debtor and unsecured creditor and subject to the terms of this Contract. The Employer shall have no obligation to invest the Retention Amount or any part thereof.
The Employer shall have no obligation to place the Retention Amount or any part thereof in a separate banking account nor shall the Employer be required to identify any Retention Amount as being held by the Employer on trust and the Employer shall be entitled to the full beneficial interest in any interest accruing on such Retention Amount and shall be under no duty to account for any such interest to the Contractor.
[bookmark: _Ref220066915][bookmark: _Toc223360653][bookmark: _Toc225517321]Defects
[bookmark: _Ref220067015]If the Contractor becomes aware of a Defect becomes during the Warranty Period, the Contractor shall immediately notify the Employer of the existence of such defect and (as part of the Works and with the costs being included in the Contract Price) replace or repair the relevant Defect at no additional cost to the Employer.
[bookmark: _Ref220067025]Following notification of a Defect pursuant to clause 12.1 or if the Employer otherwise becomes aware of the existence of a Defect the Employer shall be entitled to issue instructions to the Contractor in relation to the rectification of such Defect and may nominate the "Priority Classification" of any such Defect.  The Priority Classification shall mean a Defect which:
constitutes an emergency and is to be remedied within 24 hours;
requires attention within 72 hours and must thereafter be regularly and diligently remedied;
requires attention within 14 days and must thereafter be regularly and diligently remedied; and
must be remedied by no later than the expiry of the Warranty Period.
[bookmark: _Ref220066382]The Contractor shall be obliged to extend the Warranty Period by such period equal to any period where the Renewable Energy System cannot be operated or cannot be used for the purposes for which it is intended by reason of a Defect.   
If the Contractor fails to remedy any Defect at the Renewable Energy System within the timescales set out in clause 12.2; the Employer may:
arrange for the work to be carried out itself or by a third party; or 
[bookmark: _Ref220067049]determine and agree with the Contractor a reasonable reduction in the Contract Price (or where the Contract Price has already been paid, a reimbursement of a part of the Contract Price to be paid by the Contractor as a debt); or
in so far as the Defect materially impacts on the performance or the safety of the Works, reject the Renewable Energy System in accordance with the provision of clause 25.
[bookmark: _Ref220067120]The Contractor shall be entitled to use the Spares Stock to rectify a Defect provided always that if the Contractor does so it shall immediately replace such item with a corresponding item so that the level of the Spares Stock is maintained and the Contractor shall provide such replacement entirely at its own cost.
If the Employer and the Contractor are unable to agree a reduction or reimbursement of the Contract Price as required by clause 12.4.2 then this shall be resolved by the Parties in accordance with clause 36. 
[bookmark: _Ref220067069]Serial Defects
[bookmark: _Ref223358819]If during the Warranty Period the relevant threshold requirement for a Serial Defect in [DEFINE TYPES OF MAJOR EQUIPMENT] is met, all like [major equipment] (including all those like components which have not exhibited the Defect) shall be presumed to be defective (a “Serial Defect”).  
[bookmark: _Ref223359221]The relevant threshold requirement referred to in clause 12.7 is a Defect of the same type exhibiting in:
[●]; and
[●].
[bookmark: _Ref223359242]If a Serial Defect exists then the Contractor shall, during the Warranty Period:
promptly perform a thorough root cause investigation with the manufacturer to ascertain the cause of the Serial Defect and provide a report to the Employer explaining the cause and effect of the Serial Defect; and
subject to clause 12.10 remedy all parts or components which are deemed to be a Serial Defect including carrying out any necessary alterations, additions, modifications, design modifications, repairs or replacements.
[bookmark: _Ref223359185]If a Serial Defect does exist but the Contractor can demonstrate to the Employer that the root cause of the Defect that triggered the threshold in clause 12.8 is such that a prudent operator of a project of a similar size, scope, location and complexity to the Works would consider it unnecessary to remedy or replace all such items of Major Equipment, then the Contractor shall only be obliged under clause 12.9 to remedy or replace the item(s) of Major Equipment that are demonstrably defective.  
[bookmark: _Ref223710378]When all Defects appearing during the Warranty Period have been made good, the Employer's Representative shall issue a notice to that effect (“Notice of Making Good”). 
[bookmark: _Ref220066280][bookmark: _Ref220066459][bookmark: _Ref220066773][bookmark: _Ref220066777][bookmark: _Ref220067171][bookmark: _Toc223360654][bookmark: _Toc225517322]Liquidated Damages 
Delay Liquidated Damages
[bookmark: _Ref220066961]If the Contractor fails to achieve Commissioning by the Completion Date, the Contractor shall pay to the Employer Delay Liquidated Damages as calculated in accordance with clause 13.2. 
[bookmark: _Ref220067147]The relevant rates of Delay Liquidated Damages are as follows: 
	Period
	Rate

	[●]
	£[●]

	[●]
	£[●]



The Delay Liquidated Damages shall be capped at the Delay Liquidated Damages Cap.
The Delay Liquidated Damages payable under this clause 13 shall be the Employer's sole remedy for the Contractor’s failure to achieve Commissioning by the Completion Date and are agreed by the Contractor and Employer to be genuine pre-estimates of the Employer's loss under the relevant circumstances and shall be a debt due and payable from the Contractor to the Employer.
[bookmark: _Ref220066967]The Employer shall be entitled to deduct the Delay Liquidated Damages from any payment due to the Contractor pursuant to this Contract or to otherwise recover the same from the Contractor as a debt.
Performance Liquidated Damages
[bookmark: _Ref220066300]If the results of the First Year Test After Completion performed pursuant to clause 10.1.1 conclude that the Warranted Performance Ratio has not been achieved, the Contractor shall, at its election, either: 
[bookmark: _Ref220066375]agree to increase the Warranted Performance Ratio for the second year of the Warranty Period by a percentage amount equal to the difference between the Actual Performance Ratio and the Warranted Performance Ratio (provided that if such difference is more than [four per cent (4%)] this clause 13.6.1 shall not apply); or
subject to clause 13.8, pay to the Employer Year 1 Performance Liquidated Damages calculated in accordance with Schedule 3.
[bookmark: _Ref220066908]If the results of the Final Acceptance Test performed pursuant to clause 10.1.2 conclude that the Warranted Performance Ratio has not been achieved, subject to clause 13.8, the Contractor shall pay to the Employer Final Performance Liquidated Damages calculated in accordance with Schedule 3. 
[bookmark: _Ref220066769]The Contractor's aggregate liability for Performance Liquidated Damages shall not exceed the Performance Liquidated Damages Cap.
If the Contractor's liability to the Employer in respect of Year 1 Performance Liquidated Damages or in respect of Final Performance Liquidated Damages exceeds the Performance Liquidated Damages Cap the Employer shall be entitled to reject the Renewable Energy System in accordance with clause 25.
[bookmark: _Ref224635657]The Parties agree that the Performance Liquidated Damages are liquidated sums and are a genuine and reasonable pre-estimate of the Employer's loss of revenue arising from a failure of the Renewable Energy System to achieve the Warranted Performance Ratio.  The Employer's sole and exclusive compensation for loss of revenue arising from a failure of the Renewable Energy System to achieve the Warranted Performance Ratio shall be the Performance Liquidated Damages.
The Employer shall be entitled to deduct the Performance Liquidated Damages from any payment due to the Contractor pursuant to this Contract or to otherwise recover the same from the Contractor as a debt.

