Novation Agreement

(Clause 5.4 of PW-CF1 to PW-CF5)
THIS AGREEMENT is made on                        BETWEEN:
	1.
	The Main Contractor
	

	
	Registered office of Main Contractor
	

	2.
	The Specialist
	

	
	Registered office of Specialist 
	


and
	3.
	The Employer
	

	
	Whose principal office is at
	


BACKGROUND

A.
By written agreement dated                              (the Specialist Contract) the Employer has appointed the Specialist to 
	Description of works, services or supply
	     



in connection with
	
	Name of main Contract
	


B.
The Employer has appointed the Main Contractor to do Works, which include what the Specialist is to do under the Specialist Contract.
C.
The parties to this Agreement have agreed to the novation of the Specialist Contract from the Employer and Specialist to the Main Contractor and Specialist. 
D.
Terms defined in the Specialist Contract have the same meaning in this Agreement.


IT IS AGREED as follows:

1.
Payment 


The Specialist confirms that all money due under the Specialist Contract to the date of this Agreement has been paid in full.
2.
Novation

The Specialist Contract is novated from the Employer and the Specialist to the Main Contractor and the Specialist.
3.
Affirmation of Subcontract
3.1
Subject to this Agreement, the Specialist Contract remains in effect.
3.2
The Specialist is bound, and considered always to have been bound, to perform the Specialist’s obligations for the benefit of the Main Contractor, as if the Main Contractor were and always had been named as ‘the Employer’ in the Specialist Contract in place of the Employer.
3.3 
Similarly, the Main Contractor is bound, and considered always to have been bound, to perform the Employer’s obligations for the benefit of the Specialist as if the Main Contractor were and always had been named as ‘the Employer’ in the Specialist Contract in place of the Employer.
4.
Amendments to Specialist Contract

From the date of this Agreement, the Specialist Contract is amended as follows:

4.1    The person named in or under the Specialist Contract as Employer’s Representative will cease to be the Employer’s Representative and the Main Contractor will be the Employer’s Representative under the Specialist Contract.
4.2    In sub-clause 1.1 the following additional definition is added:

Main Contract means the contract between the Employer (as Contractor) and the Employer’s employer (as Employer) under which the Employer has agreed to complete work that includes the Works. The Main Contract made the appointment referred to in recital B of the Novation Agreement among the Contractor, the Employer and the Employer’s employer concerning the Contract. 
4.3    Sub-clause 3.3 is deleted and replaced with the following:

3.3
Insurance of the Works and Other Risk Items

3.3.1 The Employer shall for the benefit of itself and the Contractor keep in force in accordance with the requirements of the Main Contract a policy of insurance covering the Works and Works Items. Notwithstanding sub-clause 3.2, loss and damage to the Works and Works Items shall be at the Employer’s sole risk while covered by that insurance policy. 
3.3.2 The Contractor shall take out insurance on terms and with an insurer approved by the Employer (such approval not to be unreasonably withheld) of the Contractor’s Things against loss and damage to their full reinstatement value. 
3.3.3 The Contractor shall comply with the Employer’s insurance policy covering the Works and Works Items in so far as compliance is within the Contractor’s control. The Contractor shall indemnify the Contractor in relation to any act or omission on the Contractor’s part which causes that insurance to become invalid or ineffective in whole or in part. 
4.3.1
Clause 7 is deleted and replaced with the following:

7
The Site 

7.1
Lands Made Available for the Works 

Subject to any restrictions in the Works Requirements, the Employer shall from time to time make available to the Contractor the parts of the Site and means of access to the Site that are necessary for the Contractor to execute the Works in accordance with the Contract, but the Employer is not bound to give the Contractor exclusive possession or exclusive control of any part of the Site, unless expressly provided for elsewhere in the Contract. 


7.2    Scaffolding

The Employer shall permit the Contractor to use for the purpose of executing and completing the Works any standing scaffolding that is from time to time provided by the Employer in connection with its performance of the Main Contract, but the Employer is not bound to provide or retain scaffolding for the Contractor’s use unless otherwise stated in the Contract. 
7.3    Attendances

The Employer shall provide attendances as stated in the Works Requirements. Otherwise the Contractor shall provide everything necessary for the execution of the Works. The Employer will provide all attendances required by this clause in a timely manner so as not to cause delay or disrupt progress of the Works.

7.4     Waste 

The Contractor shall be responsible for and bear the cost (to the extent that this cost is not recoverable by the Employer under the Main Contract) of removing from the Site and disposing of hazardous waste (as defined by the Waste Act 1996) arising from the execution of the Works. 
7.5    Security of the Site and Nuisance 

The Contractor shall ensure that neither it nor the Contractor’s Personnel cause the Contractor to be in breach of sub-clause 7.7 (Security of the Site and Nuisance) of the Conditions of the Main Contract. 

