

Minor Works Contract (Short Form)
Project Title: [## insert]
[##] 
(Principal)
[##] 
(Contractor)

[Guidance Note: This Minor Works Contract is a Department of Treasury and Finance (DTF) owned and managed Victorian Public Construction Contract approved for public construction under Ministerial Direction 7.1. It is intended for use in procurements valued at less than $200,000 (excl. GST.) that involve construction or design and construction. It does not include:
· provisions appropriate for more significant projects; or 
· Victorian Government procurement policies that only apply where the contract value exceeds $200,000 (excl. GST). 
It is not appropriate for the procurement of "domestic building work" (as defined in the Domestic Building Contracts Act 1995 (Vic)) without further amendment to comply with the requirements of that Act. 
Users should consider and determine which Government procurement policies apply to their project before using this contract. 
Guidance Notes are included in this document and need to be completed and/or removed as indicated. Agencies should complete items highlighted:
· GREEN before this Medium Works Contract (Short Form) is released for tender; and
· YELLOW by using information provided by the successful tenderer in response to the tender (RFT).]
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Contract Details	
	Contract Date
	[## insert]

	Project Details
	Project Title: 	[## insert]		Project ID:	[## insert] 
File No: 	[## insert]	 

	Principal
	Name:	[## insert name]
Address:	[## insert address (not a PO box)]
Email:	[## insert]

	Contractor
	Name:	[## insert name and ACN]
Address:	[## insert address (not a PO box)]
Email:	[## insert]

	Representatives:
	Principal's Representative:
Name:	[##insert name]
Address:	[##insert address (not PO box)]
Email:	[##insert]
	Contractor's Representative:
Name:	[##insert name]
Address:	[##insert address (not PO box)]
Email:	[##insert]

	Contract Documents
	The Contract is constituted by the following documents (in descending order of precedence):
(a)	these Contract Details;
(b)	the Contract Conditions, including:
(i)	the Mandatory Government Policy Requirements; and
(ii)	those of the Project Specific Government Policy Requirements incorporated in the Contract in accordance with clause 15(b),
but excluding the Schedules; 
(c)	the Project Specific Additional Conditions (if any) set out in Schedule 1; 
(d)	the Scope of Works set out in Schedule 2; 
(e)	the documents in the Schedule of Collateral Documents that are incorporated in the Contract in accordance with clause 15(b); and
(f)	all other Schedules.

	Description of the Works
	[## insert description] 

	Contract Sum
	A lump sum of $[## insert] (excl. GST), as adjusted (if at all) under the Contract

	Site
	As set out in Schedule 3

	Access Date 
	The later of: 
(a)	the date on which the Contractor has provided evidence of the required insurances in accordance with clause 6; and 
(b)   	[## insert date]

	Date for Practical Completion
	[## insert date or period of time after the Contract Date for Practical Completion.]

	Defects Liability Period (DLP)
	[## insert weeks/ months] following Practical Completion



	Insurances

	Policy
	Persons covered
	Amount 
of cover
	Deductible must 
not exceed
	Period to be maintained

	
	[## insert e.g. Public liability, Works insurance, workers compensation, motor vehicle and, if design is required, Professional Indemnity Insurance]
	[## insert]

	[## insert]

	[## insert]

	[## insert]


	Payment 



	(a)	Time for submitting payment claims (Clause 10(a)(i)): [## insert] day of each month
(If nothing is stated, the 5th day of each month for Contractor's Activities performed 
to the end of the preceding month)
(b)	Period for payment: [## insert] [## Guidance Note: under the Fair Payments policy, if the contract value does not exceed $3M (excl. GST), payment under a properly rendered tax invoice must be made within 10 Business Days.] Business Days after the issue of a payment statement (If nothing is stated, the period for payment is 10 Business Days after the issue of a payment statement)
(c)	Interest rate where interest is payable under clause 10(k): simple interest calculated on a daily basis at the rate for the time being fixed under Section 2 of the Penalty Interest Rates Act 1983 (Vic)