[bookmark: _Ref220067286][bookmark: _Ref220067295][bookmark: _Toc223360655][bookmark: _Toc225517323]Indemnities 
The Contractor shall indemnify the Employer and its agents, from and against all costs, losses, expenses, liabilities, damages, claims, demands, proceedings or legal costs and judgments which the Employer or its agents incurs or suffers in respect of:
bodily injury, sickness, disease or death, of any person whatsoever arising out of or in the course of or by reason of the Contractor's acts or omissions in the performance or non-performance of its obligations under this Contract and/or the Works, unless and to the extent attributable to any negligence, wilful act, breach of the Contract by the Employer or any of its agents ; 
[bookmark: _Ref220067455]damage to or loss of any property, real or personal (other than the Works) to the extent that such damage or loss arises out of or in the course of or by reason of Contractor's acts or omissions in the performance or non-performance of its obligations under this Contract and/or the Works unless and to the extent attributable to any negligence, wilful act, breach of the Contract by the Employer or any of its agents; and
the matters set out in clause 17.4.
The Employer shall indemnify the Contractor and its agents, from and against all costs, expenses, liabilities, damages, claims, demands, proceedings or legal costs and judgments which the Contractor or its agents incurs or suffers in respect of bodily injury, sickness, disease or death, which is attributable to any negligence, wilful act, breach of the Contract by the Employer or any of its agents.
[bookmark: _Ref220067270]This clause 14.3 shall not apply to the indemnity granted under clause 17.4 (to which the procedure set out in clause 17 shall apply). Each Party (the "Indemnified Party") shall, as soon as reasonably practicable on becoming aware of the same, notify the other Party (the "Indemnifying Party") of any proceedings or claim brought or made against the Indemnified Party which may give rise to liability on the part of the Indemnifying Party under this clause 14. Following receipt of such notification, the Indemnifying Party may at its own cost and in consultation with the Indemnified Party conduct such proceedings or claim and any negotiations for the settlement thereof in the name of the Indemnified Party.  The Indemnifying Party shall not make any admission which might prejudice the Indemnified Party and must conduct the matter in such a way as not to prejudice the Indemnified Party.  Neither Party may settle such proceedings or claim without the prior written consent of the other (such consent not to be unreasonably withheld or delayed) provided that nothing in this clause shall prevent the Indemnified Party from settling such proceedings or claim if it considers that any failure to do so would be prejudicial to its interests.  
Each Indemnified Party shall use reasonable endeavours to mitigate all losses which it is indemnified against under this clause 14.
[bookmark: _Toc223360656][bookmark: _Toc225517324]Limitations on Liability
[bookmark: _Ref220067308]Neither Party excludes its liability to the other Party for:
death or personal injury caused by its negligence; or
fraud or fraudulent misrepresentation; or
any matter for which it would be illegal for it to exclude or to attempt to exclude its liability. 
[bookmark: _Ref220067084][Except in relation to any indemnities or Liquidated Damages, neither Party will] [The Employer will not] be under any liability whatsoever to the [other][Contractor] (whether in contract, tort (including negligence), breach of statutory duty, restitution or otherwise) for any of the following types of losses (whether those losses arise directly in the normal course of business or otherwise):
loss of profits, loss of business, loss of revenue, loss of contract, loss or depletion of goodwill and/or business opportunity, loss of anticipated earnings or savings or like loss; or
any special, indirect or consequential losses.]
[bookmark: _Ref220067088]Notwithstanding anything else contained in the Contract, the aggregate liability of the Contractor to the Employer (whether in contract, tort (including negligence), breach of statutory duty, restitution or otherwise) will be limited to [INSERT  CONTRACT PRICE] or, if greater, the sum recoverable under any policy of insurance taken out by the Contractor or the Employer pursuant to this Contract, or which the Contractor would have been entitled to recover had it not been in breach of such insurance policies (subject, in each case, to a cap of the relevant level of insurance cover the Contractor is required to maintain pursuant to clause 20) provided that:
the liability of the Contractor to the Employer under clauses [SPECIFY CLAUSES] shall be unlimited;
in respect of Performance Liquidated Damages, the liability of the Contractor to the Employer will be limited to the Performance Liquidated Damages Cap.
[bookmark: _Ref220067469][bookmark: _Ref220067611][bookmark: _Toc223360657][bookmark: _Toc225517325]Sub-Contracting
Subject always to the remaining sub-clauses of this clause 16, the Contractor may sub-contract any works and services to sub-contractors:
without obtaining the Employer's written consent where either:
the sub-contractor is any of the Sub-Contractors listed in Schedule 9; or
the contract price of such sub-contract is equal to or less than [ten thousand pounds (£10,000)]; and
subject to obtaining prior consent from the Employer to such sub-contracting (such consent not to be unreasonably withheld or delayed) where the contract price of such sub-contract is more than [ten thousand pounds (£10,000)], the form of sub-contract and the level of professional indemnity insurance to be maintained by each sub-contractor.  
The Contractor shall provide to the Employer full copies of each sub-contract entered into following the date of this Contract within ten (10) Business Days of the same.  
Where the Contractor elects to sub-contract the Works or any part thereof, this shall not relieve the Contractor of any liability or obligation under this Contract, and the Contractor shall at all times remain fully responsible for the performance of the Works in accordance with this Contract notwithstanding any default or failure to perform by any sub-contract.
It shall be a condition of any sub-contract that each party to the sub-contract shall promptly co-operate and collaborate with the Employer, any project team and the Building Safety Regulator to ensure compliance with the Building Safety Laws.
[bookmark: _Ref220067280][bookmark: _Ref220067499][bookmark: _Toc223360658][bookmark: _Toc225517326]Intellectual Property
The Contractor shall make available to the Employer and the Employer's Representative all Copyright Works which are or were acquired or brought into existence in any manner whatsoever by or on behalf of the Contractor for the purposes of the Contract. 
[bookmark: _Ref224645754][bookmark: _Hlk221825246][bookmark: _Hlk223364114]The Contractor hereby grants to the Employer, a non-exclusive, irrevocable, world-wide, transferable and perpetual royalty-free licence to copy, and use the Copyright Works for all purposes relating to or connected with the Works or the Site, including but not limited to the purposes of constructing, operating, monitoring, completing, managing, maintaining, dismantling, removing, insuring, extension, alteration, maintenance reinstatement, repair and financing the Works.  The licence will carry the right to grant sub-licences and be freely transferable to third parties.  
[bookmark: _Hlk223364166][The Contractor shall use all reasonable endeavours to acquire from any third party such rights to any corresponding Intellectual Property Rights as are created by the third party for the purpose of assisting the Contractor to perform the Contract.][ The Intellectual Property Rights in the Copyright Works will remain vested in the Contractor.  Insofar as ownership of any Intellectual Property Right in any Copyright Works is vested in any person other than the Contractor, including, without limitation, any sub-contractor, supplier or consultant, the Contractor will procure for the Employer the benefit of such a licence as is referred to in clause 17.2 for the purposes referred to in that clause.]
[bookmark: _Hlk221825806][bookmark: _Ref220067262][bookmark: _Hlk221830784]The Contractor warrants that the use, by the Employer, of any of the Copyright Works  for any purpose provided for in clause 17.2 will not infringe the Intellectual Property Rights of any third party in relation to the Copyright Works and shall indemnify the Employer and its agents from and against all costs, expenses, liabilities, damages, claims, demands, proceedings or legal costs and judgments which the Employer and/or its agents incur or suffer in respect of any claim by any third party of infringement of its Intellectual Property Rights ("Indemnity Claim"), provided that all of the following conditions are satisfied: 
the Indemnity Claim arose out of the use of the Copyright Works or of the Renewable Energy System in accordance with clause 17.2; and
the Indemnity Claim was not caused by any use of the Renewable Energy System or Copyright Works for a purpose they were not intended for. 
The Contractor shall be notified of any claim under this clause made against the Employer and/or its agents.  The Contractor may at his own cost conduct negotiations for the settlement of such claim and any litigation that may arise therefrom.  The Contractor shall not make any admission which might prejudice the Employer and/or Employer's Representative and must conduct the matter in such a way as not to prejudice the Employer and/or Employer's Representative.
The Employer and Employer's Representative shall, at the request of the Contractor, provide reasonable assistance for the purpose of contesting any such claim or action and the Contractor shall repay the Employer all of its reasonable costs incurred in so doing.
The Contractor will provide to the Employer a copy of any of the Copyright Works as soon as reasonably practicable after receipt by the Contractor of a written request from the Employer to do so.  The Employer agrees to pay the reasonable copying charges of the Contractor for provision of the same to the Employer.
The provisions of this clause 17 shall survive termination or expiry for whatever reason of the Contract.
[bookmark: _Hlk223364319]The Contractor hereby waives any rights it may have under Chapter IV (Moral Rights) Part 1 of the Copyright, Designs and Patents Act 1988 in relation to the Copyright Works and consent to any act of omission by the Employer which would, without such waiver, constitute a breach or infringement of such moral rights. 
[bookmark: _Ref220067105][bookmark: _Ref220067905][bookmark: _Toc223360659][bookmark: _Toc225517327]Spares Stock
The Contractor shall maintain the Spares Stock for the duration of the Warranty Period.  The following provisions shall apply to such Spares Stock:
the Contractor shall use items from the Spares Stock as necessary in order to comply with its obligations under this Contract;  
if the Contractor uses items from the Spares Stock during the Warranty Period, it shall immediately replace such item at the Contractor's cost with a corresponding item so that the level of the Spares Stock is maintained; 
legal title and warranties in respect of each of the items constituting Spares Stock shall reside with the Employer;
[bookmark: _Ref220067506]risk and responsibility in respect of each of the items constituting the Spares Stock shall reside with the Contractor, and shall only transfer to the Employer upon being installed on the Renewable Energy System ;
the Spares Stock shall be stored and insured by the Contractor in a satisfactory condition at the Contractor's premises in the UK [and shall be kept separately and clearly labelled as property of Employer]]; and
the Contractor shall transfer possession of the Spares Stock to the Employer at the expiry or termination of the Warranty Period.
Where an item of Spares Stock is transferred to the Employer pursuant to clause 18.1.4 and the manufacturer's warranty in relation to such item is breached, then whichever Party holds the benefit of that manufacturer's warranty, shall, upon request from the other Party (acting reasonably), use all reasonable endeavours to enforce its rights in full under that warranty as soon as reasonably possible.
[bookmark: _Ref220067774][bookmark: _Toc223360660][bookmark: _Toc225517328]Manufacturer's Warranties
The Contractor hereby assigns to the Employer the benefit of all manufacturers' warranties in respect of the components listed in Schedule 4 (including any such manufacturer warranties for repairs or replacement of such components) provided that such assignment shall take effect and the benefit of the assigned manufacturers' warranties shall be released to the Employer on the earlier of the issue of the Final Acceptance Certificate, or on the Insolvency of the Contractor or the earlier termination of this Contract.
[bookmark: _Ref220067303][bookmark: _Ref220067520][bookmark: _Ref223106223][bookmark: _Toc223360661][bookmark: _Toc225517329]Insurance 
[bookmark: _Ref220067512]The Contractor shall insure the Works and the Renewable Energy System under a policy of insurance that includes the Employer and Contractor (and any Funder as notified to the Contractor) as composite insured and under which the insurers have no right of recourse against any person named as an insured, or, as a recognised sub-contractor under the policy, and keep each part thereof insured against all loss and damage from whatever cause arising. Such insurance shall be effected from the date on which the Works commence until the date of the issue of the Provisional Acceptance Certificate in respect of the Property. 
The Contractor shall extend the insurance under clause 20.1 to cover damage which the Contractor is responsible for making good during the Warranty Period or which occurs whilst the Contractor is on Site for the purpose of making good a defect or carrying out Completion Performance Tests during the Warranty Period or completing any outstanding work.
The Contractor shall, from the Commencement Date, insure in an amount being not less than £[10],000,000 annually for any one claim against the Contractor's liability for damage or death or personal injury occurring to any person due to or arising out of the execution of the Works. The Contractor shall, from the Commencement Date, insure in an amount being not less than £[10],000,000 annually for any one claim against the Contractor's liability for damage or loss to any property (other than property forming part of the Works) due to or arising out of the execution of the Works.  
The Contractor shall insure and keep itself insured during the whole time that any persons are employed by it in connection with the performance of its obligations under this Contract in compliance with the requirements of the Employer's Liability (Compulsory Insurance) Act 1969.
The Contractor shall, prior to the Commencement Date, take out at his own cost with reputable insurers lawfully carrying on such insurance business in the [United Kingdom] professional indemnity insurance cover with a limit of indemnity of not less than £[•],000,000 annually for any one claim in relation to the Works provided it remains available generally in the market to contractors carrying on similar business as that carried on by the Contractor at commercially reasonable rates, and maintain such insurance until the expiry of the liability period set out in clause [30.1][30.2]. For the purposes of this clause 20, insurance that is subject to any increased or additional premium because of the Contractor's claims record or other acts, omissions or circumstances particular to the Contractor will be deemed to be insurance available at commercially reasonable rates.
