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2
General Conditions of Contract

BHA26007 - The Beeches Garage Roof Replacements
	
THIS AGREEMENT is made on 
	
14 August 2026


BETWEEN 
1. Barcud Cyfyngedig of Pont Steffan Business Park, Lampeter, Ceredigion, SA48 7HH (the "Employer"); 
2. Company - (Company No. ...) of Company address (the "Contractor"), 
The Employer wishes to be provided with the works (defined below) by the Contractor and the Contractor agrees to provide the works to the Employer on the terms and conditions of this Agreement. 
The following documents (the "Contract Documents") are incorporated in and form part of this Contract and shall be read and construed in the following order of precedence (in case of conflict or ambiguity, earlier-listed documents shall prevail):
1. This Agreement (General Conditions of Contract);
2. Annex 1 – Processing, Personal Data and Data Subjects 
3. Annex 2 – Community Benefits  
4. Annex 3 – The Pricing Schedule / Schedule of Works
5. Annex 4 – Specification 
6. Annex 5 – Invitation to Tender 
7. Annex 6 – Contractor Tender Response 
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1. [bookmark: _Toc237612730]Definitions
“Agreement” – Shall mean the agreement between the Employer and the Contractor for the construction of the works, including (where applicable) any Call-Off Contract issued thereunder.
“CDM Regulations” – Shall mean the Construction (Design and Management) Regulations 2015.
“Conditions” – Shall mean these general conditions of contract and the conditions contained in the Preliminaries.  In the event of any conflict these general conditions shall apply
“Contract” – Shall mean this Agreement together with the Contract Documents listed in the Recitals, which shall be read and construed in accordance with the order of precedence set out the Recitals.
“Contract Administrator” – Shall mean the person appointed in writing from time to time by the Employer under the Contract and its duly authorised representatives. The Employer may change the Contract Administrator on written notice to the Contractor.
“Contract Sum” – Shall mean the amount specified in the Order or such other sum as may become payable or deductible under the Contract as a result of variations, set-off, deductions or any other adjustment permitted by the Conditions.
“Order” – Shall mean the Employer’s official document in relation to placing orders for the Works.
“CDM Principal Designer” – For the purposes of the CDM Regulations shall mean the person appointed by the client to undertake such duties as defined by CDM Regulations 2015
“Preliminaries” – Shall mean the preliminaries attached to these Conditions.
“Principal Contractor” – For the purposes of the CDM Regulations shall mean the Contractor or such other contractor as is named in the Preliminaries or if the Contractor ceases to be the Principal Contractor, such other contractor as the Employer shall appoint pursuant to regulation 5 of those regulations.
“Schedule of Works” – Shall mean the priced schedule of works attached to these Conditions
 “Works” – Shall mean the attached schedule as more particularly described in the Preliminaries and the Schedule of Works and shall include any variations made thereto by the Employer during the Contract.
"Central Purchasing Authority" – Shall mean the Employer acting in its capacity as a central purchasing body as defined in the Procurement Act 2023 and, where applicable, awarding Call-Off Contracts on behalf of other contracting authorities.
"Call-Off Contract" – Shall mean any contract or order awarded under or in connection with this Agreement by the Employer or any other contracting authority participating through the Central Purchasing Authority.
"Data Protection Legislation" – Shall mean the UK General Data Protection Regulation as retained in UK law by the European Union (Withdrawal) Act 2018, the Data Protection Act 2018, and any successor legislation, together with applicable guidance and codes of practice issued by the Information Commissioner's Office.
"Data Loss Event" – Shall mean any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under or in connection with this Agreement, including any 'personal data breach' as defined in the Data Protection Legislation.
"Protective Measures" – Shall mean appropriate technical and organisational measures which may include pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of such measures.
2. [bookmark: _Toc237612731]Execution of the Contract Works
(a) The Contractor shall commence, execute, complete and maintain (where required by the Contract) the Works and any ordered variations thereto:

i. subject to and in accordance with the requirements of the Conditions.

ii. in accordance with the requirements of the Preliminaries.

iii. in accordance with the Employer’s construction program requirements

iv. in all respects to the reasonable satisfaction of the Employer

v. in conformity with all contractual instructions, directions, decisions and requirements of the Employer.

vi. at the time and for the Contract Sum referred to in or ascertained by reference to the Order and/or the appendix to the Order.

(a) 
(b) The Contractor shall provide plant, labour, and materials (temporary or otherwise) necessary to commence, execute, complete and maintain the Works save as for explicit variations to the supply of the necessary plant, labour or materials.

(c) If within five working days after receipt of a written notice from the Employer requiring compliance with an instruction or direction of the Employer the Contractor fails to comply therewith and proceed with due diligence, then the Employer may without prejudice to any other rights employ and pay other persons to comply with such instruction or direction and all costs incurred in connection with such employment shall be recoverable from the Contractor as a debt due to the Employer and/or deducted from the Contract Sum. 

(d) Where the nature of the Works is such that completion may be achieved in sections, no section shall commence prior to the completion of the previous section without the Employer’s written consent.