	Contractor's Margin
	(a)	Contractor's Margin (clause 5(a)(i)): [## insert percentage]%
(if nothing stated 10%)
(b)	Percentage of Contractor's Margin to be applied where there is a reduction to the Contract Sum (clause 5(a)(ii)): [## insert percentage]%
(if nothing stated 50%)

	Authorised nominating authority
	Any one of the following: 
1. 	Adjudicate Today Pty Limited;
2. 	Australian Solutions Centre Pty Ltd;
3. 	Resolution Institute;
4. 	Rialto Adjudications Pty Ltd;
5. 	RICS Dispute Resolution Service; or
6. 	such other entity authorised pursuant to the Building and Construction Industry Security of Payment Act 2002 (Vic).

	[bookmark: _Hlk123489003]Project Specific Government Policy Requirements - provisions incorporated in the Contract:  
	Do the Local Jobs First Policy provisions apply: |_| Yes |_| No [## tick applicable box]
If they DO apply, the Local Industry Development Plan is as set out in Schedule 4
[## Guidance Note: The LJF Policy applies to projects valued at $1M (excl. GST) or more (Regional Victoria) or $3M (excl. GST) or more (Statewide or metropolitan Melbourne). The value of the project refers to the total budget allocated over the life of the project (excl. GST) and NOT the value of the individual contract. Refer to the Local Jobs First website for guidance.]

	
	Do the Tip Truck Policy provisions apply: |_| Yes |_| No [## tick applicable box]
If they DO apply: [## tick applicable box]
(a)	Does an adjustment apply to account for project specific requirements: |_| Yes |_| No
(b)	If YES, payments to the Tip Truck Owner Driver must be increased by [## insert] %

	
	Other: [## list]



