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	A subcontract between
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	and
	XXX (registered number XXX) whose registered office is at XXX
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	Notes about this subcontract are printed in boxes like this one. They are not part of the contract.
	


	Subcontract Data



	
	The Contractor is



	Name
	Balfour Beatty Utility Solutions Limited (registered number 01062438)


	Address
	Park Square, Newton Chambers Road, Thorncliffe Park, Chapel Town, Sheffield, South Yorkshire, S32 2PH

	
	

	Telephone
	0114 232 9700 

Fax   0114 232 9701

	E-mail address
	


	
	The Employer in the main contract is



	Name
	National Grid Electricity Transmission plc

	Address
	1-3 Strand, London WC2N 5EH

	Telephone
	

Fax   


	E-mail address
	


	
	The Project Manager in the main contract is

	Name
	Stuart Jones

	Address
	National Grid House, Warwick Technology Park, Gallows Hill, Warwick, CV34 6DA. United Kingdom

	
	

	
	

	Telephone
	+44 (0)113 290 8000
Fax   


	E-mail address
	Stuart.Jones@NationalGrid.com


	
	The Supervisor in the main contract is

	Name
	Joe Jackson


	Address
	National Grid House, Warwick Technology Park, Gallows Hill, Warwick, CV34 6DA. United Kingdom

	
	

	
	

	Telephone
	+44 (0) 113 290 8000 

Fax  


	E-mail address
	Joe.Jackson@NationalGrid.com


	
	
	
	

	


	Subcontract Data



	
	

	The works in the 

main contract (such works as varied from time to time being referred to as the "main contract works") are
	The offline asset replacement of the 400kV GIS substation to the south of the existing using a quantity of Switchgear to be free-issued to the Contractor by the Employer. The new Littlebrook substation will include 9 feeder or transformer bays, two Bus Section bays and one Bus Coupler bay with additional Earth Switches. The scope also includes the decommissioning of the existing 400kV GIS substation


	The subcontract works are
	XXX


	
	

	In this subcontract
	

	The site is
	Littlebrook 400kV Substation

Littlebrook Power Station

Rennie Drive

Dartford

DA1 5PT


	
	

	The starting date is
	XXX

	

	The completion date is
	XXX

	

	
	
	

	The period for reply is
	
	

	for a reply by the Contractor
	One (1)
	week more than the period for reply in the main contract

	
	
	

	for a reply by the Subcontractor
	One (1)
	week less than the period for reply in the main contract.

	
	
	

	The period for reply in the main contract is
	Two (2)
	weeks.

	If the defects date is calculated from Completion of the subcontract works

	

	The defects date is
	
	years after Completion.

	If the defects date is calculated from completion of the works in the main contract

	The completion date of the whole of the works in the main contract is
	27 October 2023

	

	
	
	

	The defects date is
	Five and Seven
	years after completion of the whole of the works in the main contract for Plant and Materials and any other element of the works respectively.

	
	
	

	
	
	

	The defect correction period is
	2 weeks except;

(i) Access depends on an outage being available in which case the defect correction period ends at the end of the next available, appropriate outage; or

(ii) where any other defect correction period is specified in the Works Information.


	

	
	Ensure that these time periods and dates for the subcontract are adequate for the Contractor's compliance with the main contract. See also the ECSC Guidance Notes.
	

	

	

	


	Subcontract Data



	

	If the duration of the subcontract works is less than forty five days, the application is made on the last working day of the month immediately following the month in which Completion of the subcontract works to the reasonable satisfaction of the Contractor is achieved.  Assessment dates occur 7 days following receipt of an application for payment made by the Subcontractor.

The date on which a payment becomes due is seven days after the assessment date.   

The final date for payment is 30 days after the later of 

•
The date  on which payment becomes due or

•
The date on which the Contractor received the Subcontractor’s VAT invoice.  



	If the duration of the subcontract works is more than forty five days, the first application is made on the last working day of the month immediately following the month in which the Subcontractor commences the subcontract works. Later applications are made no later than one calendar month after the previous application until Completion of the whole of the works. Assessment dates occur 7 days following receipt of an application for payment made by the Subcontractor. 

	

	The date on which a payment becomes due is seven days after the assessment date.   



	The final date for payment is 30 days after the later of 

· The date  on which payment becomes due or

· The date on which the Contractor received the Subcontractor’s VAT invoice.  

	The retention is
	0
	%.

