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SUBCONTRACT TERMS AND CONDITIONS 

1 Definitions and Interpretation 
1 The definitions and rules of interpretation in this condition apply in these 

terms. 

Conditions: these terms and conditions. 

Copyright Material: any and all documents (whether in hard copy, digital or electronic format 

and whether in existence as at the date of the Contract or yet to be created) including but not 

limited to reports, studies, data, diagrams, sketches, concepts, artist's impressions, models, 

drawings, plans, specifications, minutes bills of quantities and calculations produced or 

prepared by the Subcontractor. 

Employer: The Employer under the Main Contract. 

Extension of Time: a period of time granted by the Main Contractor extending the Period for 

Completion or the fixed date for completion stated in the Order. 

Main Contract: The Main Contract between the Main Contractor and the Employer 

Main Contractor: Halsion Limited 

Order: the order given by the Main Contractor to the Subcontractor to carry out the 

Subcontract Works together with any check-list specifications, schedule of rates or other 

documents or emails contained or referred to in the Order. 

Period for Completion: either the number of weeks as started in the Order by which the 

Subcontract Works are to be carried out and completed or the fixed date by which the 

Subcontract Works are to be carried out and completed (subject to any Extension of Time 

confirmed or notified by the Main Contractor) as identified in the Order or communicated 

verbally or in writing by the Main Contractor. 

Retention Release Date: the date set out in the Order or 24 months after completion of the 

Subcontract Works 

Subcontract: the Subcontract between the Main Contractor and the Subcontractor under 

which the Subcontractor has agreed to carry out and complete the Subcontract Works in 

accordance with the Subcontract Documents. 
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Subcontractor: the person(s), firm or company identified in the Order. 

Subcontract Documents: the Main Contractor's Health and Safety Policy and any details, 

drawings, specifications, pre-order checklists or other documents relating to the Subcontract 

Works and identified or referred to in the Order including, where the context permits or 

requires, the Order and these Conditions (including any add-ons, omission or variations 

thereto and either confirmed or notified by the Main Contractor in writing). 

Subcontract Sum: the prices stated in the Order for carrying out the Subcontract Works. 

Subcontract Works: the works identified in the Order including (where appropriate) design 

services, the supply of goods, materials, labour and variations agreed between parties during 

the duration of the Subcontract and installation to be carried out in accordance with these 

Conditions. 

Third Party: one or more of the following class or classes of person: 

a any person who as a tenant enters into an agreement for lease or lease 

in relation to any part of the Subcontract Works or the Main Contract 

Works; 

b any person who enters into an agreement to purchase a freehold or 

leasehold interest in any part of the Subcontract Works or the Main 

Contract Works; and 

c any person who enters into an agreement to provide finance to a 

purchaser or tenant of any part of the Subcontract Works or the Main 

Contract Works. 

Third Party Agreement: all contracts or agreements between the Main Contractor and the 

Third Party in relation to the carrying out of the Subcontract Works or the Main Contract 

Works (which shall include but not be limited to such variations and modifications thereto). 

Working Day: any day other than a Saturday, Sunday or public holiday in England. 

2 These Conditions shall be deemed to be incorporated in any contract, 

agreement or order between the Main Contractor and the Subcontractor and 

shall be in substitution for any other terms and conditions introduced before 

or after the date of the Order (unless expressly identified and agreed in writing 

by any authorised representative of the Main Contractor). Any terms and 

conditions of the Subcontractor are superseded and of no effect, even if 

included within the Subcontract Documents. Each party acknowledges that in 

entering into the Subcontract it has not relied on any statement, 

representation, warranty or understanding (whether made negligently or 
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innocently) other than as expressly set out in the Subcontract Documents, and 

shall have no remedy in respect of any such statement, representation, 

warranty or understanding except as expressly provided in the Subcontract 

Documents, save that nothing in this Condition shall exclude or limit any 

liability for fraudulent misrepresentation. 

3 Where any materials and goods have been incorporated into the Subcontract 

Works and/or the Subcontract Works title in such materials and goods shall 

pass to the Main Contractor immediately upon their incorporation 

notwithstanding that the value of such materials and goods may not have been 

included in any interim payment or final payment received by the 

Subcontractor in respect thereof. 

4 Unfixed materials and goods delivered to, placed on or adjacent to the site (or 

an alternative place instructed by the Main Contractor) and intended for use in 

connection with the Subcontract Works shall remain the property of the 

Subcontractor until the value of such materials and goods have been included 

in any interim application for payment or final application for payment 

whereupon such materials and goods shall become the property of the Main 

Contractor, notwithstanding that the Subcontractor has not received payment 

for such materials and goods. 

5 Notwithstanding the point at which property in any materials and goods or 

other things passes to the Main Contractor such items shall remain at the risk 

of the Subcontractor who shall be responsible for any loss or damage of such 

items until completion of the Subcontract Works.  The Subcontractor shall 

ensure that such items are properly protected against any loss or damage and 

adequately covered for their full reinstatement value by a suitable policy of 

insurance. The Subcontractor shall not have any right to exercise a lien over any 

such material or goods. 

6 The Main Contractor gives no guarantee of continuity of work or that the 

Subcontractor will be afforded the opportunity to carry out and complete the 

Subcontract Works in a continuous manner.  The Main Contractor may at its 

discretion amend the timing or programme of the Subcontract Works to suit 

its requirements without adjustment to the Subcontract Sum or incurring any 

liability to the Subcontractor for additional costs, losses or expense or any 

liability to grant an Extension of Time. 

7 The Subcontractor shall be deemed to have full knowledge of the provisions of 

the Main Contract and the Main Contractor shall, if so requested in writing by 

the Subcontractor, make available for inspection at its head office a redacted 

copy of the Subcontract. 
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8 Unless otherwise required by the Main Contractor in writing, the 

Subcontractor shall carry out and complete the Subcontract Works so as not to 

constitute, cause or contribute to any breach by the Main Contractor under the 

Main Contract and the Subcontractor shall assume and perform all of the 

obligations and liabilities of the Main Contractor under the Subcontract in 

relation to the Subcontract Works. 

9 The Subcontractor shall be deemed to have visited the relevant site and to be 

fully satisfied with all local conditions, means of access, feasibility of deliveries, 

unloading, storage, the location of all services and drainage and all other 

matters which may affect the carrying out of the Subcontract Works and the 

Subcontractor shall not be entitled to any Extension of Time or any adjustment 

of the Subcontract Sum for any costs, losses or expenses incurred by reason of 

such matters. 

10 The Subcontractor shall undertake towards the Main Contractor the like 

obligations and liabilities as are imposed on the Main Contractor by the terms 

of the Subcontract and shall be liable for and shall indemnify the Main 

Contractor against all costs, losses, expenses, charges, damages, claims, 

demands or proceedings whatsoever arising out of or in connection with any 

failure to perform such obligations or to fulfil such liabilities in respect of the 

Subcontract Works. 