Executed as an agreement
[## insert appropriate execution block for the Principal]
[## insert appropriate execution block for the Contractor]
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[bookmark: _Ref129274995]Contractor’s primary obligations: The Contractor must:
perform the Contractor's Activities and construct the Works: 
in accordance with the Contract Documents, directions of the Principal and all Statutory Requirements;
in a proper and workmanlike manner and exercising the due skill, care and diligence that would be expected of a prudent, qualified, competent and professional contractor; and
using quality materials that are new (unless otherwise specified) and fit for their intended purpose as set out in, or reasonably inferred from, the Contract; and
[bookmark: _Hlk131079353]use its best endeavours to reach Practical Completion by the Date for Practical Completion. 
[bookmark: _Hlk122445355]Principal’s primary obligations: The Principal must:
on and from the Access Date, give the Contractor non-exclusive access to the Site sufficient to perform the Contractor's Activities and construct the Works; and 
pay the Contractor the Contract Sum and any other amounts payable in accordance with the Contract.
[bookmark: _Ref129271301][bookmark: _Ref120024326]Representatives:
The Principal must ensure that at all times there is a natural person appointed by it as the Principal's Representative who, as at the Contract Date, is the person specified in the Contract Details. 
The Principal's Representative can give all directions, exercise all rights and perform all functions of the Principal under the Contract as agent for the Principal (and not as an independent certifier or valuer).
The Contractor must ensure that at all times there is a natural person appointed by it as the Contractor's Representative who, as at the Contract Date, is the person specified in the Contract Details.
A direction is deemed to be given to the Contractor if it is given to the Contractor's Representative.
Subcontractors: The Contractor:
[bookmark: _Ref71642263]must not, without the Principal's prior written approval, subcontract any of the Contractor's Activities; 
must ensure that all Subcontracts entered into in connection with the Contract:
give effect to clauses 13 to 15 (both inclusive); 
include provisions which may be reasonably necessary to enable the Contractor to fulfil its obligations to the Principal and are otherwise compatible and consistent with the Contract;
require the Subcontractor to comply with Industrial Relations Laws; 
are consistent with the SOP Act; and
comply with the unfair contract terms law set out under the Australian Consumer Law; and
[bookmark: _Ref13583304]is not relieved of any of its obligations or liabilities (whether under the Contract or otherwise at Law) because of any subcontracting and remains responsible (and vicariously liable to the Principal) for acts, defaults and omissions of Subcontractors. 
Variations: At any time before Practical Completion the Principal may direct the Contractor to perform a Variation, in which event: 
[bookmark: _Ref143774335]the Contract Sum will be adjusted by an amount agreed by the parties or, failing agreement, determined by the Principal (acting reasonably and using any applicable fees or rates included in the Contract, but not including anything included in the definition of Contractor's Margin), plus:
[bookmark: _Ref143774769]if there is an increase to the Contract Sum, a further amount calculated by applying the Contractor's Margin to the amount agreed or determined under this clause 5(a); or
[bookmark: _Ref143774775]if there is a reduction to the Contract Sum, a further amount calculated by applying the percentage of the Contractor's Margin specified in the Contract Details to the amount agreed or determined under this clause 5(a); and
the Date for Practical Completion will be extended by a period agreed by the parties or, failing agreement, determined by the Principal (acting reasonably).
No Variation will invalidate or constitute a repudiation of the Contract. The Principal may itself (or engage others to) carry out any work omitted from, or the subject of any reduction in, the Contractor's Activities or the Works. 
[bookmark: _Ref130464688]Insurance: Before commencing the Contractor's Activities or accessing the Site the Contractor must have in place and then maintain the insurances in the amounts specified in the Contract Details, that comply with the other requirements specified in the Contract Details, and that are with insurers and on terms acceptable to the Principal.
[bookmark: _Ref83631990]Risk: The Contractor bears the risk of any loss of or damage to the Works occurring: 
before Practical Completion; and 
thereafter, during the DLP if the loss or damage arises from a Defect or any act, default or omission of the Contractor,
except to the extent caused by a negligent act or omission of the Principal or a breach of the Contract by the Principal.
[bookmark: _Ref358040307]The Contractor indemnifies the Principal from and against any liability, loss, claim or proceedings in respect of injury or death or loss of or damage to property which arises out of or in connection with the Contractor's Activities, except to the extent caused by a negligent act or omission of the Principal or a breach of the Contract by the Principal.
OHS: The Contractor must: 