Such professional indemnity insurance shall cover (inter alia) all of the Contractor's liability under the Contract in respect of defects in design [or professional negligence], upon customary and usual terms and conditions prevailing for the time being in the insurance market. The obligations contained in this clause 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.
The Contractor shall provide to the Employer, on or before the Commencement Date, certificates signed by the Contractor's insurers or their duly authorised agents showing that insurance in accordance with the provisions of this clause 20 has been effected. 
As and when reasonably requested to do so by the Employer, the Contractor shall produce for inspection documentary evidence in the form of a broker's certificate that such insurance is being maintained in accordance with the Contract.
[bookmark: _Ref223086030][bookmark: _Toc223360662][bookmark: _Toc225517330]Performance Security and Collateral Warranties
[bookmark: _Ref223087280][In accordance with clause 2.2.1, the Contractor shall provide the Employer with an Advance Payment Bond:
in the form set out in Schedule 12;
issued by [NAME OF BOND ISSUER]; and
in an amount equal to the amount of the advance payment of [●] per cent ([●]%) of the Contract Price.
Subject to any outstanding calls, the Employer shall return the Advance Payment Bond to the Contractor within fourteen (14) days after its expiry in accordance with its terms.]
[bookmark: _Ref223086692][bookmark: _Ref223113827]In accordance with clause 2.2.2, the Contractor shall provide the Employer with a Parent Company Guarantee in the form set out in Schedule 12, duly executed as a deed by the Contractor and [its ultimate parent company][a parent company of the Contractor whose identity shall have been approved by the Employer].
[bookmark: _Ref30752514][bookmark: _Ref223087234][As a condition precedent to Provisional Acceptance, the Contractor shall provide the Employer with a Warranty Bond:
in the form set out in Schedule 13;
issued by [NAME OF BOND ISSUER]; and
in the amount equal to £[●] per cent ([●]%) of the Contract Price.
Subject to any outstanding calls, the Employer shall return the Warranty Bond to the Contractor within fourteen (14) days after its expiry in accordance with its terms.]
In the event that the Employer so requires and notifies the Contractor in writing, within fourteen (14) Business Days of such notice, the Contractor shall procure that a Principal Sub-Contractor enters into a form of collateral warranty agreement substantially in the form set out in Schedule 5 with the Employer that allows the Employer to engage the Sub-Contractor directly in the event that this Contract is terminated, or in favour of a Funder or other interested third party, as may be required and instructed by the Employer.
[bookmark: _Ref220066259]In the event that the Employer so requires and notifies the Contractor in writing, within fourteen (14) days of such notice, the Contractor shall provide a properly executed direct agreement (a "Contractor Direct Agreement") in favour of any Funder, or such other interested third party as the Employer may (acting reasonably) require, in the form set out in Schedule 6, [or on such other terms as the Funder may require], which will provide for certain step-in rights in relation to this Contract in favour of the Funder in the event of an Employer default under this Contract provided always that such step-in rights shall not confer on the Funder any rights beyond those set out in the Contract nor any obligations or liabilities on the Contractor beyond those set out in the Contract.
[bookmark: _Toc223360663][bookmark: _Toc225517331]Force Majeure
[bookmark: _Ref220067529]If the Contractor is or will be prevented from performing any of its obligations under the Contract at the Property by a Force Majeure Event, then it shall promptly give notice to the Employer giving the details of the nature of the Force Majeure Event, the expected impact of the Force Majeure Event on its ability to carry out its obligations under the Contract at the Property and the anticipated duration of the Force Majeure Event at the Property. The Contractor shall, having given notice, be excused from performance of such obligations for so long as such Force Majeure Event prevents it from performing them.
The Contractor shall at all times use all reasonable endeavours to:
minimise any delay in the performance of the Contract at the Property as a result of a Force Majeure Event at the Property; and
mitigate the effects of the Force Majeure Event. 
The Contractor shall give notice to the Employer when it ceases to be affected by the Force Majeure Event. 
The Contractor shall continue to perform all of its obligations under the Contract which are not affected by the Force Majeure Event provided always that, subject to the Contractor having given notice to the Employer in accordance with clause 22.1, the Contractor shall not be liable to pay Delay Liquidated Damages or Performance Liquidated Damages where and to the extent the delay or drop in performance has been caused by reason of a Force Majeure Event. 
The Parties shall bear their own costs arising as a result of a Force Majeure Event. 
[bookmark: _Ref223117396][bookmark: _Hlk223367394]If the execution of substantially all the Works in progress at the Property is prevented for a continuous period of [six (6)] months by reason of Force Majeure Event, then either Party may give notice to the other Party to terminate this Contract in accordance with clause 24. 
[bookmark: _Toc223360664][bookmark: _Toc225517332]Suspension
[bookmark: _Ref220067541]Subject to clause 23.3, the Employer may at any time instruct the Contractor to suspend progress of part or all of the Works. During such suspension, the Contractor shall, at the Employer's cost, protect, insure, store and secure any affected Works against deterioration, loss or damage.
Immediately on receipt of an instruction under clause 23.1 the Contractor shall make all necessary arrangements to mitigate and minimise its expenditure and cease carrying out the Works or such part of the Works as have been suspended as appropriate.
[bookmark: _Ref220067594]The Contractor shall not be entitled to be paid any additional costs if such suspension is necessary by reason of:
a breach of this Contract on the part of the Contractor or any Contractor’s Persons; and
the safety of the Works unless such necessity results from any act, omission, default or neglect of the Employer.
Save where clause 23.3 is applicable, the Contractor shall be entitled to the reasonable and proper costs incurred by the Contractor in protecting, storing, insuring and securing any affected Works for the period of the suspension as required by clause 23.1.
[bookmark: _Ref220066548][bookmark: _Ref220067535][bookmark: _Toc223360665][bookmark: _Toc225517333]Termination
[bookmark: _Ref220067656]If the Contractor:
[bookmark: _Ref224635143]becomes Insolvent;
[bookmark: _Ref225506025]is in material or persistent breach of the Contract and, where the breach is capable of remedy, the Contractor fails to remedy such breach within [thirty (30)] days of a written notice from the Employer specifying the breach and requiring it to be remedied and indicating this might result in termination; 
[bookmark: _Ref225506032]abandons the Works or otherwise plainly demonstrates the intention not to continue performance of its obligations under the Contract; 
[bookmark: _Ref224635154]exceeds the aggregate liability cap set out in clause 15.3 of this Contract;
or if the Contractor or any Contractor’s Persons engages in any Corrupt Activity;
[bookmark: _Ref224635163]Sub-Contracts the whole of the Works or assigns the Contract in breach of clauses 16 or 26. 
then the Employer shall be entitled to immediately terminate this Contract on written notice to the Contractor where any of clause 24.1.1, clause 24.1.4, clause 24.1.5 and/or 24.1.6 apply, and shall be entitled to terminate on fourteen (14) days' written notice to the Contractor where clauses 24.1.2 or 24.1.3 apply.
[bookmark: _Ref220067663]If the Employer: 
[bookmark: _Ref220067632]becomes Insolvent; 
[bookmark: _Ref220067646]is in material or persistent breach of the Contract and, where the breach is capable of remedy, the Employer fails to remedy such breach within thirty (30) days of a written notice from the Contractor specifying the breach and requiring it to be remedied; or
[bookmark: _Ref220067650]fails to make payment to the Contractor of any undisputed sum properly due under this Contract and fails to remedy such breach within thirty (30) days of a written notice from the Contractor requesting payment. 
then the  Contractor shall be entitled to terminate this Contract on fourteen (14) days' written notice to the Employer.
[bookmark: _Ref225506372]Either party may terminate this Contract on [fourteen (14)] days’ written notice in the event of a Force Majeure Event that has continued for [six (6)] months in accordance with the terms of clause 22.6.
[bookmark: _Ref223117508][bookmark: _Ref225506376][The Employer shall be entitled to terminate the Contract at any time for the Employer's convenience, by giving [twenty-eight (28) days] notice of such termination to the Contractor pursuant to this clause 24.4. ]
Any election to terminate this Contract shall not prejudice any other rights or remedies under this Contract or otherwise.
Consequences of Termination
Without prejudice to any of its rights or remedies under this Contract or otherwise, in the event that the Contract is terminated by the Employer in accordance with clause 24.1, the Employer shall be entitled to take over (or appoint a third party to take over) the Works and make good any Defects, in which case:
the Contractor shall:
promptly vacate the Site, clearing all of its equipment remaining at the Site ensuring that it leaves the Site and the Works clean and in a safe and workmanlike condition; and
co-operate with and provide reasonable assistance to the Employer and any third party engaged by the Employer in taking over the Works under the Contract; and
use its best endeavours to procure, for the Employer’s benefit, the assignment or novation of any third party agreements relating to the Works;
and the Contractor may apply to the Employer (subject to providing such detailed supporting particulars as may be reasonably required by the Employer) and the Employer shall pay to the Contractor the value of any work executed or goods and materials supplied by the Contractor to the extent not included in previous payments. Without prejudice to the Employer's other rights, the Employer may deduct therefrom the amount of any expenses incurred by the Employer and direct loss caused to the Employer as a result of the termination and any other amounts payable to the Employer under this Contract. To the extent that the amounts due to the Employer exceed the amounts due to the Contractor the balance shall be recoverable from the Contractor as a debt. 
where the Employer has appointed a third party to take over the Works, then upon the completion of the Works (notice of which date shall be given by the Employer to the Contractor)  the due date for payment on termination under this clause 24.6 shall be [two (2)] months after the date of completion of the works;
if within six (6) months from the date of termination the Employer elects not to complete the Works, the Employer shall notify the Contractor forthwith. The due date for payment under this clause 24.6 shall be [two (2)] months after the last day of the 6 month period referred to in this clause 24.6.3;
In the event that the Contract is terminated by the Contractor in accordance with clause 24.2 and /or by either party in accordance with clause 24.3, the Contractor shall promptly vacate the Site, clearing all of its equipment remaining at the Site ensuring that it leaves the Site and the Works clean and in a safe and workmanlike condition. The Contractor shall be entitled to recover:
any amounts properly due under this Contract to the Contractor up until the date of termination; and 
the reasonable and properly mitigated cancellation costs incurred by the Contractor as a result of the early termination of any agreement which it has entered into in connection with this Contract, provided that the Contractor can demonstrate that such reasonable cancellation costs are payments to be made by the Contractor to any counterparty to such agreement under the express provisions of such agreement.
[bookmark: _Ref224635371]Without prejudice to any of its rights or remedies under this Contract or otherwise, in the event that the Contract is terminated by the Employer in accordance with clause 24.4, the Contractor shall promptly vacate the Site, clearing all of its equipment remaining at the Site ensuring that it leaves the Site and the Works clean and in a safe and workmanlike condition.
The Contractor, as soon as practicable following termination under clause 24.4, shall submit detailed supporting particulars (as reasonably required by the Employer) of:
the value of any work executed or goods and materials supplied by the Contractor to the extent not included in previous payment which shall include:
the matters described in clause 24.10, and
any additions and/or deductions, and the balance due (if any), and taking into account all sums already paid by the Employer and for all sums to which the Employer is entitled and taking into account all sums previously paid by the Contractor (if any) and/or received under the parent company guarantee;
[●]% of the Contractor’s cost from the termination comprising the matters described in clause 24.10.2 to 24.10.5. 
[bookmark: _Ref224635293][bookmark: _Hlk224919734]After termination under clause 24.2, 24.3 or 24.4, the Contractor shall, as soon as reasonably practicable and in any event within one (1) month of the date of termination, submit detailed supporting particulars of such information as may be reasonably required by the Employer, including but not limited to:
[the amounts payable for any work carried out for which a price is stated in the Contract;
[bookmark: _Ref224635339]the cost of Plant and Materials ordered for the Works which have been delivered to the Contractor, or of which the Contractor is liable to accept delivery. This Plant and Materials shall become the property of (and be at the risk of) the Employer when paid for by the Employer, and the Contractor shall place the same at the Employer's disposal;
any other cost or liability which in the circumstances was reasonably incurred by the Contractor in the expectation of completing the Works;
the cost of removal of temporary works and Contractor's Equipment from the Site and the return of these items to the Contractor's place of business in the Contractor's country (or to any other destination(s) at no greater cost); and
[bookmark: _Ref225152861][bookmark: _Ref224635350]the cost of repatriation of the Contractor's staff and labour employed wholly in connection with the Works at the date of termination,
the costs of each 24.10.2-24.10.5 being properly and reasonably incurred and satisfactorily evidenced, and the Contractor shall be required to use reasonable and proper efforts to mitigate any such cost].
[bookmark: _Ref225507385]The Employer shall determine the matters described in clause 24.10 and not later than 3 months after receipt of those documents, the Employer shall prepare and send to the Contractor an account which shall set out the amounts referred to clause 24.11.5. The due date for the payment on termination under clauses 24.2, 24.3 and 24.4 shall be the last date for the issue of the Employer’s account under this clause 24.10.6.