11 The Subcontractor must provide, as soon as practicable, copies of drawing, 

certificates and other information that may reasonably be required by the Main 

Contractor for use in the operation and maintenance manuals, health and 

safety files, including without limitation, a completed sub-sub-contractor 

questionnaire and any relevant risk assessments and/or signed permits to work 

and/or valid insurance documentation and/or other documents.  Any 

documents are to be provided in the same format and quantities as those 

provided under the Subcontract. 

12 Copies of any Third Party Agreements (excluding financially and commercially 

sensitive information) are available for inspection by Subcontractor at the Main 

Contractor's offices or at a place which the Main Contractor makes known to 

the Subcontractor and the Subcontractor is deemed to be aware and shall have 

full knowledge of the provisions contained in all Third Party Agreements. 

13 The Subcontractor shall assume, observe, perform and comply with and be 

bound by all the obligations and liabilities of the Main Contractor under all 

Third Party Agreements in so far as they relate to and are applicable to the 

Subcontract Works or any part of them and shall relieve the Main Contractor 

of any and all liability in respect thereof. 
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14 The Subcontractor shall not by any act, omission or default cause, constitute or 

contribute to any breach by the Main Contractor of its obligations and duties 

or lead to a diminution in the Main Contractor's rights under any Third Party 

Agreements and shall indemnify and save harmless the Main Contractor from 

and against any and all losses, costs, damages, and expenses the Main 

Contractor suffers or incurs or may become liable for arising from any breach 

or non-compliance by the Subcontractor of its obligations and duties under this 

Subcontract. 

15 In addition, the Subcontractor shall take full account of any interests or rights 

enjoyed by any third party in or over the site of the Subcontract Works 

(including without limitation any easements and rights of way air or light) and 

any restrictions or other encumbrances affecting the site of the Subcontract 

Works and ensure that no infringement is caused by it in the carrying out or 

completion of the Subcontract Works. 

2 Commencement and Completion 
1 The Subcontractor shall commence the Subcontract Works on the date(s) 

specified in the Subcontract, or as otherwise instructed by the Main Contractor 

provided that any goods supplied or works performed prior to such date by the 

Subcontractor in anticipation shall be treated as being part of the Subcontract 

Works and subject to the terms of this Subcontract. 

2 The Subcontractor shall carry out and complete the Subcontract Works to the 

satisfaction of the Main Contractor: 

a Safely, expeditiously and diligently and in a proper and workman like 

manner and in compliance with: (i) the Subcontract Documents, (ii) any 

programme notified in writing by the Main Contractor to the 

Subcontractor or any amended or revised programme which the Main 

Contractor may from time to time notify in writing to the Subcontractor, 

(iii) and these Conditions. 

b In accordance with all relevant legislation, regulations, British 

Standards and Codes of Practice, consents, approvals and permits. 

c All workmanship, materials and goods shall be to the kinds and 

standards described or referred to in the Subcontract Documents or to 

the extent that no such standards are described, all workmanship, 

materials and goods shall be to the reasonable satisfaction of the Main 

Contractor having regard to the nature of the Subcontract Works. 

3 The Subcontractor shall complete the Subcontract Works by the completion 

date(s) stated in the Subcontract or as otherwise communicated by the Main 



6 
  

       Subcontract Terms and Conditions 

REVISION JULY 2026 DOC Number  A029 Created By Halsion Limited Approved By C. Parsons 

 

Contractor and in respect of which time shall be of the essence.  The 

Subcontractor shall issue a programme of works to the Main Contractor on a 

weekly basis by way of drop line, in line with the Main Contractor's programme. 

4 For the avoidance of doubt, the Subcontract Works will not be deemed as 

complete until the Subcontractor has fulfilled his duties in respect of (without 

limitation) Condition 1.11. 

5 If at any time it becomes reasonably apparent to the Subcontractor that the 

progress of the Subcontract Works is being delayed and/or the Subcontract 

Works will not be completed within the Period for Completion the 

Subcontractor shall forthwith and in no more than 24 hours of any event or 

occurrence giving rise to such delay inform the Main Contractor in writing 

notifying the probable cause and duration of such delay and at the same time 

request the Main Contractor to grant an Extension of Time to the Period of 

Completion in respect of such delay. This provision shall be a condition 

precedent to the Subcontractor's entitlement to an Extension of Time and if 

the Subcontractor does not comply with this provision it shall lose its right to 

an Extension of Time. 

6 If the completion of the Subcontract Works is, or is likely to be, delayed beyond 

the Period for Completion by reason of: 

a any circumstance or occurrence that gives rise to the Main Contractor 

being granted an extension of time under the Main Contract; or 

b any impediment, prevention or default (whether by act or omission) by 

the Main Contractor (except to the extent that it was caused or 

contributed to by any default, whether by act or omission, of the 

Subcontractor; or 

c instructions being given by the Main Contractor to the Subcontractor 

which vary the Subcontract Works 

then the Main Contractor shall grant to the Subcontractor such extension to the Period for 

Completion as may be fair and reasonable, provided that the Subcontractor has previously 

given written notice of the delay as soon as it became reasonably apparent that the 

completion of the Subcontract Works would be delayed. It shall be a pre-requisite to any right 

to claim an Extension of Time that the Subcontractor has constantly used its best endeavours 

to prevent any delay or further delay to the carrying out or completion of the Subcontract 

Works and provided further that the Subcontractor shall not become entitled to an Extension 

of Time to the extent that the delay event or circumstance has been caused or contributed to 

by any error, omission, negligence or default of the Subcontractor or anyone for whom it is 

responsible. 
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7 If, in the opinion of the Main Contractor, reasonable progress in the 

performance of the Subcontract Works is not being maintained on the part of 

the Subcontractor, the Main Contractor, upon giving notice to the 

Subcontractor, may (without prejudice to any other rights available under this 

Contract): 

a Progress the Subcontract Works by the employment of its own labour; 

and/or 

b Remove sections of the Subcontract Works from the Subcontractor and 

employ others to carry out these sections.  The Subcontract Sum 

payable to the Subcontractor under this Subcontract shall be reduced 

by the value of the removed sections as determined by the Main 

Contractor acting reasonably. 

8 Any additional expenditure incurred by the Main Contractor in pursuance of 

Condition 2.7 shall be recoverable from the Subcontractor as a debt, or may be 

deducted from any monies due to the Subcontractor under this Subcontract or 

any other agreement between the Main Contractor and the Subcontractor. 

9 If the Subcontractor fails to complete the Subcontract Works within the Period 

for Completion he shall pay or allow to the Main Contractor a sum equivalent 

to any and all costs, losses, damages, expenses suffered or incurred by the Main 

Contractor and caused by such failure (including but not limited to liquidated 

damages that the Main Contractor may be liable to pay or may otherwise incur 

arising out of attributable to or in connection with the Subcontractor's failure 

to complete the Subcontract Works within the Period for Completion) and such 

sum may be deducted from amounts otherwise due to the Subcontractor 

and/or the Main Contractor may claim such costs, losses, damages and 

expenses from the Subcontractor as a debt. 