	The discount is
	N/A

	

	
	The Adjudicator is not specified


	Name
	


	Address
	


	
	


	
	


	Telephone
	

	Fax   


	E-mail address
	


	
	

	
	The main contract Adjudicator is not specified


	Name
	


	Address
	


	
	


	
	


	Telephone
	

	Fax   


	E-mail address
	


	
	

	The interest rate on late payments is
	Two percent above Bank of England base rate from time to time


	
	

	
	
	

	
	

	
	
	


	Subcontract Data



	

	The Subcontractor is not liable to the Employer or Contractor for loss of or damage to the Employer’s or Contractor’s property in excess of £10,000,000 for any one event.

	

	The Contractor provides this insurance
	Only enter details here if the Contractor (as opposed to the Subcontractor) is to provide any of the insurances stated in the Insurance Table.
	

	

	
	Not applicable

	
	

	The minimum amount of cover for the third insurance stated in the

	Insurance Table is
	£5,000,000


	

	The minimum amount of cover for the fourth insurance stated in the

	Insurance Table is
	£10,000,000


	 The minimum amount of cover for the fifth insurance (professional indemnity insurance) in the

	Insurance Table is 
	£5,000,000


	
	

	The minimum amount of cover for the sixth insurance (product liability insurance) in the

Insurance Table 
£5,000,000


	
	

	

	The Adjudicator nominating body is
	Technology and Construction Solicitors Associated (TeCSA)

	

	The tribunal is
	the Technology & Construction Court

	If the tribunal is arbitration,

the arbitration procedure is


	Not applicable

	

	The conditions of subcontract are the NEC3 Engineering and Construction Short Subcontract (April 2013) together with the Contractor’s amendments to those conditions and the following additional conditions

	
	

	
	Only enter details here if additional conditions are required.
	

	

	Notwithstanding the manner of signature of this Subcontract, it is agreed that the limitation period within which any claim may be brought by the Contractor is 12 years from the Completion of the works in the main contract
The Subcontractor agrees not to raise in defence of any such claim a shorter limitation period whether pursuant to the Limitation Act 1980 (as the same may be amended or re-enacted from time to time) or otherwise


	


	


	


	


	


	


	


	

	
	


	Subcontract Data

	The Subcontractor’s Offer

	
	The Subcontractor is



	Name
	XXX


	Address
	XXX


	
	

	Telephone
	XXX


	E-mail address
	XXX


	

	
  The percentage for overheads and profit added to the Defined Cost for people is 0 %.

The percentage for overheads and profit added to other Defined Cost is 0%.



	The Subcontractor offers to Provide the Works in accordance with the conditions of subcontract 

for  an amount to be determined in accordance with the conditions of subcontract

	The offered total of the Prices

Is
	XXX


	
	
	Enter the total of the Prices from the Price List.
	

	Signed on behalf of the Subcontractor


	

	Name
	


	Position
	


	

	Signature
	

	Date   




	The Contractor’s Acceptance



	

	The Contractor accepts the Subcontractor’s Offer to Provide the Works (referred to for Price Only)
Signed on behalf of the Contractor

	

	Name
	


	Position
	


	

	Signature
	

	Date   


	

	
	


	Subcontract Data



	Price List

	
	

	
	Entries in the first four columns in this Price List are made either by the Contractor or the tenderer.

If the Subcontractor is to be paid an amount for the item which is not adjusted if the quantity of work in the item changes, the tenderer enters the amount in the Price column only; the Unit, Quantity and Rate columns being left blank.

If the Subcontractor is to be paid an amount for the item of work which is the rate for the work multiplied by the quantity completed, the tenderer enters the rate which is then multiplied by the expected quantity to produce the Price, which is also entered.

	

	
	

	Item number
	Description
	Unit
	Quantity
	Rate 
	Price

	

	1
	XXX
	XXX
	XXX
	XXX
	XXX

	
	XXX
	XXX
	XXX
	XXX
	XXX

	2
	XXX
	XXX
	XXX
	XXX
	XXX

	3
	XXX
	XXX
	XXX
	XXX
	XXX

	4
	XXX
	XXX
	XXX
	XXX
	XXX

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	The total of the Prices      
	XXX

	

	
	
	
	
	
	

	
	


	Subcontract Data



	Works Information

	

	
	The Works Information should be a complete and precise statement of the Contractor's requirements. If it is incomplete or imprecise there is a risk that the Subcontractor will interpret it differently from the Contractor's intention. Information provided by the Subcontractor should be listed in the Works Information only if the Contractor is satisfied that it is required, is part of a complete statement of the Contractor's requirements and is consistent with the other parts of the Works Information.
	