ensure, so far as is reasonably practicable, the health and safety of workers and any other persons impacted by the Contractor's Activities; and
comply with the requirements of all OH&S Laws and not do or fail to do anything which may result in the Principal being in breach of any OH&S Law.
[bookmark: _Ref120030979]Practical Completion and Defects: 
[bookmark: _Ref120030716][bookmark: _Hlk120029550][bookmark: _Hlk120029134]The Contractor must give the Principal written notice when it considers Practical Completion has been reached. The Principal will inspect the Works promptly after receipt of a notice under this clause 9(a).
[bookmark: _Ref146275868][bookmark: _Ref143616868]The Principal will give the Contractor written notice when it is satisfied Practical Completion has been reached (even if a notice under clause 9(a) has not been given), but a notice under this clause 9(b) will not:
constitute any approval or agreement by the Principal that the Works meet the requirements of the Contract; or
limit or otherwise affect the Principal's rights against the Contractor, whether under the Contract or otherwise at Law.
If a Defect is identified before the end of the DLP, the Principal may by written notice direct the Contractor to rectify the Defect (within a specified time), or, accept the work despite the Defect. If the Contractor does not comply with a direction to rectify a Defect the Principal may rectify (or engage another contractor to rectify) the Defect. If the Principal: 
rectifies (itself or by engaging another contractor) a Defect, then the cost incurred by the Principal in doing so; or
accepts a Defect, then the amount determined by the Principal (acting reasonably) which represents the cost of rectifying the Defect,
will be a debt due and payable by the Contractor to the Principal.
Neither the Principal’s rights nor the Contractor’s liability (whether under the Contract or otherwise at Law and whether before or after the end of the DLP) will be affected or limited by the Principal’s rights under this clause 9, by any failure of the Principal to exercise such rights, or by any direction of the Principal.
Contract Sum and payment:
[bookmark: _Ref511145846][bookmark: _Hlk120031165]The Contractor must submit payment claims to the Principal for payment of the part of the Contract Sum that equates to the part of the Contractor's Activities performed as at the date of the payment claim, and any other amounts payable under the Contract: 
[bookmark: _Ref146276400][bookmark: _Ref145581144][bookmark: _Ref145519121]until Practical Completion or termination of the Contract (whichever is earlier), at the times specified in the Contract Details; and 
unless terminated earlier, within 20 Business Days after:
[bookmark: _Ref146276415]the date on which the Principal gives notice under clause 9(b); and
[bookmark: _Ref145581170][bookmark: _Hlk145581462]the expiry of the DLP (Final Payment Claim). 
[bookmark: _Ref145580552]Payment claims must include details of amounts claimed, supporting documents and a statutory declaration regarding payment to employees and Subcontractors engaged by the Contractor in the form set out in the Schedule of Collateral Documents (or as otherwise reasonably required by the Principal) and signed by a person authorised to do so on behalf of the Contractor.
[bookmark: _Hlk145581624][bookmark: _Ref145580715][bookmark: _Hlk145581613][bookmark: _Ref511150984]The Final Payment Claim must comply with clause 10(b) and must include all amounts claimed by the Contractor on account of the Contract Sum and all other amounts payable under the Contract in respect of any fact, matter or thing arising out of or in connection with the Contractor's Activities, the Works or the Contract.
[bookmark: _Hlk145581634]After the time for submitting a Final Payment Claim has passed, the Contractor releases the Principal from any Claim in respect of any fact, matter or thing arising out of or in connection with the Contractor's Activities, the Works or the Contract, except for any Claim included in a Final Payment Claim which is given to the Principal within the time required by, and in accordance with, clause 10(c).
Within 10 Business Days of receiving a payment claim, the Principal must issue a payment statement setting out:
the amount due and payable to, and which the Principal proposes paying, the Contractor (or the amount due and payable to the Principal); and
if an amount payable to the Contractor is less than that claimed, reasons for the difference.
If the Contractor does not submit a payment claim, the Principal may nevertheless issue a payment statement.
[bookmark: _Ref120186204][bookmark: _Ref511145804][bookmark: _Ref513025836]The Contractor must give the Principal a tax invoice for the amount payable under a payment statement within 3 Business Days of receipt of the payment statement.
[bookmark: _Ref145335534]Subject to clause 10(i), within the time stated in the Contract Details, the Principal must pay the Contractor (or the Contractor must pay the Principal) the amount specified in the payment statement.
For the purposes of the SOP Act:
each date for submitting a payment claim is a 'reference date' and each payment statement is a 'payment schedule' (as defined in the SOP Act); 
each amount stated as payable in a payment statement is the amount of the 'progress payment' (as defined in the SOP Act) calculated in accordance with the Contract; and