10 Any material defects, shrinkages or other faults in the Subcontract Works which 

appear within 12 months of the date of completion of the Subcontract Works 

(or other such period as may be specified in the Order) (the “Defects Liability 

Period”) shall be rectified to the Main Contractor's satisfaction promptly and 

entirely by the Subcontractor at its cost and without prejudice to any other 

liability under the Subcontract. If the Subcontractor does not carry out such 

rectification to the Main Contractor's satisfaction and within a reasonable time 

as determined by the Main Contractor then the Main Contractor may at its 

discretion elect to have rectification works carried out by others and the 

Subcontractor shall pay or allow to the Main Contractor the costs and expenses 

suffered or incurred by the Main Contractor of having such works carried out 

by others and any resulting claim from any third party affected.  This provision 



8 
  

       Subcontract Terms and Conditions 

REVISION JULY 2026 DOC Number  A029 Created By Halsion Limited Approved By C. Parsons 

 

for a Defects Liability Period is without prejudice to the Main Contractor's 

rights or the Subcontractor's duties liabilities and responsibilities generally. 

11 The Subcontractor shall indemnify the Main Contractor against all costs, losses, 

expenses, damages, claims and demands incurred by the Main Contractor as a 

result of any defects in the Subcontract Works.  The Main Contractor shall be 

entitled to deduct from or set off against any payments otherwise due to the 

Subcontractor under this Subcontract or any other agreement between the 

Main Contractor and the Subcontractor the amount of such costs, losses, 

expenses, damages, claims and demands as the Main Contractor shall 

determine as being the amount actually incurred or a fair and reasonable 

estimate of the amount likely to be incurred.  If the sums to be deducted or set 

off are greater than any payments due to the Subcontractor then the Main 

Contractor shall be entitled to recover any shortfall as a debt. 

Design and intellectual property 

12 Where and to the extent that the Subcontract Works require the Subcontractor 

to undertake any design or the selection or specification of any materials or 

goods, the Subcontractor will: (i) design or select or specify using appropriate 

up to date practice and the Subcontractor shall be fully responsible in all 

respects for the design of such parts of the Subcontract Works including any 

design prepared by or on behalf of the Main Contractor and contained in any 

of the Subcontract Documents; and (ii) exercise all reasonable skill, care and 

diligence that would be expected of a skilled designer who is experienced in 

preparing design work of a similar scope, nature, complexity and size of the 

Subcontract Works and (iii) comply with any performance specification or 

requirement contained within the Subcontract Documents.  The Subcontractor 

warrants it has not used or specified for use and shall not use or specify for use 

in connection with the Subcontract Works any goods, materials, substances or 

products not in accordance with relevant British Codes of Practice or generally 

known within the construction industry at the time of specification and/or use 

to be dangerous or hazardous to health and safety or deleterious to the 

integrity or durability of the Subcontract Works (or any part(s) thereof) in the 

particular circumstances in which they are used or which are otherwise not in 

accordance with legal and regulatory requirements and/or the guidelines 

contained in the edition of the publication ‘Good Practice in the Selection of 

Construction Materials’ published by The British Council for Offices current at 

the date of the Subcontract. 

13 Subject to any rights in designs, drawings and other documents supplied to the 

Subcontractor for the purposes of this Subcontract by the Main Contractor, the 



9 
  

       Subcontract Terms and Conditions 

REVISION JULY 2026 DOC Number  A029 Created By Halsion Limited Approved By C. Parsons 

 

copyright in any Copyright Material shall remain vested in the Subcontractor, 

but the Subcontractor hereby grants to the Main Contractor and the Main 

Contractor's successors in title and permitted assigns an irrevocable, royalty-

free, non-exclusive licence to copy, use and reproduce the Copyright Material 

for any and all purposes relating to the Subcontract Works and the Subcontract 

Works and such other purposes as may be reasonably foreseeable. This licence 

shall include the right to grant sub-licences in the terms of this licence and shall 

be transferable to third parties without the Subcontractor's consent. To the 

extent that the Subcontractor does not have ownership of the copyright in the 

Copyright Material the Subcontractor shall procure from the copyright owner 

a licence with full title guarantee to the Main Contractor in respect of the 

Copyright Material in the same terms as set out in this Condition. 

14 The Subcontractor shall not be liable for any use by the Main Contractor's or 

the Main Contractor's appointees of any of the Copyright Material for any 

purpose other than that for which the Copyright Material was prepared and 

provided by the Subcontractor or as may be reasonably foreseeable. 

15 The Subcontractor agrees that the Subcontractor has not and will not produce, 

specify or employ any Copyright Material in breach of any copyright, patent or 

other right of any third party and the Subcontractor agrees to indemnify the 

Main Contractor from and against any and all claims, demands, costs, losses 

and expenses which the Main Contractor suffers or incurs in connection with 

such breach. 

16 The Subcontractor will at any time provide to the Main Contractor on the Main 

Contractor's request copies (in hard copy, CAD format, electronic format and 

such other format as the Main Contractor may reasonably require) of the 

Copyright Material and any other information, correspondence and 

documentation the Subcontractor has prepared in connection with the 

Subcontract Works and the Subcontractor agrees not to exercise any lien for 

any reason which the Subcontractor might otherwise be entitled to exercise 

over the Copyright Material. 

17 The Subcontractor irrevocably waives, and shall procure that each of his sub-

contractors or suppliers irrevocably waive, any rights he or they may have 

under Chapter IV (Moral Rights) Part 1 of the Copyright Design and Patents Act 

1988 in relation to the Copyright Material and the Subcontractor shall obtain a 

written waiver of any such rights from his employees and from the respective 

employees of each of his sub-contractors or suppliers, of any such rights which 

they may have and agrees not to assert any moral rights in the Copyright 

Material granted pursuant to the Copyright Designs and Patents Act 1988. 
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18 the Subcontractor indemnifies the Main Contractor against any liability which 

the Main Contractor incurs, and which is caused, or contributed to, by anything 

which the Subcontractor does or fails to do in the performance of the business 

activities or provision of the advertising. 

3 Subcontractor's Obligations 
1 The Subcontractor shall employ and engage only competent operatives who 

have the skills required to carry out the tasks assigned to them in connection 

with the Subcontract Works. The Subcontractor warrants that it will be 

responsible for all matters relating to their employment/engagement including 

but not limited to insurances and health and safety matters.  The Subcontractor 

will indemnify the Main Contractor in full against all claims, liabilities and 

expenses in respect of all such persons and/or their acts and omissions. 

2 The Subcontractor shall provide all materials, plant, tools and any other 

equipment required to carry out and complete the Subcontract Works unless 

otherwise agreed in writing with the Main Contractor.  The Subcontractor 

warrants that all such materials belonging to it are fit for the purpose for which 

they are provided and are of satisfactory quality and free from defects. 

3 The Subcontractor shall at all times keep the site of the Subcontract Works and 

access thereto in a clean and tidy condition and shall clear away all rubbish and 

waste arising from the Subcontract Works to a container or suitable refuse skip 

complying at all times with its legal obligations in respect of the disposal of 

such rubbish and waste.  In the event that the Subcontractor fails to comply 

with its obligations in this Condition the Main Contractor shall be entitled to 

make arrangements to clear away such rubbish and to deduct the cost of such 

arrangements from any payment becoming due to the Subcontractor. 