(e) Prior to commencement of the Works, the Contractor shall give the Employer the name of the person or persons properly authorised to act and receive instructions on behalf of the Contractor.
3. [bookmark: _Toc237612732]Contract
(a) Start Date: The Contractor shall commence the provision of the Works from the TBC for a period of TBC (“Start Date”). 

(b) Completion Date: The contractor shall complete the works by TBC (“Completion Date”).

(c) The Contractor shall be deemed to have notice of all provisions of the Contract.

(d) The Contractor shall observe, perform and comply with all the provisions of the Contract.

(e) The Employer shall give instructions in relation to the Works (including instructions to vary). Decisions of the Contract Administrator shall be binding on the Contractor unless and until revised by agreement between the Parties or by adjudication, arbitration or other dispute resolution in accordance with the Contract.
4. [bookmark: _Toc237612733]Contract Pricing
(a) The Contractor shall not use a rate over and above the relevant rate or rates in the Pricing Schedule. 

(b) [bookmark: _Ref236233275]Prices submitted in the Pricing Schedule are to be fixed for the first twelve months of the contract. Subsequent price increases will then be agreed in advance on an annual basis. Any increases shall not exceed the latest published monthly percentage change in the Consumer Prices Index (CPI) at the time of the annual price increase review.  In no other circumstance are contractors entitled to increase their pricing.  
5. [bookmark: _Ref236302670][bookmark: _Ref236302672][bookmark: _Toc237612734]Contractor to Indemnify Employer
(a) The Contractor shall at all times indemnify, keep indemnified and hold harmless the Employer against all liabilities, claims, losses, costs, damages, expenses and proceedings of whatever nature which may arise under or in connection with the Contract out of or in consequence of: 

i. the execution, completion, maintenance and/or defective performance of the Works; 

ii. any act or omission of the Contractor, its sub-contractors or their respective employees, agents or consultants; 

iii. any infringement of any intellectual property right; 

iv. any Data Loss Event or breach of Data Protection Legislation by the Contractor or its sub-processors; 

v. any breach of applicable anti-bribery, anti-corruption or anti-modern slavery legislation; and 

vi. any claim by any third party arising out of the carrying out of the Works. 

(b) This indemnity shall include liability for bodily injury, death, damage to property or other loss and all costs and expenses (including legal costs on a full indemnity basis) incurred by the Employer. The Employer's liability under this clause shall be to the extent that the Employer's own negligence or wilful default has not contributed to the relevant claim.

(c) Provided that the Contractor shall not be bound to indemnify the Employer to the extent that the death, injury, damage or loss in question was directly caused by the gross negligence or wilful default of the Employer, its servants or agents.

(d) The Contractor shall effect and maintain such insurances as are necessary to cover the liability of the Contractor in respect of personal injuries or death or injury or loss of or damage to property real or personal arising out of or in the course of or by the carrying out of Works.

(e) Such insurance shall be effected with reputable insurers approved by the Employer and in terms acceptable to the Employer. The minimum limits of indemnity shall be: 

i. public liability – not less than £10,000,000 per occurrence and unlimited as to the number of occurrences; 

ii. employer's liability – not less than £5,000,000 per occurrence; and 

iii. where the Works involve design, professional indemnity – not less than £5,000,000 per claim and in the aggregate.

(f)  The Employer shall be noted as an additional insured on the public liability policy and such insurance shall contain a waiver of subrogation in favour of the Employer.

(g) [bookmark: _Ref236302736]The Contractor shall be fully responsible for the Works including any materials on site for incorporation therein until such time that the Works are fully and finally completed (or sections thereof have been accepted as being complete by the Employer in writing) to the satisfaction of the Contract Administrator and the Employer.

(h) Where by virtue of this clause the Contractor is required to effect and maintain insurance then at any time until such obligation has been fully performed the Contractor shall, if required by the Employer, produce for inspection the appropriate policy or policies of insurance together with evidence of payment of all premiums due within seven days of a written notice to do so. In the event of the Contractor's failure to do so, the Employer may itself effect such insurance and recover the cost of doing so from the Contractor as a debt or by deduction from the Contract Sum.

(i) The Contractor shall at their own cost take all necessary measures to prevent injury, loss, theft or damage to the Works or the Works or any adjacent properties or areas which may occur due to operations under the Contractor’s control.

(j) The Contractor shall at all times ensure the safe and proper storage of materials on site for incorporation into the Works and shall be fully responsible for the same in accordance with sub-clause 5(g).
6. [bookmark: _Toc237612735]Health and Safety at Work and CDM Regulations
6.1 [bookmark: _Toc237612736]Health and Safety at Work
(a) The Contractor will observe and comply with all provisions of the Health and Safety at Work etc. Act 1974, the Management of Health and Safety at Work Regulations 1999, the CDM Regulations, and all other applicable Codes of Practice, statutory instruments, regulations, orders and any re-enactments or amendments thereof for the time being in force. Without limitation, the Contractor shall: 

i. prepare and submit site-specific Risk Assessments and Method Statements (RAMS) for approval by the Employer prior to commencement of any Works; 

ii. undertake and comply with any asbestos survey requirements applicable to the site; 

iii. implement appropriate measures for works in or adjacent to occupied properties, including tenant liaison, lone working procedures and safeguarding protocols; 

iv. provide adequate welfare facilities for all operatives; 

v. comply with all applicable National Working Rule Agreements; and 

vi. comply with all lawful and reasonable directions given by any competent authority and all reasonable directions of the Employer.