[bookmark: _Ref511384876]the parties agree that the authorised nominating authority is as specified in the Contract Details.
[bookmark: _Ref19016404]The Principal may at any time and from time to time deduct from monies otherwise due to the Contractor:
any debt or other money due from the Contractor to the Principal; or
any claim to money that the Principal asserts in good faith against the Contractor (for damages or otherwise),
whether under the Contract or otherwise at Law.
[bookmark: _Ref120186731]Any payment under the Contract to the Contractor is:
made on account only; and
not an admission or evidence that the subject Contractor's Activities have been carried out in accordance with the Contract.
[bookmark: _Ref145335504]If an amount is owing by the Principal under clause 10(g), is not in dispute and has been outstanding for more than 10 Business Days after the due date for payment, the Principal will, on demand by the Contractor, pay interest on that amount at the rate set out in the Contract Details.
[bookmark: _Ref120108989]GST: 
[bookmark: _Ref120114765]Subject to clause 11(b), if any supply arises out of or in connection with the Contract for which GST is not otherwise provided, the party making the supply (Supplier) is entitled to increase the amount payable for the supply by the amount of any applicable GST.
[bookmark: _Ref120114740]If an amount is payable to the Supplier arising out of or in connection with the Contract which is based on the actual or reasonable costs incurred by the Supplier, the amount payable for the supply is to be reduced by any input tax credits available to the Supplier (or a representative member on its behalf) in respect of such costs before being increased for any applicable GST under clause 11(a).
As a condition precedent to any amount on account of GST being due from the recipient to the Supplier in respect of a taxable supply, the Supplier must give the recipient a tax invoice in respect of that supply.
If the amount paid to the Supplier in respect of the GST (because of an adjustment or otherwise) is:
more than the GST on the supply, the Supplier must refund the excess to the recipient; or
less than the GST on the supply, the recipient must pay the deficiency to the Supplier.
In this clause 11, terms defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) have the meanings given to them in that Act.
Default and termination:
[bookmark: _Hlk143694047][bookmark: _Ref83635084][bookmark: _Hlk143775813]If the Contractor fails to comply with an obligation under the Contract, the Principal may give written notice requiring the Contractor to remedy the breach, or otherwise overcome the effects of the breach to the satisfaction of the Principal (acting reasonably), within 10 Business Days (or any longer period specified by the Principal) of receiving the notice.  
If the Contractor:
[bookmark: _Hlk143775876][bookmark: _Hlk143775921]does not remedy or otherwise overcome the effects of the breach to the satisfaction of the Principal (acting reasonably) within the time required under clause 12(a) (or such longer period agreed by the parties); or 
is unable to pay its debts as and when they fall due, is wound up or declared insolvent or if a receiver, receiver and manager, controller, administrator, liquidator, provisional liquidator, trustee in bankruptcy or similar officer is appointed in respect of the Contractor or any asset of the Contractor,
the Principal may immediately terminate the Contract by written notice to the Contractor. In that event:
the Contractor will have no further right to payment under the Contract; and 
the Principal will be entitled to recover from the Contractor any costs, losses and damages the Principal suffers or incurs arising out of or in connection with the termination. 
[bookmark: _Ref83721951]The Principal may at any time for its sole convenience and for any reason, terminate the Contract by giving the Contractor not less than 10 Business Days' prior notice and the termination will take effect on the date specified in the notice. In that event the Contractor will be entitled to be paid: 
[bookmark: _Ref83721959]in accordance with the Contract, for Contractor's Activities performed up to the date of termination;  
[bookmark: _Ref138503313]the cost of goods and materials ordered by the Contractor if it was reasonable to have done so and the Contractor is legally bound to pay for them (provided title in those goods and materials vests in the Principal on payment); and
[bookmark: _Ref138503320]the reasonable cost of removing from the Site all labour, plant, equipment and other things used in the Contractor's Activities.
The Contractor must take all steps possible to mitigate the costs referred to in clauses 12(c)(ii) and 12(c)(iii). In no case will the total amount payable to the Contractor under clause 12(c), when added to other amounts already paid or payable to the Contractor under the Contract, be more than the Contract Sum. The amount payable under this clause 12(c) will be a limitation on the Principal’s liability to the Contractor arising out of or in connection with a termination under clause 12(c). Following termination, the Principal may complete the Works itself or by engaging another contractor.  
[bookmark: _Ref129775932]If the Contract is terminated, for any reason, the Contractor must:
cease work within the time directed by the Principal; 
hand over all documents relevant to the Contractor’s Activities or the Works and any other documents prepared by the Contractor; 
take such action as is necessary to make the Site safe, and secure the Works, prior to de-mobilisation from Site; and
demobilise and remove from the Site all labour, plant, equipment and other things used in the Contractor's Activities.
[bookmark: _Ref144716828]If the Principal fails to pay the Contractor an amount that is due and payable under the Contract, the Contractor may give the Principal written notice requiring it to remedy the breach within 10 Business Days (or any longer period specified by the Contractor) of receiving the notice.
[bookmark: _Ref128992261][bookmark: _Ref73545130][bookmark: _Hlk143776276]If, by the time specified in a notice under clause 12(e) (or such longer period agreed by the parties), the Principal fails to remedy the breach the subject of that notice, the Contractor may by written notice to the Principal suspend all or part of the Contractor’s Activities.
[bookmark: _Ref129776323]If the Principal: 
remedies a breach the subject of a notice under clause 12(e), the Contractor must promptly recommence performance of the Contractor's Activities suspended under clause 12(f); or 
fails to remedy the breach the subject of a notice under clause 12(e) within 20 Business Days from the notice of suspension under clause 12(f) (or such longer period agreed by the parties),, the Contractor may, by written notice to the Principal, terminate the Contract.
If the Contract is terminated under clause 12(g), the Contractor will be entitled to claim damages but will not be entitled to a quantum meruit.
[bookmark: _Ref135996628]Intellectual property:
[bookmark: _Ref135997591]The Contractor grants to the Principal an irrevocable, non-exclusive, perpetual, transferrable, royalty-free licence to:
[bookmark: _Ref135918918]exercise all rights of the owner of the IP Rights in any design provided by the Contractor; and
[bookmark: _Hlk135913117]use the Contractor's Background IP to obtain the benefit of any design and the Works, 
including to use, re-use, reproduce, communicate to the public, modify, adapt and update the design and the Works.
The licence under clause 13(a) includes an unlimited right to sublicense and survives the expiry or termination of the Contract. 
[bookmark: _Ref145335980]Confidentiality: 
[bookmark: _Ref513552262]Subject to clauses 14(b) and 14(c), unless otherwise required by Law, the Principal and the Contractor must keep confidential, and not disclose, any confidential information of the other party without the other party's prior written consent.
[bookmark: _Ref135997633]Each party may disclose Confidential Information if it is necessary to perform the relevant party's obligations under the Contract or obtain legal or other advice from its advisers (provided the person to whom the information is disclosed agrees to maintain the confidentiality of that information). 
[bookmark: _Ref135921692][bookmark: _Ref135994363]Without limiting clause 14(b), the Principal (and its representatives) may:
disclose any information (including Confidential Information) if it is required by or is consistent with the Public Disclosure Requirements; and
publish (on the Internet or otherwise) the name of the Contractor and the Contract Sum together with the terms of the Contract.
This clause 14 survives the expiry or termination of the Contract.
[bookmark: _Ref123487591][bookmark: _Hlk123569073]Government requirements and collateral documents: The Contractor: 
warrants that before the Contract Date it accessed, carefully considered and satisfied itself in relation to the Mandatory Government Policy Requirements and those of the Project Specific Government Policy Requirements incorporated in the Contract in accordance with clause 15(b); and
[bookmark: _Ref141783196]agrees that:
the Mandatory Government Policy Requirements; 
those of the Project Specific Government Policy Requirements identified in the Contract Details; and
the documents set out in the Schedule of Collateral Documents that are referred to in the Contract,
are incorporated in and form part of the Contract and that the Contractor must comply with those requirements or documents (as applicable).
[bookmark: _Ref143617936]Disputes: 
[bookmark: _Ref143691243]If a dispute arises at any time and a party wishes to pursue its resolution, then that party must, and prior to the commencement of any proceedings in any court, give written notice to the other party of the existence and nature of the dispute. 
Within 14 days after a notice under clause 16(a) is given, the parties must meet and use their best endeavours to resolve the dispute. If the dispute is not resolved within 20 Business Days after the notice under clause 16(a) is given, either party may refer the dispute to litigation in a court of competent jurisdiction.
Despite the existence of a Dispute, each party must continue to comply with, and perform its obligations under, the Contract. 
Despite clause 16(a), this clause 16 does not prejudice any right a party may have to seek urgent interlocutory relief from a court of competent jurisdiction where, in that party's reasonable opinion, that action is necessary to protect its rights or property.