4 Access to the site of the Subcontract Works shall not be exclusive and the 

Subcontractor shall liaise and co-operate with the Main Contractor's site 

representative and other sub-contractors and contractors to ensure that the 

Subcontract Works are fully coordinated and integrated with works undertaken 

by others. The Subcontractor shall not hinder or prevent the progress of works 

being undertaken by others. 

5 The Subcontractor shall not sub-sub-contract any part of the Subcontract 

Works without the Main Contractor's prior written approval and consent.  

Where the Main Contractor consents to such sub-sub-contracting the 

Subcontractor shall remain wholly responsible for carrying out and completing 

the Subcontract Works in all respects and the Main Contractor shall bear no 

obligation or duty in any respect. 
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6 It shall be a condition of any sub-sub-contract that: 

a the employment of the sub-sub-contractor shall terminate under the 

sub-contract immediately upon the termination for any reason of the 

Subcontractor's employment under this Subcontract; 

b that where the value of any materials delivered to the site for use in the 

Subcontract Works by the sub-sub-contractor has been included in any 

interim payment and that interim payment has been paid by the Main 

Contractor, then upon any such payment they shall become the 

property of the Main Contractor and the sub-sub-contractor shall not 

deny that they have become the property of the Main Contractor; 

c that where requested by the Main Contractor, the sub-sub-contractor 

shall execute and deliver to the Main Contractor a deed or deeds of 

collateral warranty in favour of the Main Contractor and any relevant 

third party in the terms required by the Main Contractor. If the sub-sub-

contractor fails to execute and deliver any such deed pursuant to this 

Condition 3.6) within (seven) 7 days of the Main Contractor's request, 

the Main Contractor shall be entitled to give the Subcontractor written 

notice specifying the breach.  If such breach is not rectified within 

(seven) 7 days after service of such notice, then no further payment 

shall be due to the Subcontractor hereunder in respect of that part of 

the Subcontract sum being the value of the sub-contractor's works 

while such breach remains to be rectified. 

7 The Subcontractor shall comply in all respects with its obligations under the 

Construction (Design and Management) Regulations 2015 and all relevant 

Health and Safety laws, regulations and codes of practice and prior to 

commencing the Subcontract Works provide the Main Contractor with such 

risk assessments and method statements relating to the carrying out of the 

Subcontract Works as the Main Contractor may require and provide 

appropriate evidence of compliance with the Construction (Design and 

Management) Regulations 2015 and all relevant health and safety regulations 

to the Main Contractor upon request. 

8 The Subcontractor undertakes, warrants and represents that: 

a neither the Subcontractor nor any of its officers, employees, agents or 

its sub-contractors has: 

i committed an offence under the Modern Slavery Act 2015 (“an 

MSA Offence”); or 

ii been notified that it is subject to an investigation relating to an 

alleged MSA Offence or prosecution under the Modern Slavery 

Act 2015 (“MSA”); or 



12 
  

       Subcontract Terms and Conditions 

REVISION JULY 2026 DOC Number  A029 Created By Halsion Limited Approved By C. Parsons 

 

iii is aware of any circumstances within its supply chain that could 

give rise to an investigation relating to an alleged MSA Offence 

or prosecution under the Modern Slavery Act 2015; 

b it shall comply with the Modern Slavery Act 2015; 

c it shall notify the Main Contractor immediately in writing if it becomes 

aware or has reason to believe that it, or any of its officers, employees, 

agents or sub-contractors have breached or potentially breached any of 

the Subcontractor's obligations under Condition 3.8(a). Such notice 

shall set out full details of the circumstances concerning the breach or 

potential breach of Subcontractor's obligations. 

9 Any breach of Condition 3.8(a) by the Subcontractor shall be deemed a 

material breach of the Subcontract and shall entitle the Main Contractor to 

terminate this Subcontract in accordance with Condition 9.1. 

10 Where the Subcontractor delegates or sub-contracts any of its duties or 

obligations under this Subcontract it shall at all times remain liable to the Main 

Contractor for the performance of all of its duties and obligations under this 

Subcontract. The Subcontractor must ensure that any such sub-contact: 

a is in writing; 

b contains substantially the same provisions as those provisions in this 

Subcontract, including an obligation to comply with the MSA; and 

c prohibits the sub-contractor from sub-contracting the services it has 

agreed with the Subcontractor to provide. 

11 The Subcontractor shall during the term of this Subcontract and for the period 

of six years thereafter maintain such records relating to the Subcontract Works 

provided to the Main Contractor as may be necessary to trace the supply chain 

of such Subcontract Works and to enable the Main Contractor to determine 

the Subcontractor's compliance with the MSA. 

12 The Main Contractor (or a third party acting on its behalf) shall have the right 

from time to time at its own cost to conduct an audit of the Subcontractor's 

operations, facilities and working conditions to establish that the 

Subcontractor has the appropriate facilities, procedures, systems and 

personnel appropriate to and as may be required for the Subcontractor to carry 

out the Subcontract Works in accordance with this Subcontract and for that 

purpose shall be entitled to have access to the Subcontractor's premises and 

to any premises of the Subcontractor's sub-contractors or agents where the 

Subcontract Works are being carried out and/or goods are being produced 

during normal working hours on giving reasonable notice to the Subcontractor. 
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13 The Subcontractor shall conduct a programme of regular training for its 

officers, employees, agents, sub-contractors and other members of its supply 

chain to ensure compliance with the MSA. 

14 The Subcontractor must book in operatives for inductions a minimum of 48 

hours in advance of attending site. The operatives must have a valid CSCS card 

suitable for the works they shall carry out. Temporary paper certificates will not 

be accepted. The operatives must attend the induction at the time and on the 

day prescribed by the Main Contractor. 

15 The Subcontractor shall keep a record of all training offered and completed by 

its officers, employees, agents, sub-contractors and other members of its 

supply chain to ensure compliance with the MSA and shall make a copy of such 

records available to the Main Contractor on request 

16 The Subcontractor shall indemnify defend and hold harmless the Main 

Contractor and its directors, officers and employees in full and on demand from 

and against any and all liabilities, claims, fines, demands, damages, losses or 

expenses including legal and other professional adviser's fees and 

disbursement, interest and penalties incurred by them howsoever arising 

whether wholly or in part resulting from a breach of the MSA. 