(b) Should at any time the Employer consider that the Contractor is not carrying out the Works safely and the Contractor does not forthwith comply with the Employer’s instructions to make improvements then the Employer shall be at liberty to employ whatever measure they considers necessary to ensure safe working.  The cost of any such measures undertaken by the Employer shall be regarded as a debt due to the Employer from the Contractor and be deducted from the Contract Sum.

(c) The Contractor shall use appropriate plant and employ suitable working procedures to ensure that noise and vibration from the site are kept to a minimum.  The Employer’s Health and Safety Policy shall be deemed to form part of these Conditions.

(d) The Contractor shall employ personnel who are adequately trained, qualified and supervised to carry out their appointed tasks without any avoidable risk or danger either to themselves, others on the Contract or the public.

(e) The Contractor should consult with the Employer on Health and Safety aspects of work before commencement of work and supply the Employer with a copy of the Contractor’s Health and Safety Policy.

(f) Any accidents or dangerous occurrences on the Works or on the Employer’s premises shall be reported to the Employer in writing within twenty-four hours of the incident in addition to any statutory reporting requirements. The Contractor shall cooperate fully with any investigation by the Employer or any statutory authority.

(g) The Contractor shall supply its employees with personal protective equipment in accordance with the relevant regulations.

6.2 [bookmark: _Toc237612737]CDM Regulations
(a) The extent of the application of the CDM Regulations to the Works is stated in the Preliminaries

(b) Each party undertakes to the other that in relation to the Works and site they will duly comply with the CDM Regulations and in particular (but without limitation), where all the CDM Regulations apply:

i. the Employer shall ensure both that the CDM Principal Designer carries out all the duties of CDM Principal Designer, and, where the Contractor is not the Principal Contractor, that the Principal Contractor carries out all the duties of a principal contractor under those regulations;

ii. where the Contractor is and while they remains the Principal Contractor, they shall ensure that the Health and Safety Plan is received by the Employer before construction work under the Contract is commenced, and that any subsequent amendment to it by the Contractor is notified to the Employer, who shall thereupon where relevant notify the Planning Supervisor and the Contract Administrator; and

iii. within such time as the CDM Principal Designer reasonably requires and notifies to the Contractor in writing, the Contractor shall provide, and shall ensure that any sub-contractor, through the Contractor, provides to the Planning Supervisor (or, if the Contractor is not the Principal Contractor, to the Principal Contractor) such information as the CDM Principal Designer reasonably requires for the preparation of the health and safety file
7. [bookmark: _Ref236302810][bookmark: _Toc237612738]	Progress of the Works
(a) [bookmark: _Ref236302814]If it becomes apparent that the Works will not be completed by the Completion Date for a reason beyond the control of the Contractor (a "Relevant Event"), the Contractor shall: 

i. give written notice to the Contract Administrator as soon as practicable and in any event within five working days of becoming aware of the Relevant Event; 

ii. provide with such notice, or as soon as reasonably practicable thereafter, particulars of the expected effects of the Relevant Event and an estimate of any expected delay to the Completion Date; and 

iii. keep such particulars updated in writing as the position changes. Upon receipt of such notice and particulars, the Contract Administrator shall, acting reasonably, make such extension of time for completion as may be fair and reasonable, having regard to the Relevant Events notified. 

(b) Failure to give the required notice in time shall be a condition precedent to any entitlement to extension of time.   Reasons within the control of the Contractor, including any default of the Contractor or of any person employed or engaged by or under the Contractor, shall not constitute a Relevant Event.

(c) If the Works are not completed by the Completion Date, as stated in this Contract, or by any later completion date fixed under clause 7(a) above, the Contractor shall pay pay or allow to the Employer liquidated damages at the rate of £150.00 per property per day.

(d) The Employer may either recover the liquidated damages from the Contractor as a debt or deduct the liquidated damages from any monies due to the Contractor under the Contract provided that a notice of deduction pursuant to clause 15 has been given. 