[bookmark: _Ref225506882]The final date for payment on termination shall be [14 (fourteen)] days from its due date, as fixed in accordance with clause 24.6.2, 24.6.3, or clause 24.10.6 (as applicable). No later than five days after the due date for the payment on termination set under these clauses, the Employer shall give a notice to the Contractor, stating the sum it considers to be or have been due at the due date and the basis on which that sum has been calculated (“Termination Payment Notice”). 
If the Party from whom payment under the Termination Payment Notice is due intends to pay less than the stated balance, that Party shall serve written notice to the other Party no later than five (5) days before the relevant final date for payment specifying the amount it intends to pay (even if that amount is zero) and specifying the basis upon which that amount is calculated (“Pay Less Notice”). Payment made must not be less that the amount stated as due in this Pay Less Notice. 
[bookmark: _Ref225506895]If the Employer does not serve a Termination Payment Notice by the end of the five day period set out in clause 24.11, then the Contractor  may submit its own payment notice setting out the sums that the Contractor considers to stating the sum it considers to be or have been due at the relevant due date and the basis on which that sum has been calculated (“Contractor’s Payment Notice”). Where the Contractor is giving a Contractor’s Payment Notice under this clause 24.13, then the final date for payment shall be postponed by the same number of days after the five day period referred to in clause 24.11 that the Contractor gives such Contractor’s Payment Notice. The Employer may serve a Pay Less Notice to the Contractor no later than five days before this final date for payment and where it does, the payment to be made by the final date for payment shall not be less than the sum set out as due in this Pay Less Notice. 
In relation to the requirements to give any kind of notice in this clause 24, it is immaterial that the amount considered to be due under any notice may be zero. 
For the avoidance of doubt, if this Contract is terminated for any reason the Employer shall pay to the Contractor (as its sole remedy and in full and final settlement) the sums specified in this clause 24(as applicable) and the Contractor shall not be entitled to recover any other losses, damages, claims, costs or expenses arising out of or in consequence of termination of the Contract (however arising including for breach of contract, in tort (including negligence), by reason of indemnification, breach of statutory duty, equity or any other legal theory).
[bookmark: _Ref220066553][bookmark: _Ref220066658][bookmark: _Ref220066697][bookmark: _Ref220067034][bookmark: _Ref220067133][bookmark: _Ref220067246][bookmark: _Ref220067670][bookmark: _Toc223360666][bookmark: _Toc225517334]Rejection Rights
[bookmark: _Ref225507423]The provisions of this clause 25 shall only apply in the event that the Employer exercises its right to reject the Renewable Energy System pursuant to the express provisions of this Contract, by serving written notice on the Contractor that it has rejected the Renewable Energy System pursuant to the relevant clause and in accordance with this clause 25.
[bookmark: _Ref220067693]In the event that the Renewable Energy System has been rejected under this Contract for any reason, then the following shall apply:
[bookmark: _Ref220067697][bookmark: _Ref220066620]upon receiving written notification from the Contractor under clause 25.1, the Contractor shall reimburse the Contract Price paid by the Employer less (when rejection occurs pursuant to clause 9.9 only) an amount equal to any amounts which the Employer has received and retained pursuant to clause 9.6, if applicable, and shall reimburse the Employer for any reasonable costs (including without limitation legal and technical advisers costs)] incurred by the Employer and associated with such rejection within ten (10) Business Days; 
simultaneously this Contract shall terminate.
In the event that the Renewable Energy System has been rejected under this Contract then, in respect of the Renewable Energy System, the following shall apply:
[bookmark: _Ref220067749]the Contractor shall reimburse the Contract Price paid by the Employer and shall reimburse the Employer for any reasonable costs (including without limitation legal and technical advisers’ costs) incurred by the Employer and associated with such rejection;
the Contractor shall at its own cost dismantle the Renewable Energy System installed at the Property and upon reimbursement pursuant to clause 25.3.1 the Employer shall transfer legal title of the Renewable Energy System back to the Contractor;
the Contractor shall be liable for all costs and losses incurred by the Employer as a result of the Contractor dismantling the Renewable Energy System, clearing the Site where the Renewable Energy System is located, returning the Renewable Energy System to the Contractor and under the Lease as a result of such activities; and
upon rejection of the Renewable Energy System this Contract shall terminate; and
the Employer shall thereafter be entitled to deduct such amounts as the Contractor is liable for under this clause from any payments due to the Contractor pursuant to this Contract or recover such amount from the Contractor as a debt.
[bookmark: _Toc223360667][bookmark: _Ref223892022][bookmark: _Ref225511020][bookmark: _Toc225517335]Assignment and Novation
[bookmark: _Ref220075630][bookmark: _Toc72286328]The Contractor shall not be entitled to assign, transfer, charge, hold on trust for any person or otherwise deal in any other manner with any of its rights under this Contract nor any benefit, interest, right or cause of action arising under the Contract without the prior written consent of the Employer. 
[bookmark: _Hlk223367559]The Employer may at any time and without the consent of the Contractor being required assign, charge or transfer its interest in this Contract and all rights arising out of or under it in relation to either the whole of the Renewable Energy System or any part thereof to any person by giving written notice to the Contractor.
[bookmark: _Hlk223367617][bookmark: _Ref220067755][bookmark: _Ref220067761][bookmark: _Ref220067764][bookmark: _Toc223360668]The Contractor undertakes to the Employer not to contend in any proceedings under this Contract that any person to whom the Employer assigns or has assigned its rights under this Contract or any of them in accordance with the foregoing provisions of this clause is to be precluded from recovering any loss resulting from any breach of this Contract (whenever happening) by reason that such person is an assignee and not the original promisee under this Contract or by reason that the Employer or any intermediate assignee of the Employer escaped loss resulting from such breach by reason of the disposal of its interest in the same.
[bookmark: _Ref225511276][bookmark: _Toc225517336]Confidentiality
The Parties shall not reveal to any third party (except as expressly agreed or as obliged by Law) any information exchanged between them, if and to the extent that it is stated or known by them to be confidential, and shall use such information only for the purposes of this Contract. 
For the purposes of this clause 27, all information, in any format, which is supplied by the Employer to the Contractor, is provided solely on the basis that it is confidential and the Contractor shall not without the written permission of the Employer during or at any time after the expiry of the Contract make use of or disclose to any person (except as may be required by law) any data or information collected on behalf of the Employer. Data or information collected on behalf of the Employer will become the property of the Employer and must be used only for its intended purpose.
[bookmark: _Ref225511285][bookmark: _Hlk223367644]In the event that either Party becomes aware of unauthorised disclosure or use of any confidential information or material, contrary to this clause 27, such Party shall immediately:
inform the other Party; and 
reasonably assist the other Party in order to remedy the breach of this clause 27.
[bookmark: _Toc223360669][bookmark: _Hlk223682794][bookmark: _Toc225517337]Environmental Risk and Hazardous Substances 
The Contractor shall not, and shall procure that its agents, suppliers, employees, contractors, sub-contractors and consultants shall not, bring any Hazardous Substances onto or dispose of any Hazardous Substances in or at the Property or into the Environment or allow any such Hazardous Substances to migrate from the Property.
In the event that the Contractor discovers any Hazardous Substances at the Property during the performance of its obligations under this Contract then the Contractor shall immediately notify the Employer and:
the Contractor shall continue to perform its obligations under this Contract  in the event that it can do so without provoking or aggravating any Environmental Damages and Liabilities arising from the discovery of the Hazardous Substances; or
in the event that the Contractor considers, acting reasonably, that its performance of its obligations under this Contract may risk provoking or aggravating any Environmental Damages and Liabilities arising from the discovery of the Hazardous Substances, then it shall immediately suspend performance of its obligations under this Contract and shall notify the Employer immediately of such suspension. Such suspension shall not entitle the Contractor to any extension of time to the Completion Date or to any increase in the Contract Price.
[bookmark: _Toc223360670][bookmark: _Toc225517338]Third Party Rights
1.2 [Pursuant to the Contracts (Rights of Third Parties) Act 1999, the Original  Employer and/or any body corporate or partnership which is, or has been, at any time an "associated person" or "associate" of the Original Employer, or which is, or has been, at any time associated with the Original Employer (as defined in and for the purpose of sections 121 or 131 of the Building Safety Act 2022) shall be entitled to enforce for its benefit any of the provisions set out in Schedule 7 (Schedule of Third Party Rights). 
1.3 Except as expressly provided in clause 11.1, a][A] person who is not a party to this Contract shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract.]
[bookmark: _Toc225517339]Liability period
1.4 [bookmark: _Ref225504431]Neither Party shall commence any action or proceedings against the other under this Contract after [six] years from the date of Completion of the Works and any adjudicator's decision under clause 36, other than a decision that has already become finally binding, shall be finally binding on them unless either Party has referred that dispute for final determination by arbitration or legal proceedings, or has commenced any action or proceedings before that date.
1.5 [bookmark: _Ref225504439]Notwithstanding any other provision of this Contract, any action under this Contract relating to a breach or alleged breach of the Contractor's obligations to carry out and complete the Works in accordance with clause 5.5.2 and/or clause 5.5.3 may be brought at any time before the expiration of 15 years from the date of issue of the Notice of Completion of Making Good under clause 12.11 of this Contract.
[bookmark: _Toc225517340]Severance
If any provision of this Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed without effect to the remaining provisions. If a provision of this Contract that is fundamental to the accomplishment of the purpose of this Contract is held to any extent to be invalid, the Parties shall immediately commence good faith negotiations to remedy that invalidity and to agree any appropriate alternative provisions.
[bookmark: _Toc223360671][bookmark: _Toc225517341]Entire Agreement
[bookmark: _Hlk221111811]This Contract (together with the documents referred to in it) constitute the entire agreement between the Parties and supersede and extinguish all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations, arrangements and understandings between them, whether written or oral, relating to their subject matter.
[bookmark: _Toc223360673][bookmark: _Toc225517342]Representatives
The Representatives shall have the authority to act on behalf of their respective Party on the matters set out in, or in connection with, this Contract. Either Party may, by further written notice to the other Party, revoke or amend the authority of its Representative or appoint a new Representative.
The respective Representatives shall be sufficiently senior within the organisation of the appointing Party, and be granted sufficient authority by that Party, to ensure full cooperation in relation to the operation and the management of this Contract.
The Employer's Representative may delegate to any person his rights and obligations under this Contract upon giving written notice to the Contractor.
[bookmark: _Toc223360674][bookmark: _Ref223360812][bookmark: _Ref223698979][bookmark: _Ref223699065][bookmark: _Ref223699075][bookmark: _Toc225517343]Notices
[bookmark: _Toc219982814][bookmark: _Toc219489519][bookmark: _Hlk219985301][bookmark: _Ref223360357][bookmark: _Toc223360675]Where any provision of this Contract refers to a Party notifying, or otherwise providing a notice to, the other Party (the associated notice being a "Notice"), any such Notice shall be:
in writing in English; and
[bookmark: _Ref221187774]sent in accordance with the provisions of this clause 34.
All Notices between the Parties in accordance with this Contract shall be:
delivered by hand;
sent by first class recorded delivery; or
[subject to clause 34.3 below,] sent by email,
to the address or email address (as applicable) set out in clause 34.6 below.
[bookmark: _Ref221187846][The following Notices shall not be delivered by email (including by way of attachment to an email):
any Notice terminating this Contract (or any part of this Contract)]; and/or
[INSERT ANY OTHER EXCLUSIONS FOR DELIVERY BY EMAIL]].
[bookmark: _Ref221648256][Subject to clause 34.3,] Notices shall be deemed to have been received as follows:
if delivered by hand, on the day of delivery if delivered by [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day;
if sent by first class recorded delivery, 2 Business Days after delivery into the custody of the postal authorities; and/or
if sent by email, at the time and date of transmission if received at or before [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day.
In proving service of Notices sent under this Contract: 
if delivered by hand, it shall be sufficient to prove that hand delivery was made (which may be done by producing a delivery receipt evidencing delivery of the Notice to the relevant address);
if sent by first class recorded delivery, it shall be sufficient to produce a postal receipt issued by the relevant postal service in relation to such Notice (provided that the envelope containing such Notice was properly addressed and delivered into the custody of the postal authorities as a prepaid recorded delivery); and/or
if sent by email, it shall be sufficient to produce a saved sent copy of the e-mail.
[bookmark: _Ref221187864]The details of the Parties for the purpose of Notices relating to this Contract are as follows: 
	Employer