17 The Subcontractor shall: 

a Comply with all applicable laws, regulations, codes and guidance 

relating to anti-bribery and anti-corruption, including but not limited to, 

the Bribery Act 2010 (“Anti-Corruption Requirements”); 

b Have and maintain in place throughout the term of the Subcontract, 

and monitor and enforce where appropriate, its own policies and 

procedures to comply with the Anti-Corruption Requirements, 

including but not limited to, adequate procedures designed to prevent 

bribery under Section 7 of the Bribery Act 2010 (which have been 

prepared to comply with the UK's Ministry of Justice's Guidance about 

procedures which relevant commercial organisations can put in place 

to prevent persons associated with them from bribing); 

c Promptly report to the Main Contractor any request or demand, or 

suspicion of any such request or demand, for any undue financial or 

other advantage of any kind received in connection with the 

performance of this Subcontract; 

d Immediately notify the Main Contractor if a foreign public official 

becomes an officer or employee of the Subcontractor or acquires a 

direct or indirect interest in the Subcontractor (and the Subcontractor 

warrants that it has no foreign public officials as officers, employees or 

direct or indirect owners at the date of this Subcontract); and 
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e Ensure that any persons that perform services on behalf of the 

Subcontractor in connection with this Subcontract, including but not 

limited to its officers, employees, sub-contractors, agents and advisors, 

do so only on the basis of a written contract which imposes on and 

secures from such persons terms equivalent to those imposed on the 

Subcontractor in this Condition 3.16 and the Subcontractor shall use all 

reasonable endeavours to ensure the compliance by such person with 

such terms. 

18 In the event of a breach of Condition 3.16 by the Subcontractor, the Main 

Contractor may either: 

a terminate the Subcontract by written notice; or 

b withhold any payment due under this Subcontract (if applicable) and/or 

suspend this Subcontract at any time and without liability for such time 

periods as required by the Main Contractor. 

19 The Subcontractor warrants that neither the Subcontractor nor any of its 

employees have been convicted of any offence involving bribery, corruption, 

fraud or dishonesty nor is the Subcontractor or any persons under investigation 

by the police, a regulator or other public authority for an offence involving 

bribery, corruption, fraud or dishonesty, and that the Subcontractor is not 

aware of any circumstances which would give rise to such an investigations. 

20 For the purposes of Condition 3.16 to 3.18, the meaning of foreign public 

official shall be determined in accordance with Section 6 of the Bribery Act 

2010. 

Variations 

21 The Main Contractor may from time to time issue to the Subcontractor 

instructions to vary and modify the Subcontract Works.  Upon receipt of an 

instruction from the Main Contractor the Subcontractor shall proceed within a 

fair and reasonable timeframe. Technical submittals, materials and sufficient 

labour resources shall be made available within 7 working days of the 

instruction. Such variations may lead to changes in price, the programme 

and/or other details and such variations shall vary the Subcontract to the 

extent that they are recorded in writing and signed by an authorised signatory 

of the Main Contractor. Where a variation is agreed by the Main Contractor 

pursuant to this Condition 3.20, the Subcontractor shall promptly comply with 

the variation and shall provide the Main Contractor within 7 days of receipt of 

the written instruction a detailed breakdown of any changes in price, the 

programme and/or other details. Failure to comply with this will result in the 

works being valued at nil and it will be deemed there are no further impacts to 
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the works. Otherwise variations shall be valued by agreement between the 

Main Contractor and the Subcontractor or, if they fail to agree, in accordance 

with the rates and prices in the Subcontract Documents or (if no applicable 

rates and prices exist) such prices as shall be fair and reasonable in the 

circumstances. 

22 Any labour rates used for costing variations are to be agreed with the Main 

Contractor prior to use and are to be no greater than that agreed between the 

Main Contractor under the Main Contract. 

4 Payment 
The Main Contractor shall pay the Subcontractor the Subcontract Sum for carrying out the 

Subcontract Works on receipt of a valid application for payment received by the Main 

Contractor not later than 30 days after completion of the Subcontract Works.  Applications for 

payment will only be accepted if marked for the attention of Halsion buying department and 

sent electronically to (Mechanically) chris.powell@halsion.com or joe.henley@halsion.com 

and (Electrically) adrian.gunning@halsion.com or tom.wellard@halsion.com copying in 

david.bowman@halsion.com and emma.green@halsion.com. Applications for payment are 

to be issued in accordance with the attached schedule of valuation dates.  Applications 

received after this date will, by default, be treated as applications falling into the following 

months payment cycle.    Failure to adhere to the above may cause delays in your applications 

being processed and paid. Halsion accept no liability for late or non-payment in the period 

where applications are not received in accordance with this guidance. 

1 In the absence of a schedule of valuation dates, applications are to be issued 

by the last calendar day of the month. Any application received after the 10th 

following the month end will be treated as being the last day of the month in 

which they are received (i.e. an application received on the 11th September, 

backdated to 31st August will not be accepted.  It will be treated as a 30th 

September application).  Any interim payments will be on account only and will 

not be held to signify any approval by the Main Contractor of the whole or any 

part of the Subcontract Works.  It shall be a condition precedent to payment 

that no application for payment shall be raised in respect of the Subcontract 

Works later than 30 days after completion of the Subcontract Works. 

2 The due date for payment of a valid application for payment shall be the date 

of receipt by the Main Contractor of the application for payment and such 

supporting information as is necessary to enable the Main Contractor to 

ascertain the interim value of the Subcontract Works properly carried out 

during the relevant period and to obtain payment from any third party and 
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sufficient evidence to satisfy the Main Contractor that the Subcontractor owns 

good title to any materials or goods for which a request for payment is included 

in any application for payment together with evidence (if requested by the 

Main Contractor) that the Subcontractor has paid its suppliers and sub-

contractors in respect of any work, goods or materials the value of which has 

been included in the Subcontractor's previous applications for payment or any 

payments previously made to the Subcontractor.  The application and 

supporting information shall specify the sum that the Subcontractor considers 

will become due on the payment due date in respect of the payment and the 

basis upon which that sum is calculated. 

3 The Main Contractor shall within 5 days of the due date for payment of a valid 

application for payment (pursuant to Condition 4.1 and Condition 4.2) give 

notice to the Subcontractor specifying the amount (if any) that the Main 

Contractor considers to be due to the Subcontractor at the due date and the 

basis on which that sum was calculated. 

4 The final date for payment of any amount due to the Subcontractor under 

Condition 4.1 and 4.2 of these Conditions shall be the later of the date in the 

pre-order checklist or 60 days from date that the Main Contractor receives a 

valid application for payment from the Subcontractor. 

5 Subject to Condition 4.8 and unless the Main Contractor has served a notice 

under Condition 4.6 of these Conditions the Main Contractor shall pay to the 

Subcontractor the sum referred to in the notice given by the Subcontractor 

under Condition 4.3 (or, if the Subcontactor has not served notice under 

Condition 4.3, the sum referred to in the Subcontractor's application (the 

‘Notified Sum') on or before the final date for payment of each application for 

payment. 

6 Not less than 1 day before the final date for payment the Main Contractor may 

give the Subcontractor notice that it intends to pay less than the Notified Sum 

(a ‘Pay Less Notice'). Any Pay Less Notice shall specify: (a) the sum that the 

Main Contractor considers to be due on the date the notice is served; and (b) 

the basis on which that sum is calculated. 

7 It shall be a condition precedent to payment becoming due that a copy of the 

Order and pre-order checklist is properly signed and dated by the 

Subcontractor is received by the Main Contractor at its head office address. 