(e) The Contract Administrator shall certify the date when in their opinion the Works have reached practical completion.
8. [bookmark: _Ref236390172][bookmark: _Toc237612739]Loss and Expense Due to Disturbance
(a) If the regular progress of the Works is materially affected by any act, omission or default of the Contractor, its servants, agents or any sub-contractor employed by the Contractor, the Employer shall give written notice to the Contractor as soon as such material effect becomes apparent. The amount of any loss or expense directly or indirectly thereby caused to the Employer shall be regarded as a debt due to the Employer and may be deducted from the Contract Sum. For the avoidance of doubt, this clause does not entitle the Contractor to any additional payment or extension of time in respect of events within the Contractor's control, and the Contractor shall in all events take all reasonable steps to mitigate any delay or disruption.
9. [bookmark: _Ref236395457][bookmark: _Toc237612740]Defects Liability Period
(a) Any defects, excessive shrinkages or other faults appearing in the Works within twenty-four months of the date of Practical Completion that are due to materials or workmanship not in accordance with the Contract shall be made good by the Contractor entirely at its own cost and expense within the timescale directed by the Contract Administrator (and in any event within twenty-eight days of notification or such shorter period as the urgency requires), unless the Contract Administrator shall otherwise instruct. The Contractor shall also be liable for any latent defects that could not reasonably have been discovered during the defects liability period and which manifest within six years of Practical Completion (or twelve years if the Contract is executed as a deed).

(b) The Contract Administrator shall certify the date (the "Making Good Certificate") when, in their opinion, the Contractor’s obligations under this have been discharged in full. The Making Good Certificate shall not be issued until all notified defects have been made good to the satisfaction of the Contract Administrator and the Employer. Certification of the Making Good Certificate shall be a condition precedent to the release of any retention held (if applicable).
10. [bookmark: _Toc237612741]Variations and Methods of Measurement
(a) The Contractor shall only carry out such variations as are ordered in writing and signed by an authorised representative of the Employer. No oral instructions to vary the Works shall be binding on the Employer. Any variation instruction must identify whether the variation falls within the original scope of the Works or constitutes a modification. For the avoidance of doubt, the Employer shall not instruct any variation that would constitute a material modification to the Contract within the meaning of the Procurement Act 2023 (or any successor legislation) or which would require a further procurement exercise.

(b) No variation shall vitiate the Contract.  Unless specifically provided to the contrary in the Order variations shall be valued in accordance with the provisions of the Contract.
11. [bookmark: _Toc237612742]Removal of Rubbish and Site Cleanliness
(a) For the duration of the Contract the Contractor shall clear away from the site all rubbish, debris and surplus material as it arises and shall keep access to the Works clear at all times.

(b) Upon completion of the Works the Contractor shall clear away from the site everything of any kind whatsoever brought to the site by them or on their behalf or occasioned by its employees and not required for incorporation in the Works so as to leave the site in a tidy condition to the satisfaction of the Employer.

(c) Should the Contractor at any time be in default of the above obligations the Employer may effect such clearances and the cost thereof shall be regarded as a debt due from the Contractor to the Employer and be deducted from the Contract Sum.
12. [bookmark: _Toc237612743]Contractor in Receipt of all Details	
(a) The Contractor shall be deemed to be in receipt of all necessary details to carry out the Works in accordance with the Contract.  If the Contractor deems not to be in receipt of all details the Contractor shall in writing within ten days of receipt of the Order provide the Employer with a schedule of outstanding details together with the latest date for their receipt to enable the Contractor to comply with the Employer’s programme.

(b) The Contractor shall advise the Employer of any further details required in respect of any variation, further drawing or instruction issued to the Contractor within ten days of receipt of such variation, further drawing or instruction.

(c) Compliance with the requirements of this clause shall be a condition precedent to the Contractor’s entitlement to extension of time or any additional payment in respect of late issue of necessary details.
13. [bookmark: _Toc237612744]Setting Out and Confirmation of Dimensions
(a) Unless specifically provided to the contrary in the Order the Contractor shall be responsible for setting out the Works and for the accuracy thereof.
(b) Prior to commencing the Works the Contractor shall contact the Employer or the Employer’s representative for the purpose of gaining access to the site to verify dimensions.
14. [bookmark: _Toc237612745]Assignment and Sub-letting
(a) The Contractor shall not without the prior written consent of the Employer assign, novate or otherwise transfer this Contract or any interest under it. The Contractor shall not sub-let any portion of the Works without the prior written consent of the Employer (not to be unreasonably withheld or delayed). Any sub-contract entered into by the Contractor shall:

i. contain obligations on the sub-contractor equivalent to those imposed on the Contractor under this Contract (including in relation to compliance, data protection, anti-bribery, community benefits and insurance); 

ii. be terminable by the Contractor in circumstances equivalent to those permitting the Employer to terminate this Contract; and 

iii. not restrict the Contractor's ability to comply with its obligations to the Employer. 

(b) The Employer reserves the right to require the Contractor to remove any sub-contractor whose performance or conduct is, in the reasonable opinion of the Employer, unsatisfactory.
15. [bookmark: _Ref218608949][bookmark: _Toc237612746]Interim/Final Payments and Final Accounts
(a) The Employer shall pay the Contractor in consideration of the execution, completion and maintenance of the Works the price stated in the Order (as adjusted under the Contract) in the manner set out in this clause. 