	For the attention of:
	[INSERT NAME]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]

	Contractor

	For the attention of:
	[INSERT NAME]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]



Each Party may alter the above details which relate to it and shall promptly notify the other Party of any such change by a Notice in accordance with this clause 34. The change will take effect 7 days after the day on which the Notice of the change is deemed to be delivered in accordance with clause 34.4.
[bookmark: _Toc225517344]Anti Bribery and Corruption
The Contractor warrants and represents that it the Contractor’s Persons:
shall comply with the requirements of the Bribery Act 2010 (as may be amended); and
shall not engage in any Corrupt Activity.
[bookmark: _Ref220066742][bookmark: _Ref220066751][bookmark: _Ref220067056][bookmark: _Toc223360676][bookmark: _Toc225517345]Disputes, Governing Law and Jurisdiction
[bookmark: _Ref223118257][bookmark: _Hlk223367870]Subject to clause 36.2, the Parties shall initially refer Disputes for resolution by the Parties' nominated representatives for prompt discussion in good faith in accordance with this clause 36.1 (the "Internal Escalation Procedure"). Either Party may initiate the Internal Escalation Procedure by serving written notice on the other Party which expressly refers to this clause 36.1 and provides sufficient information to enable the other Party to appreciate the nature of the Dispute (the "Escalation Notice"). Each Party shall then refer the Dispute to the Employer’s Representative and Contractor's Representative respectively (or to such other nominated representative which must be a senior manager (or higher)) who must have authority to settle the Dispute).  Such persons shall make reasonable efforts to resolve the Dispute no later than fifteen (15) Business Days of the service of the Escalation Notice. If such representatives are unable to resolve the Dispute within the above referenced time period then the Internal Escalation Procedure shall be treated as terminated.
[bookmark: _Ref223118172]Where Part II of the Housing Grants, Construction and Regeneration Act 1996 (as amended) applies, either Party may refer any Dispute arising under this Contract to adjudication.  The adjudication procedures and the agreement for the appointment of an adjudicator shall be as set out in the Scheme for Construction Contracts. The nominating body shall be the [Technology and Construction Solicitors' Association] or any successor organisation.
English law
This Contract and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
English courts
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Contract or its subject matter or formation.


As witness the hands of the duly authorised representatives of the parties on the date stated at the beginning of this Contract.

	[bookmark: _Hlk220073243][JVCO ENTITY]





	Authorised Signatory




	Witness 





	[bookmark: _Hlk220073253][CONTRACTOR ENTITY]



	Authorised Signatory




	Witness






[bookmark: _Ref220066082][bookmark: _Toc223360677][bookmark: _Ref225152518][bookmark: _Ref225152524][bookmark: _Toc225517346]
Specification


[•]

[bookmark: _Ref220066090][bookmark: _Toc225517347]
[bookmark: _Ref220066134][bookmark: _Ref220066143][bookmark: _Toc223360679][bookmark: _Toc225517348]: Completion Performance Tests


[bookmark: _Ref220066125][bookmark: _Toc223360680][bookmark: _Toc225517349]: First Year Test After Completion


[bookmark: _Toc223360681][bookmark: _Toc225517350]: Final Acceptance Test




[bookmark: _Ref220066154][bookmark: _Ref220066157][bookmark: _Toc223360682][bookmark: _Toc225517351]
Performance Liquidated Damages


[•]

[bookmark: _Ref220066167][bookmark: _Toc223360683][bookmark: _Toc225517352]
Manufacturer's Warranties 
[The following Manufacturer's Warranties shall be assigned to the Employer under clause 19: 
	Component
	Duration of Manufacturer’s Warranty

	[•]
	





[bookmark: _Ref220066176][bookmark: _Toc223360684][bookmark: _Toc225517353]
Form of Sub-Contractor Collateral Warranty
[See separate document: Form Sub-Contractor Collateral Warranty]
[bookmark: _Ref223702811][bookmark: _Toc225517354]
Form of Contractor Direct Agreement
[bookmark: _9kP1qJ9mv37E][bookmark: _Hlk221185359][bookmark: _Hlk221096927]
Date:					20[**]



(1)   [CONTRACTOR ENTITY]
(2)   [BENEFICIARY ENTITY]
(3)   [EMPLOYER ENTITY]






[bookmark: _Hlk221879779]CONTRACTOR'S DEED OF WARRANTY TO [BENEFICIARY]
in relation to the design and construction of a development at [SITE] 
at [INSERT SITE ADDRESS]


















CONTENTS


	Clause Heading
	Page



1.	Definitions and Interpretation	1
2.	Standard of Care	4
3.	Materials	5
4.	Copyright Licence	5
5.	Professional Indemnity Insurance	5
6.	Substitution	6
7.	Assignment	7
8.	Liability of the Contractor	8
9.	Expiry of Deed	8
10.	Consent of Employer	8
11.	Notices	8
12.	Rights of Third Parties	9
13.	Jurisdiction and Law	9
14.	Counterparts	9