8 All interim payments shall be on account, shall be subject to adjustment and 

review following completion of the Subcontract Works and shall not signify any 

approval by the Main Contractor of the values paid or of the workmanship or 

materials supplied. 
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9 Where the Employer, or any funder, bank, institution, third person or party on 

whom the Employer is reliant to provide finance for the Subcontract Works, 

becomes insolvent as provided by Section 113 of The Housing Grants 

Construction and Regeneration Act 1996 the Main Contractor shall be under 

no obligation to make any payment to the Subcontractor arising under this 

Subcontract unless and until such time as payment is received by the Main 

Contractor from the Employer pursuant to the Main Contract. 

10 If the Main Contractor fails to pay a sum due to the Subcontractor by the final 

date for payment and fails to give a pay less notice, simple interest shall be 

added to the unpaid sum from the final date for payment until the actual date 

of payment. This shall be calculated on a daily basis at the annual rate of two 

per cent (2%) above the Bank of England base rate. The parties acknowledge 

that the liability of the Main Contractor under this Condition 4.10 is a 

substantial remedy for the purposes of section 9(1) of the Late Payment of 

Commercial Debts (Interest) Act 1998. 

Retention 

11 The Main Contractor may deduct from any interim payment due to the 

Subcontractor a sum equivalent to 5% (or such other amount as may be 

identified in the Order/pre-order checklist) of each such payment by way of 

retention (“the Retention Sum”). 

12 The Subcontractor shall apply by application for the release of the Retention 

Sum after the Retention Release Date.  The due date for payment of the 

Retention Sum shall be 7 days after the Main Contractor has received the 

relevant and valid application.  The final date for payment of the Retention Sum 

shall be 30 days after the due date. 

13 The Main Contractor shall be entitled to deduct from or set-off against any 

payments otherwise due to the Subcontractor under this Subcontract or any 

other agreement between the Main Contractor and the Subcontractor the 

amount of any costs, losses expenses or damages as the Main Contractor shall 

determine as being the amount actually incurred or a fair and reasonable 

estimate of the amount likely to be incurred and to which the Main Contractor 

may be entitled by reason of any breach by the Subcontractor of any of these 

Conditions. 

14 Such right of deduction or set-off shall be in addition to all common law rights 

of set-off or deduction and any other rights, remedies, actions, claims or 

demands which the Main Contractor may have against the Subcontractor and 

shall not affect the Main Contractor's right to recover any further sums due to 

it under this Subcontract or generally. 
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15 The Subcontractor shall not be entitled to exercise any right of set-off, 

counterclaim, deduction or abatement against any sum due or payable by the 

Subcontractor to the Main Contractor under this Subcontract or any other 

agreement between them, save to the extent such right cannot be excluded 

under the Housing Grants, Construction and Regeneration Act 1996 (as 

amended). 

16 The Main Contractor shall not be under any obligation to make any payments 

to the Subcontractor unless the Subcontractor has provided the Main 

Contractor with a valid authorization in compliance with the Income Tax (Main 

Contractors in the Construction Industry) (Amendment) Regulations 1998 (or 

any amendments thereto) (“the Construction Industry Scheme”) 

17 The Main Contractor shall pay to the Subcontractor any value added tax 

properly chargeable on the supply to the Main Contractor of any goods and 

services under this Subcontract and may request evidence of the 

Subcontractor's current VAT registration status.  Where the Subcontractor fails 

to provide such evidence within 14 days of its request the Main Contractor may 

withhold any amounts attributable to VAT on any outstanding payments. 

18 Where the Subcontractors' work falls within the scope of the CIS Scheme, the 

“Domestic Reverse Charge” (DRC) will apply.  Subcontractor invoices must be 

in accordance with DRC Scheme Guidance.  Where applications are made, the 

Main Contractor will issue an authenticated VAT receipt identifying the DRC 

VAT being paid to HMRC on the Subcontractor's behalf.  Failure to sign and 

return a copy of the authenticated VAT receipt will result in future payments 

being delayed (until such a time as the signed receipt is received by the Main 

Contractor). 

19 Where the Subcontractor is “standard rated” for CIS tax purposes by HM 

Revenue and Customs, demonstration of material costs within an 

application/invoice must be evidenced by a detailed breakdown of the material 

type, quantity and cost to support the same.  Failure to produce the same will 

result in the full value being invoiced/applied being treated as labour and tax 

deducted accordingly. 

5 Statutory Obligations 
The Subcontractor shall at its own expense comply with and give all notices or obtain all 

consents required by any statute, statutory regulations, orders or the like required in 

connection with the Subcontract Works and shall provide all relevant details to the Main 

Contractor and the Subcontract Sum shall include the cost of obtaining and/or complying with 

all appropriate regulations and consents.  The Subcontractor shall indemnify the Main 
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Contractor against all costs, losses and expenses it may incur as a result of any breach by the 

Subcontractor of such regulations and consents. 

6 Injury Damage and Insurance 
1 The Subcontractor shall be liable for and shall indemnify the Main Contractor 

against any loss, expense, claim or proceedings whatsoever in respect of :- 

a Personal injury or death of any person arising out of or caused by the 

carrying out of the Subcontract Works or as a result of the 

Subcontractor's failure to comply with its obligations under these 

Conditions; and 

b Loss, injury or damage to any real or personal property but only to the 

extent that it is due to any act, omission or default by the Subcontractor 

in connection with the carrying out of the Subcontract Works or as a 

result of the Subcontractor's failure to comply with its obligations under 

these Conditions (and do nothing to breach the terms of). 

2 The Subcontractor shall take out and maintain insurances in respect of claims 

arising out of his liability under Condition 6.1 and under this Subcontract.  

Insurance in respect of claims for personal injury to, or death of any person 

under a contract of service or apprenticeship with the Subcontractor shall 

comply with all relevant legislation.  For all other claims under Condition 6.1 

the insurance cover shall be not less than £2 million (two million pounds 

sterling) (or other such sum as may be specified in the Order) for any one 

occurrence or series of occurrences arising out of one event. 

3 The Subcontractor shall be responsible for the Subcontract Works and any loss 

or damage to all work executed and materials and goods for use in connection 

with the Subcontract Works until completion of the Subcontract Works. 

4 The Subcontractor shall take out and maintain suitable all risks insurance in 

respect of any loss or damage to all work executed and materials and goods for 

use in connection with the Subcontract Works for their full re-instatement 

value or such other sum as may be specified in the Order, and shall maintain 

such insurance from the commencement of the Subcontract Works until the 

end of the Defects Liability Period. 

5 The Subcontractor shall be responsible for all of its temporary works, plant, 

tools, equipment and other property not intended for incorporation into the 

Subcontract Works and shall take out adequate insurance to cover the cost of 

replacing or reinstating such items. 
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6 The Subcontractor shall ensure that all insurances maintained pursuant to this 

Condition 6 note the interest of, and where reasonably required by the Main 

Contractor name as additional insured, the Main Contractor and the Employer. 