Governing law: The Contract is subject to and is to be construed in accordance with the Laws of the State of Victoria. The parties submit to the exclusive jurisdiction of the courts of the State of Victoria and to courts with jurisdiction to hear appeals from those courts.
[bookmark: _Toc105070932][bookmark: _Toc121915238]Severance: Any provision of the Contract which is illegal, void or unenforceable will be ineffective to the extent only of such illegality, voidness or unenforceability, and such illegality, voidness or unenforceability will not invalidate any of the other provisions of the Contract.
[bookmark: _Toc94645416][bookmark: _Toc69892105][bookmark: _Toc105070933][bookmark: _Toc121915239]Counterparts: The Contract may be executed in any number of counterparts by or on behalf of a party and by the parties in separate counterparts. Each counterpart constitutes an original of the Contract, and all together constitute one Contract.
Electronic signature: Each party warrants that immediately prior to entering into the Contract, it has unconditionally consented to:
the requirement for a signature under any Law being met; and
any other party to the Contract executing it,
by any method of electronic signature that other party uses (at that other party's discretion), including signing on an electronic device or by digital signature.
[bookmark: _Toc94645417][bookmark: _Toc69892107][bookmark: _Toc105070934][bookmark: _Toc121915240]Electronic exchange: Without limitation, the parties agree that their communication of an offer or acceptance of the Contract, including exchanging counterparts, may be by any electronic method that evidences that party's execution of the Contract.
Interpretation: In the Contract, unless the context indicates a contrary intention:
a reference to a statute includes its delegated legislation and a reference to a statute or delegated legislation or a provision of either includes consolidations, amendments, re‑enactments and replacements;
"includes" in any form is not a word of limitation;
a reference to "$" or "dollar" is to Australian currency;
if the day on or by which anything is to be done under the Contract is not a Business Day, that thing must be done no later than the next Business Day; 
each provision will be interpreted without disadvantage to the party who (or whose representative) drafted or proposed that provision; and
a reference to time is a reference to time in Melbourne, Victoria, Australia.
Principal's discretions
[bookmark: _Ref73289844][bookmark: _Ref505685090][bookmark: _Ref245721514]Unless the Principal is expressly required under the Contract to act reasonably, the Principal can exercise any right, power or remedy in its absolute and unfettered discretion.
[bookmark: _Ref497124905]Without limiting clause 23(a) the term "may", if used in the context of a right exercisable by the Principal, means the Principal has no obligation to do so.
[bookmark: _Ref462173908][bookmark: _Toc507721177][bookmark: _Toc105070817][bookmark: _Toc129267762][bookmark: _Ref129687965]Proportionate liability: To the extent permitted by Law, the operation of Part IVAA of the Wrongs Act 1958 (Vic) is excluded in relation to all and any rights of either party under the Contract, whether such rights are sought to be enforced in contract, tort or otherwise.
[bookmark: _Ref136028833]Definitions: In the Contract:
Approval means any licence, permit, registration, consent, assessment, approval, authorisation, determination, certificate, accreditation, clearance, permission or the like which is required by an authority or under any Law to be issued, obtained, held or satisfied to perform the Contractor's Activities or occupy or use the Works. 
Background IP means any IP Rights developed by a party independent of the Contract, or before the Contract Date, and that are used in the performance of the Contractor's Activities.
Business Day means a day that is not a Saturday or Sunday, or a day that is wholly or partly observed as a public holiday throughout Victoria.  
Contract means the contract between the Principal and the Contractor constituted by the Contract Documents.
Contract Conditions means clauses 1 to 25 (both inclusive), the Mandatory Government Policy Requirements and those of the Project Specific Government Policy Requirements identified in the Contract Details.
Contract Date has the meaning given in the Contract Details. 
Contract Details means the Contract Details set out at the commencement of the Contract.
Contract Documents means the documents so described in the Contract Details. 
Contractor’s Activities means all things and tasks which the Contractor is or may be required to do to comply with its obligations under the Contract, including constructing the Works and rectifying Defects. 
Contractor’s Margin means the percentage specified in the Contract Details for preliminaries, overhead costs and profit.
Defect means any:
defect, deficiency, error, fault or omission in materials, workmanship or the Contractor's Activities (including in any rectification work performed under clause 9); and
other aspect of the Works which is not in accordance with the requirements of the Contract.
DLP has the meaning given in the Contract Details.
Final Payment Claim has the meaning given in clause 10(a)(ii)B.
Industrial Relations Law means all workplace, employment or industrial relations related Laws.
IP Right means any patent, registered design, trademark or name, copyright or other analogous protected right.