7.6      (Not used)
7.7     Setting out the Works 

Unless otherwise agreed between the parties, the Contractor shall set out the Works in compliance with sub-clause 7.7 (Setting Out the Works) of the Main Contract. 

7.8      Archaeological Object and Human Remains

If any fossils, coins, antiquities, monuments or other items of value or of archaeological or geological interest or human remains are discovered on or adjacent to the Site, unless the Works Requirements say otherwise, the Contractor shall not disturb them, but shall take all necessary steps to preserve them, and shall promptly notify the Employer [and comply with any instructions]. As between the parties, these items shall be the Employer’s property.
7.9     Access and Traffic Control
The Contractor shall provide at its own cost for any necessary traffic control and access to the Works, and shall take all reasonable steps to ensure that its traffic and that of the Contractor’s Personnel—

(1) complies with the restrictions concerning laden weight and dimensions in the

Law and 

(2) does not damage roads (except for ordinary wear) bridges or other property.

7.10    Condition of Site on Completion 

As soon as practicable after the Works or any Section reaches Substantial Completion, the Contractor shall remove from the Site Contractor’s Things not required to perform the Contractor’s remaining obligations, and leave the Works or Section in an orderly manner. At the end of the Defects Period, the Contractor shall remove from the Site any remaining Contractor’s Things. In this sub-clause 7.10, Contractor’s Things includes temporary works that have not become part of the Works.

7.11     Working Times 

The Contractor shall ensure that the Contractor’s Personnel work on the Site only during the working times set out in the Works Requirements, if any, unless

(1) there is imminent danger to safety or health or of damage to the Works or other property or

(2) otherwise agreed with the Employer.
4.4     Clause 9 is amended as stated in the Works Requirements. 
5.       Warranty 


The Specialist warrants to the Main Contractor that it has not breached any of its obligations under the Specialist Contract. 
6.       Release from Obligations 

6.1
The Specialist will no longer owe any obligation to the Employer under the Specialist Contract. This does not affect any collateral warranty between the Specialist and the Employer. 
6.2
Similarly, the Employer will no longer owe any obligation to the Specialist under the Specialist Contract.
7.       Law


This Agreement is governed by and construed according to Irish law. The parties submit to the jurisdiction of the Irish courts in relation to all matters concerning it.

	Given under the Specialist’s common seal

	Affix Specialist’s common seal
	

	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of the Specialist under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


	OR 

	Signed on behalf of 

	Name of Specialist
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


OR (if the Specialist is an individual)

	Signed and delivered as a Deed by

	Name of Specialist
	

	Signature of Specialist
	


	In the presence of
	

	Signature of witness
	

	Name of witness
	

	Witness’s occupation
	

	Witness’s address
	


OR 

	Signed by

	Name of Specialist
	

	Signature of Specialist
	

	In the presence of
	

	Signature of witness
	

	Name of witness
	

	Witness’s occupation
	

	Witness’s address
	


	Given under the Main Contractor’s common seal

	Affix Main Contractor’s common seal
	

	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of the Main Contractor under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


	OR 

	Signed on behalf of 

	Name of Main Contractor
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


OR (if the Main Contractor is an individual)

	Signed and delivered as a Deed by

	Name of Main Contractor
	

	Signature of Main Contractor
	

	In the presence of
	

	Signature of witness
	

	Name of witness
	

	Witness’s occupation
	

	Witness’s address
	


OR 

	Signed by

	Name of Main Contractor
	

	Signature of Main Contractor
	

	In the presence of
	

	Signature of witness
	

	Name of witness
	

	Witness’s occupation
	

	Witness’s address
	


OR (if the Main Contractor is a joint venture, execution must be by each member, using the blocks below)

Joint Venture Member 1

	Given under the common seal of

	Name of joint venture member 1
	

	Affix common seal
	

	Signatures of persons authorised to authenticate the seal
	

	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of joint venture member 1 under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


	OR 

	Signed on behalf of

	Name of joint venture member 1
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


Joint Venture Member 2

	Given under the common seal of

	Name of joint venture member 2
	

	Affix common seal
	

	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of joint venture member 2 under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


	OR 

	Signed on behalf of

	Name of joint venture member 2
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


Joint Venture Member 3

	Given under the common seal of

	Name of joint venture member 3
	

	Affix common seal
	

	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of joint venture member 3 under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


	OR 

	Signed on behalf of

	Name of joint venture member 3
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


	Given under the Employer’s seal

	Affix Employer’s seal
	

	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed on behalf of the Employer

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	


� If the Contractor and/or Guarantors is/are not incorporated in Ireland, execution will be in accordance with the law of its jurisdiction of incorporation for execution in Ireland.
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