7 Where it is stated in the Order, the Subcontractor shall take out and maintain 

for a period of 12 years from completion of the Subcontract Works a policy of 

professional indemnity insurance in respect of the Subcontractor's liability 

under these Conditions for any neglect, error or omission in the 

Subcontractor's design of the Subcontract Works for a sum not less than £5 

million (five million pounds sterling) each and every claim or such other sum as 

may be specified in the Order. 

8 When required to do so the Subcontractor shall provide such evidence as the 

Main Contractor may reasonably require that the insurances referred to in this 

Condition 6 are being maintained and evidence that all relevant premiums 

have been duly paid. 

9 If the Subcontractor fails to comply with its obligations under Condition 6, the 

Main Contractor may take out insurance to cover some or all of the loss or 

damage which could result from a breach of the Subcontractor's obligations 

under this Subcontract and may recover costs and expenses of taking out such 

insurance from the Subcontractor as a debt. 

10 Except in respect of death or personal injury caused by negligence, fraud or 

fraudulent misrepresentation, or any other liability which cannot be excluded 

or limited by law, the Main Contractor's aggregate liability to the Subcontractor 

arising out of or in connection with the Subcontract (whether in contract, tort 

(including negligence), for breach of statutory duty or otherwise) shall not 

exceed the Subcontract Sum, and the Main Contractor shall have no liability to 

the Subcontractor for any loss of profit, loss of revenue, loss of business or any 

indirect or consequential loss. 

7 Design Warranty 
1 The Subcontractor shall whenever required to do so by the Main Contractor 

promptly execute and deliver a deed or deeds of collateral warranty in favour 

of any third party in the terms of the draft Subcontractor's collateral 

warranty/warranties provided by the Main Contractor to the Subcontractor. If 

the Subcontractor fails to execute and deliver any such deed pursuant to this 

Condition 7.1 of these Conditions within 7 days of the Main Contractor's 

request the Main Contractor shall be entitled to give the Subcontractor written 

notice specifying the breach.  If such breach is not rectified by the 

Subcontractor within 7 days after service of such notice, then no further 
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payment shall be due to the Subcontractor hereunder while such breach 

remains to be rectified. 

8 Parent Company Guarantee 
1 The Main Contractor may at any time during the Subcontract, whether or not 

required by the Order, request that the Subcontractor provide the Main 

Contractor with a guarantee of the Subcontractor's obligations and liabilities 

under this Subcontract executed as a deed by the Subcontractor's holding 

company (or other guarantor acceptable to the Main Contractor) in the form 

provided by the Main Contractor within 14 days of the Main Contractor's 

request, failing which the Main Contractor may withhold payment of any sums 

otherwise due to the Subcontractor until the guarantee is provided. 

9 Defects and Termination 
1 If the Subcontractor shall make default in any of the following respects :- 

a Fails to comply with any duties or obligations in respect of health and 

safety legislation or guidance/best practice; or 

b Wholly or substantially suspends the carrying out of the Subcontract 

Works without reasonable cause; or 

c Fails to proceed regularly and diligently with all or any part of the 

Subcontract Works; or 

d Sub-contracts the whole or any part of the Subcontract Works without 

the Main Contractor's prior written approval and consent; or 

e Fails to comply with an instruction requiring the removal of work, 

materials or goods which are not in accordance with this Subcontract; 

or 

f Fails to comply with any programme or any amendments or revisions 

to such programme or any instructions or requests from the Main 

Contractor; or 

g Fails to proceed with the rectification of any defects arising during the 

execution of the Subcontract Works or the Defects Liability Period with 

reasonable diligence; or 

h Fails to provide and maintain sufficient or adequate labour on site to 

comply with any programme or to remedy any delay in respect of all or 

any part of the programme; or 
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i Causes or fails to prevent any loss or damage to all or any part of the 

Subcontract Works or the development as a result of any act, omission 

or default on the part of the Subcontractor; or 

j Commits a material breach of any of its obligations or duties contained 

within these Conditions or any contract documents; 

2 The Main Contractor may issue written notice to the Subcontractor specifying 

the default and may either identify its proposals for remedying such default or 

request the Subcontractor to submit its own proposals for remedying such 

default. 

3 If the Subcontractor has not taken reasonable steps to remedy such default 

within 48 hours  of receipt of such notice the Main Contractor may at any time 

within the next 14 days issue a further notice terminating the Subcontractor's 

employment under this Subcontract such termination to be effective upon 

issue by the Main Contractor of the second notice. 

4 Where the Subcontractor's employment is terminated pursuant to Condition 

9.3 of the Conditions the Main Contractor shall not be liable to the 

Subcontractor for any losses, costs, damages, claims or expenses suffered or 

incurred by the Subcontractor arising from or in connection with such 

termination under Condition 9.2 (and shall not be liable to pay any loss of 

profit, loss of contract, loss of opportunity) and the Main Contractor shall not 

be obliged to make any further payment to the Subcontractor in such 

circumstances until completion of the Subcontract Works or the Main 

Contractor decides that it does not intend to complete the Subcontract Works, 

whichever is the earlier. On termination under Condition 9.2, the 

Subcontractor shall be liable to the Main Contractor for all costs, losses, 

damages, claims and expenses which the Main Contractor suffers or incurs 

arising from or in connection with such termination. 

5 If for any reason the employment of the Main Contractor is terminated under 

the Subcontract, then the employment of the Subcontractor under the 

Subcontract shall thereupon also terminate. 

6 The Main Contractor may terminate the Subcontractor's engagement under 

this Subcontract at any time and for any reason giving the Subcontractor not 

less than 7 days' prior written notice. On expiry of such notice, the 

Subcontractor's engagement under the Subcontract will terminate 

automatically. 

7 Upon termination of the Subcontractor's engagement under Condition 9.5 or 

Condition 9.6 of these Conditions, the Main Contractor shall pay to the 

Subcontractor: 
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a any instalments of the Sub-Sub Contract Sum and other sums which 

have become due to the Subcontractor prior to the date of such 

termination and which remain unpaid; and 

b a fair and reasonable proportion of the next following instalment of the 

Subcontract Sum commensurate with the Subcontract Works which the 

Subcontractor has performed up to the date of such termination. 

8 If the Subcontractor makes a proposal for a voluntary arrangement or is subject 

to an Administration Order or has an Administrator, an Administrative Receiver 

or Receiver appointed or has a Provisional Liquidator or Liquidator appointed 

or has a Winding Up Order made or passes a resolution for voluntarily winding 

up (other than for amalgamation or reconstruction) the Subcontractor's 

employment under this Subcontract shall be terminated without notice by the 

Main Contractor and such termination shall be effective upon the occurrence 

of any other aforementioned events. 

9 In the discretion of the Main Contractor if the Subcontractor is purchased, sold 

or otherwise acquired by another in whole or in part the Main Contractor may 

at any time thereafter, by written notice, terminate the Subcontractor's 

engagement under this Subcontract, such termination to be effective upon 

receipt of such notice. 