THIS DEED is made the 		day of			[20**]
BETWEEN
[[CONTRACTOR ENTITY] a [LEGAL FORM OF THE CONTRACTOR] incorporated and registered in England and Wales with company number [COMPANY NUMBER] whose registered office is at [REGISTERED ADDRESS] ("Contractor")];
[BENEFICIARY ENTITY] a [LEGAL FORM OF THE BENEFICIARY] incorporated and registered in England and Wales with company number [COMPANY NUMBER] whose registered office is at [REGISTERED ADDRESS] ("Beneficiary" which term shall include its legal successors and permitted assignees); and
[EMPLOYER ENTITY] a [LEGAL FORM OF THE EMPLOYER] incorporated and registered in England and Wales with company number [COMPANY NUMBER] whose registered office is at [REGISTERED ADDRESS] ("Employer"). 
RECITALS
1. The Employer intends to develop the Site by procuring the Development.
By the EPC Contract the Contractor has agreed with the Employer to carry out and complete the design and construction of the Works upon the terms and conditions of the EPC Contract.  
The Beneficiary is [specify details of funder].
It is a term of the EPC Contract or has otherwise been agreed that the Contractor enters into this Deed with the Beneficiary in relation to the Works.
WITNESSES as follows:
By this Deed and in consideration of the sum of £10 paid by the Beneficiary (receipt of which the Contractor hereby acknowledges), the Contractor agrees to enter into the obligations set out in this Deed.  
1. [bookmark: _Toc221880516]Definitions and Interpretation
In this Deed:
the following words and expressions have the following meanings, unless the context requires otherwise:
"Appointee" means the Beneficiary or any appointee or nominee of the Beneficiary notified in writing by the Beneficiary to the Contractor;
"Building Safety Laws" means 
the Building Safety Act 2022;
the Defective Premises Act 1972;
the Building Act 1984;
the Building Regulations 2010;
any statutory instrument, regulation, rule, order, code of practice or guideline made under the Building Safety Act 2022, the Defective Premises Act 1972, the Building Act 1984 and the Building Regulations 2010 having the force of law that affect the Works; and
any building safety laws and regulations that affect the Works or performance of any obligations under the EPC Contract,
together with any guidance issued and/or updated from time to time by a government department, the Building Safety Regulator or the Health and Safety Executive in connection with the legislation referred to in paragraphs (a) to (f) above.
"Building Safety Regulator" mean the Building Safety Regulator as defined by the Building Safety Act 2022.
"Completion" means the date when the ‘Completion Performance Tests’ (as defined in the EPC Contract) have been carried out and passed under the EPC Contract;
"Construction Products Regulations" means UK Construction Products Regulation 2011 and the Construction Products Regulations 2013 (SI 2013/1387);
"EPC Contract" means the EPC Contract dated [DATE] made between the Employer and the Contractor;
"Copyright Works" means any and all drawings, CAD materials, designs, charts, specifications, plans, diagrams, details, specifications, technical data, bills of quantities, reports and other documents or recorded information whatsoever acquired or brought into existence in any manner whatsoever by or on behalf of the Contractor for and/or in connection with any purpose whatsoever in connection with the performance of the Works and/or the performance of its obligations under the EPC Contract including in respect of the [INSERT RENEWABLE ENERGY SYSTEM], including the Health and Safety File (as defined in the CDM Regulations) and the Operation and Maintenance Manuals and for any purpose whatsoever in connection with the Development; 
"Development" means the development of the Site by [DEVELOPER] which includes but is not limited to the Works;
"Good Industry Practice" means the exercise of the degree of skill, care diligence, prudence, efficiency, foresight and timeliness which would be expected from a reputable and properly qualified and competent contractor within the  [INSERT RENEWABLE ENERGY SYSTEM] industry experienced in the design and construction of works of a similar size, scope and complexity as the Works (in whole or in part) under the EPC Contract unless any of the Laws impose a higher standard in which case that higher standard will apply notwithstanding any provision of the EPC Contract to the contrary; 
"Intellectual Property Rights" means:
copyright, moral rights, related rights, patents, inventions, designs, copyright and related rights, database rights, trade marks, service marks, semiconductor topography rights and related goodwill, trade names (whether registered or unregistered), and rights to apply for registration; 
proprietary rights in domain names; 
knowhow and any undisclosed or confidential information such as know how, trade secrets or inventions (whether patentable or not); 
applications, extensions and renewals in relation to any of these rights; and 
all other rights of a similar nature or having an equivalent effect anywhere in the world; 
"Law" means any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, or any delegated or subordinate legislation or any notice of any Regulatory Body, including the Building Safety Laws;
"Limitation Period" means the period of 6 years from the date of Completion;
"Prohibited Materials" means materials, goods or substances or any other goods, substances, products or materials which:
do not comply with relevant EU or UK Standard Specifications and/or Codes of Practice; or
present a hazard to the health or safety of any person who may come into contact with the Works (whether during their construction or after their completion); or
either by themselves or as a result of their use in a particular situation or in combination with other materials, would or are likely to have the effect of reducing the normal life expectancy of any other materials or structure in which the materials are incorporated or to which they are affixed; or
are or become generally known within the international or national building, construction or engineering industries to be deleterious (either to health and safety or to the durability of the works); or
do not conform to the Specification (as defined in the EPC Contract) or other plan or specification for the Works; or
fall under national prohibition concerning harmful construction materials according to national, regional and/or local health & safety, environmental and hazard prevention legislation; or
contravene any relevant law, regulation or standard code of practice issued from time to time by any relevant authority (including any environmental authority), or good building practice or Good Industry Practice; or
have been placed on the market in breach of the Construction Products Regulations;
"Site" means [SITE DETAILS]; 
UK Construction Products Regulation 2011" means the UK version of Regulation (EU) No. 305/2011, as it forms part of [English OR Scottish OR Northern Irish] law under the European Union (Withdrawal) Act 2018; and
"Works" means the works and services to be undertaken by the Contractor under the EPC Contract;
unless the context requires otherwise:
reference to any gender includes all genders, reference to the singular includes the plural (and vice versa) and reference to persons includes bodies corporate, unincorporated associations and partnerships (whether or not any of them have a separate legal personality); 
reference to a recital or clause is a reference to a recital to or clause of this Deed; and
reference to any legislative provision will be deemed to include any subsequent re-enactment or amending provision;
the list of contents and clause headings are included for convenience only and do not affect its interpretation; 
where a Party comprises two or more persons:
any obligations on the part of that Party contained or implied in this Deed are deemed to be joint and several obligations on the part of those persons; and
references to that Party include references to each and any of those persons; and
periods of time will be calculated in accordance with section 116 of the Housing Grants, Construction and Regeneration Act 1996.
Standard of Care
The Contractor warrants and undertakes to the Beneficiary that:
[bookmark: _Ref225517769]it has carried out and will carry out its duties and obligations under the EPC Contract subject to and in accordance with the terms of the EPC Contract; and
in addition to and without derogation from clause 2.1.1:
it has carried out and will continue to carry out and complete the Works in a proper workmanlike manner;
it has exercised and will continue to exercise all the reasonable skill, care, diligence, prudence, efficiency, foresight and timeliness which would be expected from a reputable and properly qualified and competent company within the  [INSERT RENEWABLE ENERGY SYSTEM] industry experienced in the design and construction of works of a similar size, scope and complexity as the Works (in whole or in part) under the EPC Contract in the design of the Works unless any of the Laws impose a higher standard in which case that higher standard will apply notwithstanding any provision of the EPC Contract to the contrary; and
the Works will on completion comply in all respects with the requirements of the EPC Contract.
[bookmark: _Ref225521815]The Contractor further warrants to the Beneficiary that:
neither it nor any of the Contractor's Persons (as defined in the EPC Contract) has done or permitted to be done, or will do or permit to be done, anything which:
is in breach, or is likely to have been in breach of any Building Safety Laws; or
will result, or is likely to result in the Employer being in breach of any Building Safety Laws; and
it shall comply, and shall procure compliance by each of the Contractor's Persons (as defined in the EPC Contract) with the Building Safety Laws.
Materials  
The Contractor further warrants to the Beneficiary that it has not specified or approved for use or used and will not specify or approve for use or use in connection with the Works any Prohibited Materials.
[bookmark: _Ref225521666]Copyright Licence
The Contractor hereby grants to the Beneficiary, or undertakes to procure the grant from sub-contractors or any other third party to the Beneficiary of, a non-exclusive, irrevocable, world-wide, transferable and perpetual royalty-free licence to copy, and use the Copyright Works for all purposes relating to or connected with the Works or the Site, including but not limited to the purposes of constructing, operating, monitoring, completing, managing, maintaining, dismantling, removing, insuring, extension, alteration, maintenance reinstatement, repair and financing the Works.  The licence will carry the right to grant sub-licences and be freely transferable to third parties.  
The Contractor will not be liable or responsible for any use of the Copyright Works  for any purpose other than that for which the same was originally prepared and provided by the Contractor.  
The Intellectual Property Rights in the Copyright Works will remain vested in the Contractor.  Insofar as ownership of any Intellectual Property Right in any Document is vested in any person other than the Contractor, including, without limitation, any sub-contractor, supplier or consultant, the Contractor will procure for the Beneficiary the benefit of such a licence as is referred to in clause 4.1 for the purposes referred to in that clause.  
The Contractor warrants that the use, by the Beneficiary, of any of the Copyright Works  for any purpose provided for in Clause 4.1 will not infringe the Intellectual Property Rights of any third party in relation to the Copyright Works and shall indemnify the Beneficiary and its agents from and against all costs, expenses, liabilities, damages, claims, demands, proceedings or legal costs and judgments which the Beneficiary and/or its agents incur or suffer in respect of any claim by any third party of infringement of its Intellectual Property Rights. The Contractor will, if so requested at any time, execute such Copyright Works  and perform such acts as may be required fully and effectively to assure to the Beneficiary or any third party the rights referred to in this clause 4.
The Contractor will provide to the Beneficiary a copy of any of the Copyright Works  as soon as reasonably practicable after receipt by the Contractor of a written request from the Beneficiary to do so.  The Beneficiary agrees to pay the reasonable copying charges of the Contractor for provision of the same to the Beneficiary.
The Contractor hereby waives any rights it may have under Chapter IV (Moral Rights) Part 1 of the Copyright, Designs and Patents Act 1988 in relation to the Copyright Works  and consent to any act of omission by the Beneficiary which would, without such waiver, constitute a breach or infringement of such moral rights. 
[bookmark: _Ref225521691]Professional Indemnity Insurance
The Contractor warrants that:
it has maintained and will maintain, during the carrying out of the Works and [the Limitation Period][15 years from the issue of the Notice of Making Good as defined in the EPC Contract], professional indemnity insurance with an insurer authorised to carry out insurance business in the United Kingdom for an amount not less than [VALUE] million pounds (£[ ]), annually for in relation to the Works provided it remains available generally in the market to contractors carrying on similar business as that carried on by the Contractor at commercially reasonable rates, and maintain such insurance until the expiry of the liability period set out in clause 9.2; and 
cover under the professional indemnity insurance is extended to include the Contractor's liabilities under this Deed.  
For the purposes of this clause 5, insurance that is subject to any increased or additional premium because of the Contractor's claims record or other acts, omissions or circumstances particular to the Contractor will be deemed to be insurance available at commercially reasonable rates.  
As and when required by the Beneficiary, the Contractor will produce for inspection documentary evidence that such insurance is being properly maintained.  
If the Contractor is unable to obtain professional indemnity insurance at reasonably commercial rates and on reasonably commercial terms, or if its insurance policy becomes void or unenforceable, it will promptly give notice of this to the Beneficiary.
[bookmark: _Ref225521749]Substitution
[bookmark: _Ref225521703]The Contractor will not exercise nor seek to exercise any right of determination of its employment under the EPC Contract or to treat the EPC Contract as having been repudiated by the Employer or to discontinue the performance of any of the Contractor's obligations in relation to the Works by reason of breach on the part of the Employer (or otherwise) without giving to the Appointee not less than 21 days' written notice of its intention to do so and specifying in such notice the grounds for the proposed termination.  The Contractor will for the period of any such notice diligently and properly continue to perform the Contractor's obligations under the EPC Contract.
Any period stipulated in the EPC Contract for the exercise by the Contractor of a right of determination will nevertheless be extended as may be necessary to take account of the period of notice required under clause 6.1.
Compliance by the Contractor with the provisions of clause 6.1 will not be treated as a waiver of any breach on the part of the Employer giving rise to the right of determination nor otherwise prevent the Contractor from exercising its rights after the expiration of the notice unless the right of determination has ceased under the provisions of clause 6.4.
[bookmark: _Ref225521711]The right of the Contractor to determine its employment under the EPC Contract or to treat the EPC Contract as having been repudiated or to discontinue the performance of any of its obligations in relation to the Works will cease if within the period of 21 days referred to in clause 6.1 the Appointee gives written notice to the Contractor:
requiring the Contractor to continue with the performance of all its obligations under the EPC Contract;
acknowledging that the Appointee is assuming all the obligations of the Employer under the EPC Contract; and
undertaking to the Contractor to discharge all amounts payable to the Contractor under the terms of the EPC Contract,
and pays to the Contractor any sums which have become due and payable to the Contractor under the EPC Contract but which remain unpaid.
[bookmark: _Ref225521732]Upon compliance by the Appointee with the requirements of clause 6.4 the EPC Contract will continue in full force and effect as if the right of determination on the part of the Contractor had not arisen and in all respects as if the EPC Contract had been made between the Appointee and the Contractor to the exclusion of the Employer.
[bookmark: _Ref225521743]Notwithstanding that as between the Employer and the Contractor the Contractor's right of determination of its engagement under the EPC Contract may not have arisen the provisions of clause 6.5 will nevertheless apply if the Appointee gives written notice to the Contractor and the Employer to that effect and the Appointee complies with the requirements on its part under clause 6.4.
The Contractor does not need to be concerned or required to enquire whether, and will be bound to assume that, as between the Employer and the Appointee, the circumstances have occurred permitting the Appointee to give notice under clause 6.6.
By acting in accordance with the provisions of this clause 6, the Contractor will not incur any liability to the Employer.
Unless and until the Appointee has given notice under this clause 6:
the Appointee has no liability whatsoever to the Contractor in respect of any amounts payable to the Contractor  under the EPC Contract; and
the Appointee has no authority to issue any direction or instruction to the Contractor in relation to the performance of the Contractor's duties under the EPC Contract.
Without prejudice to the provisions of clauses 6.1 to 6.9 inclusive, if prior to the service of any notice under clause 6.4 the employment of the Contractor under the EPC Contract is determined for any reason whatsoever the Contractor will, if requested in writing so to do by the Appointee no later than 12 weeks after the date of such determination, forthwith enter into a new agreement with the Appointee in relation to the carrying out of the Works on the same terms as the EPC Contract, but with such revisions as the Appointee and the Contractor may reasonably require to reflect altered circumstances and the fact that it is the Appointee and not the Employer employing the Contractor.
[bookmark: _Ref225433389]Assignment
[bookmark: _Ref225521791]Subject to clause 7.2, the Beneficiary may assign all or any of its rights under this Deed to any person without the consent of the Contractor provided that no more than two such assignments will be permitted.  
[bookmark: _Ref225521785]Any assignment by the Beneficiary to a subsidiary or associated company of the Beneficiary or a member of the same group of companies (as defined by Section 42 of the Landlord and Tenant Act 1954) or by way of security to any party providing finance to the Beneficiary or in relation to the Site or by way of re-assignment on redemption will not count towards the total number of assignments permitted pursuant to clause 7.1. 
The Contractor undertakes to the Beneficiary not to contend in any proceedings under this Deed that any person to whom the Beneficiary assigns or has assigned its rights under this Deed or any of them in accordance with the foregoing provisions of this clause is to be precluded from recovering any loss resulting from any breach of this Deed (whenever happening) by reason that such person is an assignee and not the original promisee under this Deed or by reason that the Beneficiary named in this Deed or any intermediate assignee of the Beneficiary escaped loss resulting from such breach by reason of the disposal of its interest in the same.
Liability of the Contractor
Unless the contrary is stated, no provision of this Deed is intended to exclude any obligation or liability which would otherwise be implied whether by statute, the law of contract, tort, equity or otherwise.
The responsibility of the Contractor under this Deed is not to be reduced or in any way released or limited by any enquiry or inspection by or on behalf of any person notwithstanding that such enquiry or inspection may give rise to a claim by the Beneficiary against a third party.
The rights and benefits conferred upon the Beneficiary by this Deed are in addition to any other rights and remedies that the Beneficiary may have against the Contractor including (without prejudice to the generality of the foregoing) any remedies in negligence.
Expiry of Deed
Save as set out in clause 9.2, the Beneficiary will be entitled to commence legal proceedings against the Contractor at any time up to the expiry of the Limitation Period.  
[bookmark: _Ref225521679]Notwithstanding any other provision of this Deed, any action under this Deed relating to a breach or alleged breach of the Contractor's obligations to carry out and complete the Works in accordance with clause 2.2 of this Deed may be brought at any time before the expiration of 15 years from the date of issue of the Notice of Making Good under the EPC Contract.
Consent of Employer
The Employer consents to the terms of this Deed.
Notices
Any notice required to be given under this Deed is to be delivered personally (which includes delivery by courier) or sent by pre-paid recorded or special delivery post to the Party concerned at its address set out in this Deed or to such other addresses as may be notified by such Party for the purposes of this clause.
Any notice given pursuant to this clause will be deemed to have been served as follows:
if delivered personally, at the time of delivery; and
if sent by recorded or special delivery post, 48 hours after being delivered into the custody of the postal authorities but excluding Saturdays, Sundays and public and bank holidays in England and Wales.
In proving service, it will be sufficient to prove that personal delivery was made or that the envelope containing the notice was properly addressed and delivered into the custody of the postal authorities as a pre-paid recorded or special delivery letter.
[bookmark: _Toc221880527]Rights of Third Parties
[bookmark: _Hlk221197018][bookmark: _Toc221880944]Except as expressly provided elsewhere in this Deed a person who is not a Party to this Deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. 
3.1 [bookmark: _Hlk221112042]Governing Law and Jurisdiction
3.1.1 English law
This Deed and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
3.2.1 English courts
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Deed or its subject matter or formation.