(b) Each invoice submitted by the Contractor shall state: 

i. the Contract reference and Order number; 

ii. the period or properties to which it relates; 

iii. the gross valuation of the Works, itemised by reference to the Pricing Schedule; 

iv. any deductions claimed by the Contractor; 

v. the net sum claimed; 

vi. the VAT position, including any applicable domestic reverse charge statement under the Value Added Tax Act 1994; and 

vii. the Construction Industry Scheme status of the Contractor. 

(c) The Employer may issue a pay less notice at any time up to five days before the final date for payment specifying the sum the Employer considers to be due and the basis for that assessment.

(d) The Employer shall pay undisputed invoices within 30 days, in accordance with the requirements applicable to contracting authorities, contractors and subcontractors

(e) Any payment due from the Employer to the Contractor under the Contract shall be made no later than 30 days from the due date, such due date being the date on which the relevant invoice is regarded as valid and undisputed.

(f) Any invoices for payment submitted by the Contractor shall be considered and verified by the Employer in a timely fashion and undue delay in doing so shall not be sufficient justification for failing to regard an invoice as valid and undisputed.

(g) A requirement for the Contractor to include in any subcontract which it in turn awards suitable provisions to impose, as between the parties to that subcontract, requirements to the same effect as those required by clause 15.

Interim Payments
(h) Interim payments shall be made in accordance with clause 15(i) and 15(j) below.

(i) [bookmark: _Ref236303978]The contractors shall submit, for approval and subsequent payment, interim valuations on a monthly basis for fully completed properties. Completion certificates shall only be issued where the Works to the relevant property are fully complete and all required documentation has been submitted, including (but not limited to) NICEIC certificates. Payment shall be processed in accordance with the conditions of the Contract. No retention shall be held in respect of these Works. The Contractor shall submit a valid invoice within 7 days of Practical Completion of each property.

(j) [bookmark: _Ref236304005]The due date for payment of each interim valuation shall be the date on which the Employer receives a valid and undisputed invoice. The final date for payment of each interim payment shall be 30 days from the due date.

(k) The Employer shall pay to the Contractor such sum as is properly due at the final date for payment. Payments shall be subject to deduction under the Finance (No. 2) Act 1975 where Contractor does not hold a current valid tax certificate at date of payment.

Final Account 
(l) Contractor shall supply, within six months from the date of Practical Completion, all documentation reasonably required for the computation of the amount to be finally certified. The Contract Administrator shall, within 28 days of receipt of such documentation (provided that the certificates referred to in clause 9 have been issued), issue a final account certifying the amount remaining due to the Contractor or to the Employer, as the case may be, stating the basis of calculation.

(m) Not later than 7 days after the date of issue of the final account, the Employer shall give written notice to the Contractor specifying the amount proposed to be paid and, where applicable, any amount proposed to be withheld or deducted, the grounds for such withholding or deduction and the amount attributable to each ground.

(n) The final date for payment of the amount stated in the final account shall be 30 days from the date of issue of the final account.

(o) The value of the final account shall be calculated in accordance with the provisions of the Contract.
16. [bookmark: _Toc237612747]Records of Labour and Plant
(a) The Contractor shall submit to the Employer daily records of labour and plant deployed on the Works in the form approved by the Employer.  The daily records shall be submitted on the next working day which they apply.
17. [bookmark: _Toc237612748]Tax Deduction Scheme
(a) The Contractor shall, as soon as practicable after receipt of the Order and in any event not later than seven days before the date on which the first payment is due, provide the Employer with evidence of its status under the Construction Industry Scheme (CIS) as governed by the Finance Act 2004 (and any successor legislation), including its Unique Taxpayer Reference and verification number. The Contractor shall immediately notify the Employer in the event of any change to its CIS status, including any suspension or cancellation of a Gross Payment Status Certificate. The Employer reserves the right to make deductions from payments in accordance with its obligations as a contractor or deemed contractor under CIS.

i. Produce the original of such certificate to the Employer for inspection as soon as is practicable after receipt of the Order and in any event not later than seven days before the date on which the first payment is due to the Contractor.

ii. Notify the Employer immediately in the event of the certificate lapsing or being cancelled or withdrawn by the Inland Revenue.
18. [bookmark: _Ref236390291][bookmark: _Ref236391252][bookmark: _Toc237612749]Termination
(a) Notices – Any notice or further notice to which any of the clauses hereinafter in this clause refer shall be in writing and given by email, actual delivery, or by special delivery or by recoded delivery.  If sent by special delivery or recorded delivery the notice or further notice shall, subject to proof to the contrary, be deemed to have been received 48 hours after the date of posting (excluding Saturday and Sunday and Public Holidays).

Termination by Employer

(b) [bookmark: _Ref236390300]If the Contractor without reasonable cause makes default by failing to proceed diligently with the Works or by wholly or substantially suspending the carrying out of the Works before Practical Completion or by failing, pursuant to the Conditions, to comply with the requirements of the CDM Regulations or any applicable health and safety legislation, the Contract Administrator may give notice to the Contractor specifying the default and requiring it to be ended. If the default is not ended within five working days of receipt of the notice, the Employer may by further notice to the Contractor terminate the employment of the Contractor under the Contract.   Such termination shall take effect on the date of receipt of the further notice. A notice of termination under this clause 18(b) shall not be given unreasonably or vexatiously.