Law means Statutory Requirements, principles of common law and equity established by decisions of courts, approvals and the requirements of any authority.
Mandatory Government Policy Requirements means the requirements set out in Part A of the Schedule of Government Policy Requirements. 
OH&S Law means all Laws in connection with occupational health and safety including the Occupational Health & Safety Act 2004 (Vic), the Occupational Health & Safety Regulations 2017 (Vic) and all other applicable occupational health and safety Laws, codes of practice, guidelines and advisory standards applicable to the Contractor's Activities as amended from time to time.
Practical Completion means that stage when the Principal is satisfied (acting reasonably) that: 
the Works are complete (except for minor Defects which do not prevent the Works from being reasonably capable of use, and can be rectified without affecting the convenient use of the Works) and are capable of use for their intended purpose as specified in, or able to be ascertained from, the Contract Documents; 
all documents and information required by the Contract to be provided to the Principal have been so provided, including all Approvals necessary for the use and occupation of the Works; and 
the Contractor has done everything which it is required to do in accordance with the Contract.
Project Specific Government Policy Requirements means the requirements set out in Part B of the Schedule of Government Policy Requirements. 
Public Disclosure Requirements means the disclosure of any information (including Confidential Information) where the disclosure is: 
in accordance with Laws or any policy of the Principal, the State or any authority; 
to comply with the disclosure requirements of the Auditor-General, the Ombudsman, the Independent Broad-based Anti-corruption Commission or the Victorian Information Commissioner; 
to satisfy the requirements of Parliamentary accountability or to satisfy any other recognised public requirement; 
in the course of the official duties of the responsible Minister, the Treasurer of Victoria or the Attorney General;
required for the Principal's or the State's reporting requirements; or
to any agent or representative of the Principal, any authority or any person authorised or nominated by the Principal to the extent necessary in relation to the Principal's rights and obligations under the Contract, provided they agree to maintain the confidentiality of any such information.
Schedule means a Schedule to this Contract. 
Schedule of Collateral Documents means the schedule of that name available at https://www.dtf.vic.gov.au/practitioners-toolkit/practitioners-toolkit-standard-form-contracts (or such other location notified by the Principal), as at the Contract Date. 
Schedule of Government Policy Requirements means the schedule of that name available at https://www.dtf.vic.gov.au/practitioners-toolkit/practitioners-toolkit-standard-form-contracts (or any alternative location notified by the Principal), as at the Contract Date. 
SOP Act means the Building and Construction Industry Security of Payment Act 2002 (Vic).
Statutory Requirements means:
all Acts, ordinances, regulations, by-laws, orders, awards and proclamations of the Commonwealth and the State of Victoria;
Approvals; and 
fees and charges payable in connection with the foregoing.
Subcontract means an agreement between the Contractor and a Subcontractor (or between a Subcontractor and a secondary subcontractor) in connection with the Contractor’s Activities.
Subcontractor means a person engaged by the Contractor or under a contract in connection with the Contractor’s Activities (including a secondary subcontractor) which is in a chain of contracts where the Contractor is the ultimate principal, including any consultants. 
Tip Truck Policy means the Victorian Government Policy established by Instruction for Public Construction in Victoria 7.2.1(h).
Variation means any change to the Works including any addition, increase, decrease, omission, deletion, demolition or removal.
Works means the physical works which the Contractor must construct and complete in accordance with the requirements of the Contract.
Contract Conditions
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[bookmark: _Ref130464518][bookmark: _Hlk123650080]– Project Specific Additional Conditions
[bookmark: _Hlk137986755]
[##insert, if any.]
[##Guidance Note: Project Specific Additional Conditions must not operate as special conditions that amend the Contract Conditions. Only include conditions here if necessary to address additional, specific project needs or agency requirements that are not met by the Contract Conditions. 
Consider the appropriate order of precedence of any Project Specific Additional Conditions in the Contract Details.]
 
[bookmark: _Ref130464499][bookmark: _Hlk123649961]– Scope of Works

[##insert.]
[## Guidance Note: Clearly identify or attach such drawings, specifications and other documents that explain and/or specify the Contractor’s scope of works, including, if the Contractor is required to perform design work, the Contractor's design obligations and any outcome specifications.]
[bookmark: _Ref130915233]– Site

[##insert]


[bookmark: _Ref130813458]- Local Industry Development Plan 
[##Insert, if any.]
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