[bookmark: _Hlk221197324]This agreement has been executed as a DEED by or on behalf of the Parties and has, on the date written on the cover page of this agreement, been delivered as a Deed


	[bookmark: _Hlk221887816][bookmark: _Hlk221197376][bookmark: _Hlk221531550]EXECUTED and DELIVERED as a DEED by [CONTRACTOR ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	



	EXECUTED and DELIVERED as a DEED by [BENEFICIARY ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	



	EXECUTED and DELIVERED as a DEED by [EMPLOYER ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	







[bookmark: _Ref223701244][bookmark: _Toc225517355]
Schedule of Third Party Rights To Be Provided by a Contractor
The Employer and Contractor agree that:
1. [bookmark: _Toc225517356]Interpretation
The following definitions and rules of interpretation apply in this Schedule.
"Appointee" means the Beneficiary or any appointee or nominee of the Beneficiary notified in writing by the Beneficiary to the Contractor;
[bookmark: _Hlk225450267]"Beneficiary" means the Original  Employer and/or any body corporate or partnership which is, or has been, at any time an "associated person" or "associate" of the Original Employer, or which is, or has been, at any time associated with the Original Employer (as defined in and for the purpose of sections 121 or 131 of the Building Safety Act 2022), as referred to in clause 29.1 of the EPC Contract;
"Building Safety Laws" means 
[bookmark: _Ref221879413]the Building Safety Act 2022;
the Defective Premises Act 1972;
the Building Act 1984;
the Building Regulations 2010;
any statutory instrument, regulation, rule, order, code of practice or guideline made under the Building Safety Act 2022, the Defective Premises Act 1972, the Building Act 1984 and the Building Regulations 2010 having the force of law that affect the Works; and
[bookmark: _Ref221879420]any building safety laws and regulations that affect the Works or performance of any obligations under the EPC Contract,
together with any guidance issued and/or updated from time to time by a government department, the Building Safety Regulator or the Health and Safety Executive in connection with the legislation referred to in paragraphs (a) to (f) above.
"Building Safety Regulator" mean the Building Safety Regulator as defined by the Building Safety Act 2022.
"Completion" means the date when the ‘Completion Performance Tests’ (as defined in the EPC Contract) have been carried out and passed under the EPC Contract;
"Construction Products Regulations" means UK Construction Products Regulation 2011 and the Construction Products Regulations 2013 (SI 2013/1387).
"Copyright Works" means any and all drawings, CAD materials, designs, charts, specifications, plans, diagrams, details, specifications, technical data, bills of quantities, reports and other documents or recorded information whatsoever acquired or brought into existence in any manner whatsoever by or on behalf of the Contractor for and/or in connection with any purpose whatsoever in connection with the performance of the Works and/or the performance of its obligations under the EPC Contract including in respect of the [INSERT RENEWABLE ENERGY SYSTEM], including the Health and Safety File (as defined in the CDM Regulations) and the Operation and Maintenance Manuals and for any purpose whatsoever in connection with the Development; 
"Development" means the development of the Site by [INSERT DEVELOPER DETAILS ] which includes but is not limited to the Works;
"EPC Contract" means the EPC Contract dated [DATE] made between the Employer and the Contractor;
"Good Industry Practice" means the exercise of the degree of skill, care diligence, prudence, efficiency, foresight and timeliness which would be expected from a reputable and properly qualified and competent contractor within the  [INSERT RENEWABLE ENERGY SYSTEM] industry experienced in the design and construction of works of a similar size, scope and complexity as the Works (in whole or in part) under the EPC Contract unless any of the Laws impose a higher standard in which case that higher standard will apply notwithstanding any provision of the EPC Contract to the contrary; 
"Intellectual Property Rights" means:
copyright, moral rights, related rights, patents, inventions, designs, copyright and related rights, database rights, trade marks, service marks, semiconductor topography rights and related goodwill, trade names (whether registered or unregistered), and rights to apply for registration; 
proprietary rights in domain names; 
knowhow and any undisclosed or confidential information such as know how, trade secrets or inventions (whether patentable or not); 
applications, extensions and renewals in relation to any of these rights; and
all other rights of a similar nature or having an equivalent effect anywhere in the world; 
"Law" means any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, or any delegated or subordinate legislation or any notice of any Regulatory Body, including the Building Safety Laws;
"Limitation Period" means the period of 6 years from the date of Completion;
"Prohibited Materials" means materials, goods or substances or any other goods, substances, products or materials which:
do not comply with relevant EU or UK Standard Specifications and/or Codes of Practice; or
present a hazard to the health or safety of any person who may come into contact with the Works (whether during their construction or after their completion); or
either by themselves or as a result of their use in a particular situation or in combination with other materials, would or are likely to have the effect of reducing the normal life expectancy of any other materials or structure in which the materials are incorporated or to which they are affixed; or
are or become generally known within the international or national building, construction or engineering industries to be deleterious (either to health and safety or to the durability of the works); or
do not conform to the Specification (as defined in the EPC Contract) or other plan or specification for the Works; or
fall under national prohibition concerning harmful construction materials according to national, regional and/or local health & safety, environmental and hazard prevention legislation; or
contravene any relevant law, regulation or standard code of practice issued from time to time by any relevant authority (including any environmental authority), or good building practice or Good Industry Practice; or
have been placed on the market in breach of the Construction Products Regulations;
"Site" means [INSERT SITE DETAILS]; and
UK Construction Products Regulation 2011" means the UK version of Regulation (EU) No. 305/2011, as it forms part of [English OR Scottish OR Northern Irish] law under the European Union (Withdrawal) Act 2018. 
"Works" means the works and services to be undertaken by the Contractor under the EPC Contract;
unless the context requires otherwise:
reference to any gender includes all genders, reference to the singular includes the plural (and vice versa) and reference to persons includes bodies corporate, unincorporated associations and partnerships (whether or not any of them have a separate legal personality); 
reference to a recital or paragraph is a reference to a recital to or paragraph of this Schedule; and
reference to any legislative provision will be deemed to include any subsequent re-enactment or amending provision;
the list of contents and paragraph headings are included for convenience only and do not affect its interpretation; 
where a Party comprises two or more persons:
any obligations on the part of that Party contained or implied in this Schedule are deemed to be joint and several obligations on the part of those persons; and
references to that Party include references to each and any of those persons; and
periods of time will be calculated in accordance with section 116 of the Housing Grants, Construction and Regeneration Act 1996.
1. [bookmark: _Toc221880517][bookmark: _Toc225517357]Standard of Care
[bookmark: _Ref221879429][bookmark: _Ref221880301]The Contractor warrants and undertakes to the Beneficiary that:
[bookmark: _Ref221879644][bookmark: _Ref223418937]it has carried out and will carry out its duties and obligations under the EPC Contract subject to and in accordance with the terms of the EPC Contract; and
in addition to and without derogation from paragraph 2.1.1:
it has carried out and will continue to carry out and complete the Works in a proper workmanlike manner;
it has exercised and will continue to exercise all the reasonable skill, care, diligence, prudence, efficiency, foresight and timeliness which would be expected from a reputable and properly qualified and competent company within the  [INSERT RENEWABLE ENERGY SYSTEM] industry experienced in the design and construction of works of a similar size, scope and complexity as the Works (in whole or in part) under the EPC Contract in the design of the Works unless any of the Laws impose a higher standard in which case that higher standard will apply notwithstanding any provision of the EPC Contract to the contrary; and
the Works will on completion comply in all respects with the requirements of the EPC Contract.
[bookmark: _Ref221879597][bookmark: _Ref221880504]The Contractor further warrants to the Beneficiary that:
neither it nor any of the Contractor's Persons (as defined in the EPC Contract) has done or permitted to be done, or will do or permit to be done, anything which:
is in breach, or is likely to have been in breach of any Building Safety Laws; or
will result, or is likely to result in the Employer being in breach of any Building Safety Laws; and
it shall comply, and shall procure compliance by each of the Contractor's Persons (as defined in the EPC Contract) with the Building Safety Laws.
1. [bookmark: _Toc221880518][bookmark: _Toc225517358]Materials  
The Contractor further warrants to the Beneficiary that it has not specified or approved for use or used and will not specify or approve for use or use in connection with the Works any Prohibited Materials.
1. [bookmark: _Ref221879443][bookmark: _Ref221880317][bookmark: _Toc221880519][bookmark: _Toc225517359]Copyright Licence
[bookmark: _Ref221879435][bookmark: _Ref221880308]The Contractor hereby grants to the Beneficiary, or undertakes to procure the grant from sub-contractors or any other third party to Employer of, a non-exclusive, irrevocable, world-wide, transferable and perpetual royalty-free licence to copy, and use the Copyright Works for all purposes relating to or connected with the Works or the Site, including but not limited to the purposes of constructing, operating, monitoring, completing, managing, maintaining, dismantling, removing, insuring, extension, alteration, maintenance reinstatement, repair and financing the Works.  The licence will carry the right to grant sub-licences and be freely transferable to third parties.  
The Contractor will not be liable or responsible for any use of the Copyright Works for any purpose other than that for which the same was originally prepared and provided by the Contractor.  
The Intellectual Property Rights in the Copyright Works will remain vested in the Contractor.  Insofar as ownership of any Intellectual Property Right in any Document is vested in any person other than the Contractor, including, without limitation, any sub-contractor, supplier or consultant, the Contractor will procure for the Beneficiary the benefit of such a licence as is referred to in paragraph 4.1 for the purposes referred to in that paragraph.  
The Contractor warrants that the use, by the Beneficiary, of any of the Copyright Works  for any purpose provided for in paragraph 4.1 will not infringe the Intellectual Property Rights of any third party in relation to the Copyright Works and shall indemnify the Beneficiary and its agents from and against all costs, expenses, liabilities, damages, claims, demands, proceedings or legal costs and judgments which the Beneficiary and/or its agents incur or suffer in respect of any claim by any third party of infringement of its Intellectual Property Rights. The Contractor will, if so requested at any time, execute such Copyright Works and perform such acts as may be required fully and effectively to assure to the Beneficiary or any third party the rights referred to in this paragraph 4.