(c) [bookmark: _Ref236390836]The Employer may terminate the employment of the Contractor under the Contract by giving no less than 30 days' written notice to the Contractor at its sole discretion for any reason. In addition, the Employer may terminate the employment of the Contractor immediately (or on such shorter notice as the Employer considers appropriate) in any of the following circumstances: 

i. the Contractor commits a serious or persistent breach of the Contract which, if capable of remedy, is not remedied within five working days of notice; 

ii. the Contractor commits any breach of applicable anti-bribery, anti-corruption or anti-modern slavery legislation; 

iii. the Contractor suffers a Data Loss Event or material breach of the Data Protection Legislation in connection with this Contract; 

iv. there is a change of control of the Contractor which the Employer reasonably considers to be materially adverse to its interests; 

v. continuation of the Contract would breach the Procurement Act 2023 or any other applicable law; or 

vi. the Contractor is convicted of a relevant offence or is the subject of a debarment decision under the Procurement Act 2023.

(d) [bookmark: _Ref236390860]Upon any breach by the Contractor not being remedied within a reasonable time for remedy as stated in a notice of the breach being given to the Contractor the Employer may terminate the employment of the Contractor under the Contract by giving no less than 30 days' notice.

(e) If the Contractor, being a company or other legal entity: 

i. makes a proposal for a voluntary arrangement for a composition of debts or scheme of arrangement to be approved in accordance with the Companies Act 2006 or the Insolvency Act 1986 (or any amendment or re-enactment thereof), or

ii. has a provisional liquidator appointed, or

iii. has a winding-up order made, or

iv. passes a resolution for voluntary winding-up (except for the purposes of amalgamation or reconstruction), or

v. enters into a moratorium or a restructuring plan under Part 26A of the Companies Act 2006 or Part A1 of the Insolvency Act 1986 (as inserted by the Corporate Insolvency and Governance Act 2020), or

vi. has an administrator or administrative receiver appointed, or any notice of intention to appoint an administrator is filed, or

vii. becomes unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986, or is deemed unable to pay its debts for any other reason,

viii. then the Employer may be notice to the Contractor terminate the employment of the Contractor under the Contract.  Such termination shall take effect on the date of receipt of such notice.

(f) Upon termination of the employment of the Contractor under clause 18(b) or 18(c) the Contractor shall: 

i. immediately cease to occupy the site of the Works and vacate the site in a safe and orderly manner; 

ii. hand over to the Employer all drawings, documents, materials, plant and equipment on site belonging to the Employer or incorporated into the Works; 

iii. cooperate fully with any replacement contractor appointed by the Employer; and 

iv. assign or novate to the Employer (at the Employer's option) any sub-contracts relating to the Works. 

(g) The Employer shall not be bound to make any further payment to the Contractor that may be due under the Contract until after completion of the Works and making good of any defects therein. The Employer may recover from the Contractor all additional costs of completing the Works, any expenses properly incurred by the Employer as a result of termination, any wasted expenditure and any direct loss and/or damage caused to the Employer by the termination.

(h) The provisions of clauses 18(b), 18(c) and 18(d) are without prejudice to any other rights and remedies, which the Employer may possess.

Termination by the Contractor

(i) [bookmark: _Ref236391265]If the Employer makes default in any one or more of the following respects:

i. he does not pay by the final date for payment the amount properly due to the Contractor in respect of any certificate or pay any VAT due on that amount where applicable, or

ii. they, or any person for whom they are responsible, interferes with or obstructs the issue of any certificate due under the Contract or interferes with or obstructs the carrying out of the Works or fails to make the premise available for the Contractor, or

iii. he suspends the carrying out of the whole of the Works for a continuous period of one month or more, or

iv. he fails, pursuant to the Conditions, to comply with the requirements of the CDM Regulations

(j) [bookmark: _Ref236391284]the Contractor may give notice to the Employer which specifies the default and requires it to be ended.  If the default is not ended within 7 days of receipt of the notice the Contractor may by further notice to the Employer terminate the employment of the Contractor under the Contract.  Such termination shall take effect on the date or receipt of the further notice. A notice of determination under clause 18(i) and 18(j) shall not be given unreasonably or vexatiously.

(k) [bookmark: _Ref236391421]Upon termination of the employment of the Contractor under clause 18(i) and 18(j) the Contractor shall prepare an account setting out:

i. the total value of work properly executed and of materials and goods properly brought on the site for the purpose of the Works, such value to be ascertained in accordance with the Contract as if the employment of the Contractor had not been determined, together with any amounts due to the Contractor under the Conditions not included in such total value; and 

ii. the cost to the Contractor of removing or having removed from the site all temporary buildings, plant, tools and equipment; and

iii. any direct loss and/or damage caused to the Contractor by the termination.

(l) [bookmark: _Ref236391427]After taking into account amounts previously paid to the Contractor under the Contract the Employer shall pay to the Contractor the full amount properly due in respect of this account within 28 days of its submission by the Contractor.