10 Upon termination of the Subcontractor's engagement, the Subcontractor shall 

remove from the site of the Subcontract Works all its temporary works, plant, 

tools, goods and materials not intended for incorporation into the Subcontract 

Works provided that the property in any such items shall not have passed to 

the Main Contractor under these Conditions. 

11 Upon termination of the Subcontractor's engagement under this Condition 9 

and notwithstanding anything contained in these Conditions, the 

Subcontractor shall not be entitled to receive any further payments, whether 

they have fallen due prior to the date of termination or not, until the Main 

Contractor has completed the remainder of the Subcontract Works, has agreed 

the total cost of carrying out any such works with any alternative sub-

contractor and both the making good defects certificate and the final certificate 

under the Subcontract have been issued. The date on which further payment 

becomes due is as set out in the following Conditions. 

12 Upon termination of the Subcontractor's engagement under this Condition 9 

within 3 months of completing any remaining Subcontract Works and agreeing 

the total cost of such works with an alternative sub-contractor and after the 

issuing of the making good defects certificate and the final certificate under the 

Subcontract, the Main Contractor may, or upon receipt of a written request 

from the Subcontractor, shall, if reasonably practicable to do so, provide an 
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account to the Subcontractor identifying any balance that would be owing to 

either the Main Contractor or the Subcontractor.  Such balance shall become 

due 45 days after the Main Contractor has provided the aforementioned 

account and the final date for payment shall be 1 month thereafter.  For the 

avoidance of doubt, the full amount of retention will continue to be withheld 

by the Main Contractor until such time as the final payment is made under this 

condition. 

13 The Main Contractor shall be entitled to set-off and/or recover from the 

Subcontractor all costs, losses, damages and expenses incurred or which may 

in the reasonable opinion of the Main Contractor be incurred by the Main 

Contractor including any estimated future costs that are likely to be incurred, 

by reason of the termination of the Subcontractor's engagement under this 

Subcontract including the costs incurred in completing the remainder of the 

Subcontract Works. 

14 These rights and remedies shall be in addition to any other rights, remedies, 

actions, claims or demands which the Main Contractor may have against the 

Subcontractor and shall not affect the Main Contractor's right to recover any 

further sums due to it under this Subcontract or generally. 

10 Disputes 
1 The Subcontractor will co-operate and assist the Main Contractor in dealing 

with any dispute that the Subcontract may have with any third party in relation 

to the Subcontract Works. 

2 Without prejudice to the right to commence or continue with court 

proceedings, any disputes or differences arising under or in connection with 

this Subcontract may be referred by either party to adjudication in accordance 

with Part 1 of the Schedule to the Scheme for Construction Contracts (England 

and Wales) Regulations 1998 (as amended). 

3 The referring party shall apply to a nominating body for the appointment of an 

adjudicator. 

4 If either party intends to dispute the adjudicator's decision it must serve a 

notice on the other party stating its intention to refer the dispute for final 

determination by way of court proceedings. If neither party serves such notice 

within 28 days of the adjudicator's decision, the adjudicator's decision will be 

final and binding on the parties. 
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11 Limitation Period 
It is acknowledged that whatever the manner in which this Subcontract may have been 

executed the period of limitation applicable to any claim or claims arising out of or in 

connection with this Subcontract shall be twelve years from the date of practical completion 

of the Subcontract Works pursuant to the provisions of the Subcontract. Without prejudice to 

the foregoing, this Condition 11 constitutes a contractual restriction on the time within which 

proceedings may be brought and shall apply whether or not the Subcontract has been 

executed as a deed, and the Main Contractor may at any time require the Subcontract to be 

executed and delivered as a deed by the Subcontractor. 

12 Severance 
If any term or condition of these Conditions is for any reason held to be illegal, invalid, 

ineffective, inoperable or otherwise unenforceable by law it shall be severed and deemed to 

be deleted from the Conditions and the validity and enforceability of the remainder of the 

Conditions shall not be affected or impaired in any way and shall remain in full force and effect. 

If any provision of the Conditions is so found to be invalid or unenforceable but would be valid 

or enforceable if some part of the provision were deleted or modified, the provision in 

question shall apply with such modification as may be necessary to make it valid. 

13 Publicity and Confidentiality 
1 The Subcontractor shall treat as confidential any information which the 

Subcontractor either has obtained or later obtains from the Main Contractor 

or any other third party in connection with the Subcontract and shall not 

disclose any such information to anyone other than as required and necessary 

to carry out the Subcontractor's obligations under the Subcontract or in order 

to seek professional advice in relation to the Subcontractor's rights or 

obligations or as otherwise required by law, without the Main Contractor's 

prior written consent signed by an authorised representative of the Main 

Contractor. The Subcontractor will take all practicable steps to see that its 

employees, servants and agents are bound by similar confidentiality 

obligations. 

2 The Subcontractor shall not without the prior written consent of an authorised 

representative of the Main Contractor, take or permit to be taken any 

photographs of the Subcontract Works for use in any publicity or advertising or 

publish alone or in conjunction with any other person, any articles, 

photographs or other illustrations in any publication, journal or newspaper or 
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any radio or television programme or internet site in relation to the subject 

matter of the Subcontract or any part thereof. 

14 Notices 
1 Any notice to be given under or in connection with the Subcontract shall be 

sent to the relevant party's registered office address or other such address or 

contact details as referred to in the Order. Any notice not given or sent to such 

registered office address or other address or contact details referred to in the 

Order shall be of no effect. 

2 Subject to Condition 14.1, in the absence of evidence of earlier receipt, a notice 

is deemed to be received: 

a if delivered personally when left at the registered office address or 

other address referred to in the Order; 

b if sent by post two (2) working days after posting it; and 

c if sent by fax or email on completion of its transmission. 

3 In the case of a notice given pursuant to this Condition 14 where this occurs: 

a after five (5) p.m. on a working day; and/or 

b on a day which is not a working day 

then the date of service shall be deemed to be the next working day. 

15 Rights of Third Parties 
A person who is not a party to the Subcontract will have no right under the Contracts (Rights 

of Third Parties) Act 1999 to enforce any term of the Subcontract.  This condition does not 

affect any right or remedy of any person which exists or is available otherwise than pursuant 

to that Act. 

16 No Partnership 
1 Nothing in this Subcontract is intended to, or shall be deemed to, establish any 

partnership or joint venture between any of the parties, constitute any party 

the agent of another party, or authorise any party to make or enter into any 

commitments for or on behalf of another party. 

2 Each party confirms it is acting on its own behalf and not for the benefit of any 

other person. 
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17 Governing Law 
The Subcontract and these Conditions and all contracts between the Main Contractor and the 

Subcontractor will be governed by English law and subject to the exclusive jurisdiction of the 

English courts. 

18 Waiver 
Any failure by the Main Contractor to enforce or receive the strict adherence or performance 

of any of these Conditions shall not constitute a waiver of such term or condition unless such 

term or condition is expressly stated to have been waived by the Main Contractor in writing.  

Where in accordance with this condition the Main Contractor waives a term or condition it 

shall only be waived for the occasion and extent that has been expressly identified in such 

written waiver. 

 