The Contractor will provide to the Beneficiary a copy of any of the Copyright Works as soon as reasonably practicable after receipt by the Contractor of a written request from the Beneficiary to do so.  The Beneficiary agrees to pay the reasonable copying charges of the Contractor for provision of the same to the Beneficiary.
The Contractor hereby waives any rights it may have under Chapter IV (Moral Rights) Part 1 of the Copyright, Designs and Patents Act 1988 in relation to the Copyright Works and consent to any act of omission by the Beneficiary which would, without such waiver, constitute a breach or infringement of such moral rights. 
1. [bookmark: _Ref221879470][bookmark: _Ref221880330][bookmark: _Toc221880520][bookmark: _Toc225517360]Professional Indemnity Insurance
The Contractor warrants that:
it has maintained and will maintain, during the carrying out of the Works and [the Limitation Period][for 15 years from issue of the Notice of Making Good as defined in the EPC Contract], professional indemnity insurance with an insurer authorised to carry out insurance business in the United Kingdom for an amount not less than [VALUE] million pounds (£[●]), annually for in relation to the Works provided it remains available generally in the market to contractors carrying on similar business as that carried on by the Contractor at commercially reasonable rates, and maintain such insurance until the expiry of the liability period set out in paragraph 9.2; and 
cover under the professional indemnity insurance is extended to include the Contractor's liabilities under this Schedule.  
For the purposes of this paragraph 5, insurance that is subject to any increased or additional premium because of the Contractor's claims record or other acts, omissions or circumstances particular to the Contractor will be deemed to be insurance available at commercially reasonable rates.  
As and when required by the Beneficiary, the Contractor will produce for inspection documentary evidence that such insurance is being properly maintained.  
If the Contractor is unable to obtain professional indemnity insurance at reasonably commercial rates and on reasonably commercial terms, or if its insurance policy becomes void or unenforceable, it will promptly give notice of this to the Beneficiary.
1. [bookmark: _Ref221879507][bookmark: _Ref221880373][bookmark: _Toc221880521][bookmark: _Toc225517361]Substitution
[bookmark: _Ref221879474][bookmark: _Ref221880335]The Contractor will not exercise nor seek to exercise any right of determination of its employment under the EPC Contract or to treat the EPC Contract as having been repudiated by the Employer or to discontinue the performance of any of the Contractor's obligations in relation to the Works by reason of breach on the part of the Employer (or otherwise) without giving to the Appointee not less than 21 days' written notice of its intention to do so and specifying in such notice the grounds for the proposed termination.  The Contractor will for the period of any such notice diligently and properly continue to perform the Contractor's obligations under the EPC Contract.
Any period stipulated in the EPC Contract for the exercise by the Contractor of a right of determination will nevertheless be extended as may be necessary to take account of the period of notice required under paragraph 6.1.
Compliance by the Contractor with the provisions of paragraph 6.1 will not be treated as a waiver of any breach on the part of the Employer giving rise to the right of determination nor otherwise prevent the Contractor from exercising its rights after the expiration of the notice unless the right of determination has ceased under the provisions of paragraph 6.4.
[bookmark: _Ref221879482][bookmark: _Ref221880346]The right of the Contractor to determine its employment under the EPC Contract or to treat the EPC Contract as having been repudiated or to discontinue the performance of any of its obligations in relation to the Works will cease if within the period of 21 days referred to in paragraph 6.1 the Appointee gives written notice to the Contractor:
requiring the Contractor to continue with the performance of all its obligations under the EPC Contract;
acknowledging that the Appointee is assuming all the obligations of the Employer under the EPC Contract; and
undertaking to the Contractor to discharge all amounts payable to the Contractor under the terms of the EPC Contract,
and pays to the Contractor any sums which have become due and payable to the Contractor under the EPC Contract but which remain unpaid.
[bookmark: _Ref221879499][bookmark: _Ref221880362]Upon compliance by the Appointee with the requirements of paragraph 6.4 the EPC Contract will continue in full force and effect as if the right of determination on the part of the Contractor had not arisen and in all respects as if the EPC Contract had been made between the Appointee and the Contractor to the exclusion of the Employer.
[bookmark: _Ref221879677][bookmark: _Ref221880370]Notwithstanding that as between the Employer and the Contractor the Contractor's right of determination of its engagement under the EPC Contract may not have arisen the provisions of paragraph 6.5 will nevertheless apply if the Appointee gives written notice to the Contractor and the Employer to that effect and the Appointee complies with the requirements on its part under paragraph 6.4.
The Contractor does not need to be concerned or required to enquire whether, and will be bound to assume that, as between the Employer and the Appointee, the circumstances have occurred permitting the Appointee to give notice under paragraph 6.6.
By acting in accordance with the provisions of this paragraph 6, the Contractor will not incur any liability to the Employer.
[bookmark: _Ref221879525][bookmark: _Ref221880387]Unless and until the Appointee has given notice under this paragraph 6:
the Appointee has no liability whatsoever to the Contractor in respect of any amounts payable to the Contractor under the EPC Contract; and
the Appointee has no authority to issue any direction or instruction to the Contractor in relation to the performance of the Contractor's duties under the EPC Contract.
Without prejudice to the provisions of paragraphs 6.1 to 6.9 inclusive, if prior to the service of any notice under paragraph 6.4, the employment of the Contractor under the EPC Contract is determined for any reason whatsoever the Contractor will, if requested in writing so to do by the Appointee no later than 12 weeks after the date of such determination, forthwith enter into a new agreement with the Appointee in relation to the carrying out of the Works on the same terms as the EPC Contract, but with such revisions as the Appointee and the Contractor may reasonably require to reflect altered circumstances and the fact that it is the Appointee and not the Employer employing the Contractor.
1. [bookmark: _Toc221880522][bookmark: _Toc225517362]Assignment
[bookmark: _Ref221879542][bookmark: _Ref221880404]Subject to paragraph 7.2, the Beneficiary may assign all or any of its rights under this Schedule to any person without the consent of the Contractor provided that no more than two such assignments will be permitted.  
[bookmark: _Ref221880398][bookmark: _Ref221879538]Any assignment by the Beneficiary to a subsidiary or associated company of the Beneficiary or a member of the same group of companies (as defined by Section 42 of the Landlord and Tenant Act 1954) or by way of security to any party providing finance to the Beneficiary or in relation to the Site or by way of re-assignment on redemption will not count towards the total number of assignments permitted pursuant to paragraph 7.1. 
The Contractor undertakes to the Beneficiary not to contend in any proceedings under this Schedule that any person to whom the Beneficiary assigns or has assigned its rights under this Schedule or any of them in accordance with the foregoing provisions of this paragraph is to be precluded from recovering any loss resulting from any breach of this Schedule (whenever happening) by reason that such person is an assignee and not the original promisee under this Schedule or by reason that the Beneficiary named in this Schedule or any intermediate assignee of the Beneficiary escaped loss resulting from such breach by reason of the disposal of its interest in the same.
1. [bookmark: _Toc221880523][bookmark: _Toc225517363]Liability of the Contractor
Unless the contrary is stated, no provision of this Schedule is intended to exclude any obligation or liability which would otherwise be implied whether by statute, the law of contract, tort, equity or otherwise.
The responsibility of the Contractor under this Schedule is not to be reduced or in any way released or limited by any enquiry or inspection by or on behalf of any person notwithstanding that such enquiry or inspection may give rise to a claim by the Beneficiary against a third party.
The rights and benefits conferred upon the Beneficiary by this Schedule are in addition to any other rights and remedies that the Beneficiary may have against the Contractor including (without prejudice to the generality of the foregoing) any remedies in negligence.
1. [bookmark: _Toc221880524][bookmark: _Toc225517364]Expiry of Schedule
Save as set out in paragraph 9.2, the Beneficiary will be entitled to commence legal proceedings against the Contractor at any time up to the expiry of the Limitation Period.  
[bookmark: _Ref221879462][bookmark: _Ref221880324]Notwithstanding any other provision of this Schedule, any action under this Schedule relating to a breach or alleged breach of the Contractor's obligations to carry out and complete the Works in accordance with paragraph 2.2 of this Schedule may be brought at any time before the expiration of 15 years from the date of issue of the Notice of Making Good under the EPC Contract, or from the date of termination of the Contractor's employment under the EPC Contract (whether or not the validity of that termination is contested), whichever is the earlier.
1. [bookmark: _Toc221880525][bookmark: _Toc225517365]Consent of Employer
The Employer consents to the terms of this Schedule.
1. [bookmark: _Toc221880942][bookmark: _Ref221883975][bookmark: _Ref221884022][bookmark: _Toc221880526][bookmark: _Toc225517366]Notices
Any notice required to be given under this Schedule is to be delivered personally (which includes delivery by courier) or sent by pre-paid recorded or special delivery post to the Party concerned at its address set out in the EPC Contract or to such other addresses as may be notified by such Party for the purposes of this paragraph.
Any notice given pursuant to this paragraph will be deemed to have been served as follows:
if delivered personally, at the time of delivery; and
if sent by recorded or special delivery post, 48 hours after being delivered into the custody of the postal authorities but excluding Saturdays, Sundays and public and bank holidays in England and Wales.
In proving service, it will be sufficient to prove that personal delivery was made or that the envelope containing the notice was properly addressed and delivered into the custody of the postal authorities as a pre-paid recorded or special delivery letter.

[bookmark: _Toc223699995][bookmark: _Toc223702498][bookmark: _Toc223703697][bookmark: _Toc223699996][bookmark: _Toc223702499][bookmark: _Toc223703698][bookmark: _Ref220066189][bookmark: _Toc223360685][bookmark: _Toc225517367]
Spares Stock
[The following spares stock will be maintained by the Contractor in accordance with clause 18:
[●]


[bookmark: _Ref220066207][bookmark: _Toc223360686][bookmark: _Toc225517368]
List of Approved Sub-Contractors
[Drafting Note: Contractor to provide list of Sub-Contractors]
	Name of Sub-Contractor
	Aspect of work Sub-Contracted

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	





[bookmark: _Toc223360687][bookmark: _Ref223702594][bookmark: _Ref223702608][bookmark: _Ref225503112][bookmark: _Ref225503118][bookmark: _Ref225503158][bookmark: _Toc225517369]
Price and Payment Schedule

The Employer shall make the following payment milestones ("Payment Milestone"):
	No.
	Payment Milestone
	Amount

	1.
	[DESCRIBE PAYMENT MILESTONE]
	[●]

	2.
	[●]
	[●]

	3.
	[●]
	[●]

	4.
	[●]
	[●]

	5.
	[●]
	[●]

	7.
	[●]
	[●]

	
	Total 
	[●]





[bookmark: _Toc225517370]
Form of Parent Company Guarantee



[bookmark: _Ref223702762][bookmark: _Toc225517371]
Form of Advance Payment Bond 


[bookmark: _Ref223702781][bookmark: _Toc225517372]
Form of Warranty Bond


[bookmark: _Ref223702057][bookmark: _Toc225517373]
Final Documentation
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