(m) The provisions of clause 18(i), 18(j), 18(k) and 18(l) are without prejudice to any other rights and remedies, which the Contractor may possess.
19. [bookmark: _Toc237612750]Contracts (Rights of Third Parties) Act 1999
(a) Notwithstanding any other provision of the Contract nothing in the Contract confers or purports to confer any right to enforce and of its terms on any person who is not a party to it.
20. [bookmark: _Toc237612751]Disputes
(a) Any dispute or difference arising under or in connection with the Contract shall first be referred to adjudication under the Scheme for Construction Contracts (England and Wales) Regulations 1998 (as amended) ("Scheme") and the Housing Grants, Construction and Regeneration Act 1996 (as amended) shall apply. The decision of the adjudicator shall be binding on the parties on an interim basis unless and until revised by agreement or by arbitration or litigation. If the dispute is not resolved by adjudication, either party may refer the dispute to expert determination (for technical disputes) or to the courts of England and Wales. The Arbitration Act 1996 shall only apply where the parties expressly agree in writing to resolve a particular dispute by arbitration after the dispute has arisen.
21. [bookmark: _Toc237612752]Law and Jurisdiction
(a) This Contract shall be governed by and construed in accordance with the laws of England and Wales (and, where applicable, any legislation specifically applying in Wales including the Well-being of Future Generations (Wales) Act 2015 and the Welsh Language (Wales) Measure 2011). The parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales, sitting in Wales where practicable, in respect of any dispute arising under or in connection with this Contract.
22. [bookmark: _Ref236391570][bookmark: _Toc237612753]Data Protection Act
(a) The Parties acknowledge that for the purposes of the Data Protection Legislation, the Employer is the Controller and the Contractor is the Processor. The only processing that the Contractor is authorised to do shall be listed in Annex 1 by the Employer in any appropriate Call-Off Contract and may not be determined by the Contractor.

(b) The Contractor shall notify the Employer immediately if it considers that any of the Employers instructions infringe the Data Protection Legislation. 

(c) The Contractor shall provide all reasonable assistance to the Employer in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Employer, include:

i. a systematic description of the envisaged processing operations and the purpose of the processing;

ii. an assessment of the necessity and proportionality of the processing operations in relation to the Services;

iii. an assessment of the risks to the rights and freedoms of Data Subjects; and

iv. the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

(d) The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:

i. process that Personal Data only in accordance with the instructions of the Employer and as set out within Annex 1 attached to any appropriate Call-Off Contract, unless the Contractor is required to do otherwise by Law. If it is so required the Contractor shall promptly notify the Employer before processing the Personal Data unless prohibited by Law;

ii. ensure that it has in place Protective Measures, which have been reviewed and approved by the Employer as appropriate to protect against a Data Loss Event having taken account of the:

a. nature of the data to be protected;

b. harm that might result from a Data Loss Event;

c. state of technological development; and

d. cost of implementing any measures;

iii. ensure that:

a. the Staff do not process Personal Data except in accordance with this Agreement (and in particular Annex 1 to any appropriate Call-Off Contract);

b. it takes all reasonable steps to ensure the reliability and integrity of any Staff who have access to the Personal Data and ensure that they:

i. are aware of and comply with the Contractor’s duties under this Clause;

ii. are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;

iii. are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Employer or as otherwise permitted by this Agreement; and

iv. have undergone adequate training in the use, care, protection and handling of Personal Data.

iv. not transfer Personal Data outside of the United Kingdom unless: 

a. the country or territory to which the data is transferred has been designated as providing adequate protection by the Secretary of State under section 17A of the Data Protection Act 2018; or 

b. the transfer is governed by a valid International Data Transfer Agreement (IDTA) or UK Addendum to the EU Standard Contractual Clauses approved by the Information Commissioner's Office; or 

c. the prior written consent of the Employer has been obtained and appropriate safeguards as required by the Data Protection Legislation are in place.

v. at the written direction of the Employer, delete or return Personal Data (and any copies of it) to the Employer on termination of the Agreement unless the Contractor is required by Law to retain the Personal Data.

(e) [bookmark: _Ref236391587]Subject to Clause 22(f) ,the Contractor shall notify the Employer immediately if it:

i. receives a Data Subject Access Request (or purported Data Subject Access Request);

ii. receives a request to rectify, block or erase any Personal Data;

iii. receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

iv. receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;

v. receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

vi. becomes aware of a Data Loss Event.

(f) [bookmark: _Ref236391584]The Contractor’s obligation to notify under Clause 22(e), shall include the provision of further information to the Employer in phases, as details become available.

(g) Taking into account the nature of the processing, the Contractor shall provide the Employer with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 22(e) (and insofar as possible within the timescales reasonably required by the Employer) including by promptly providing:

i. the Employer with full details and copies of the complaint, communication or request;

ii. such assistance as is reasonably requested by the Employer to enable the Employer to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

iii. the Employer, at its request, with any Personal Data it holds in relation to a Data Subject;

iv. assistance as requested by the Employer following any Data Loss Event;

v. assistance as requested by the Employer with respect to any request from the Information Commissioner’s Office, or any consultation by the Employer with the Information Commissioner's Office.

(h) The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this Clause. This requirement does not apply where the Contractor employs fewer than 250 staff, unless:

i. the Employer determines that the processing is not occasional;

ii. the Employer determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and

iii. the Employer determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

(i) The Contractor shall allow for audits of its Data Processing activity by the Employer or the Employer’s designated auditor.

(j) The Contractor shall designate a data protection officer if required by the Data Protection Legislation.

(k) Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Contractor must:

i. notify the Employer in writing of the intended Sub-processor and processing;

ii. obtain the written consent of the Employer;

iii. into a written agreement with the Sub-processor which give effect to the terms set out in this Clause Data Protection such that they apply to the Sub-processor; and 

iv. provide the Employer with such information regarding the Sub-processor as the Employer may reasonably require.

(l) The Contractor shall remain fully liable for all acts or omissions of any Sub-processor.

(m) The Employer may, at any time on not less than 30 Working Days’ notice, revise this Clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).

(n) The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Employer may on not less than 30 Working Days’ notice to the Contractor amend this Agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

(o) The Contractor, its employees, sub-contractors and any third-party partners shall not enter, upload, process or otherwise use any Personal Data, commercially sensitive information, confidential information or information subject to legal professional privilege in connection with this Contract into any Artificial Intelligence tool, large language model, generative AI application or automated decision-making system, unless the Contractor has first obtained the express written consent of the Employer and has ensured that the relevant tool meets the Employer's data security requirements. The Contractor shall implement appropriate policies to ensure compliance with this obligation by all of its staff and sub-contractors.

23. [bookmark: _Toc237612754]Compliance and Conduct
(a) Anti-Bribery and Corruption: The Contractor shall comply with all applicable anti-bribery and anti-corruption legislation, including the Bribery Act 2010, and shall maintain adequate procedures to prevent bribery. The Contractor shall promptly notify the Employer if it becomes aware of any breach or suspected breach of this clause.

(b) Modern Slavery: The Contractor shall comply with the Modern Slavery Act 2015, shall implement due diligence procedures in its supply chain and, where required by applicable law, shall publish a modern slavery transparency statement. The Contractor shall notify the Employer immediately if it becomes aware of any actual or suspected instance of modern slavery in its operations or supply chain in connection with this Contract.

(c) Equality: The Contractor shall comply with the Equality Act 2010 and shall not discriminate against any person on any protected characteristic in connection with the performance of this Contract. Where the Employer considers that the Contractor has failed to comply with this obligation, the Employer may terminate this Contract in accordance with clause 18.

(d) Welsh Language: Where applicable, the Contractor shall comply with any Welsh Language obligations imposed on the Employer or as specified in the Specification, including providing bilingual documentation, signage and resident communications.

(e) Environmental: The Contractor shall comply with all applicable environmental legislation and, where required by the Specification, shall measure and report on its carbon footprint, waste outputs and supply chain environmental impacts using the Employer's designated reporting tools.
24. [bookmark: _Toc237612755]Transparency and Procurement Act 2023
(a) The Contractor acknowledges that the Employer, as a contracting authority under the Procurement Act 2023, is subject to obligations of transparency and publication in relation to contracts above applicable thresholds. The Contractor consents to the Employer publishing such information about this Contract (including its value, subject matter, duration and the Contractor's identity) as is required by applicable law or guidance.

(b) The Contractor shall notify the Employer immediately if it, or any of its connected persons, is subject to a debarment investigation or debarment decision under the Procurement Act 2023 or becomes aware of any matter that may constitute a ground for exclusion under that Act.

(c) The Contractor shall maintain adequate records to enable the Employer to comply with its record-keeping and audit obligations under the Procurement Act 2023 and any applicable procurement regulations.

25. [bookmark: _Toc237612756]Amendments to existing clauses
(a) Clause(s) shall be amended to read as follows:



[bookmark: _Toc237612757]Annex 1: Processing, Personal Data and Data Subjects 

The Contractor shall comply with any further written instructions with respect to data processing by the Employer. 
Any such further instructions shall be incorporated into this Annex.
	Description
	Details

	Subject matter of the processing
	Receiving Personal Data in order to complete Works as instructed for BHA26007 - The Beeches Garage Roof Replacements

	Duration of the processing
	From Start Date of Contract until the agreed Completion Date

	Nature and purposes of the processing
	The purpose is to receive Personal Data in order to complete Works as instructed for BHA26007 - The Beeches Garage Roof Replacements

	Type of Personal Data
	Personal data including (but not limited to): names, addresses, telephone numbers.

	Categories of Data Subject
	Staff (including volunteers, agents and temporary works), Customers, suppliers, members of public

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	All data to be permanently destroyed in accordance with application data retention legislation.



[bookmark: _Toc237612758]Annex 2: Community Benefits Menu 
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