	
	

	1 Description of the subcontract works

	
	Give a detailed description of what the Subcontractor is required to do and of any work the Subcontractor is to design.
	

	XXX

	

	2 Drawings

	
	List the drawings applicable to this subcontract are as follows:
	

	
	
	

	
	Drawing number
	Revision
	Title
	

	
	
	
	
	

	
	XXX

	
	
	

	
	
	
	
	

	
	

	Subcontract Data



	Works Information

	
	

	3 Specifications

	
	List the specifications applicable to the subcontract are as follows:
	

	
	
	
	
	
	

	
	Title
	Date or revision
	   Tick if publicly available
	

	
	
	

	   All applicable National Grid TP’s and TS’s
	Current at 29/01/2018

	

	

	4 Constraints on how the Subcontractor Provides the Works

	
	State any constraints on the sequence and timing of work and on the methods and conduct of work including the requirements for any work by the Contractor.
	

	
	
	

	XXX

	XXX

	XXX

	

	
	


	Subcontract Data



	Works Information

	
	

	5 Requirements for the programme

	
	State whether a programme is required and, if it is, state what form it is to be in, what information is to be shown on it, when it is to be submitted and when it is to be updated.

State what the use of the subcontract works is intended to be at their Completion as defined in Clause 11.2. For example, their use could be “final incorporation of the subcontract works in the main contract works without any notified Defects that would delay main contract completion”. (See also ECSC Guidance Notes.)
	

	
	
	
	
	
	

	1. To be delivered in accordance with the Contractor’s programme for the main contract works

	2. Final incorporation of the subcontract works in the main contract works without any notified Defects that would delay main contract completion


	


	


	


	6 Services and other things provided by the Contractor

	
	Describe what the Contractor will provide, such as services (including water and electricity) and “free issue” Plant and Materials and equipment.
	

	
	
	

	
	Item
	Date by which it 

will be provided
	

	
	

	XXX

	

	

	


	

	


	

	


	

	


	

	


	

	


	

	


	
	


	Subcontract Data



	Site Information

	
	

	
	Give information about the site such as the ground conditions and any other information which is likely to affect the Subcontractor’s work such as limitations on access and the position of adjacent structures.
	

	

	XXX
.


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	


	

	
	


CONDITIONS OF SUBCONTRACT

1 General

	Actions
	10
	

	
	10.1
	The Contractor and the Subcontractor shall act as stated in this subcontract and in a spirit of mutual trust and co-operation.

	Identified and defined
	11
	

	terms
	11.1
	In the conditions of subcontract, terms identified in the Subcontract Data are in italics and defined terms have capital initials.

	
	11.2
	(1) Achilles means the supplier qualification service provided to the Employer.

	
	
	(2) Act means the Housing Grants, Construction & Regeneration Act 1996 as the same may have been, or may from time to time be, amended, modified or re-enacted including, but not limited to, amendments by the Local Democracy, Economic Development and Construction Act 2009.

	
	
	(3) Applicable Law means any applicable statute, Act of Parliament, order or other law, regulation or bye-law or any rule, code or direction having the force of law or any regulatory licence, consent, permit, authorisation or other approval including any conditions attached thereto of the United Kingdom or any part thereof or of the European Union or of any public body or authority which has appropriate jurisdiction.

	
	
	(4) Beneficiary means the Employer and all other persons in whose favour the Contractor is required by the main contract and/or the Framework Agreement to procure a collateral warranty from the Subcontractor or any subsubcontractor.

	
	
	(5) CDM Regulations means the Construction (Design and Management) Regulations 2007 and the Code of Practice entitled “Managing Health and Safety in Construction” approved and issued by the Health and Safety Commission in connection with such Regulations as the same may have been, or may from time to time be, amended, modified or re-enacted.

	
	
	(6) CIS Legislation means Chapter 3 of Part 3, Schedule 11 and Schedule 12 of the Finance Act 2004, the Income Tax (Construction Industry Scheme) Regulations 2005 (SI 2005/2045) as amended, and any other statute, statutory provision or subordinate legislation relating to the construction industry scheme in force as at the last date of execution of this subcontract and as from time to time modified or consolidated, superseded or re-enacted or replaced whether with or without modification and whether before or after the last date of execution of this subcontract.

	
	
	(7) Completion is when 
· the Subcontractor has done all the work which the Works Information states he is to do by the Completion Date,

	
	
	· the subcontract works, or any relevant section, have passed the Tests on Completion,

	
	
	· the Subcontractor has supplied all the documents and information which the Works Information states he is to supply by the Completion Date,

	
	
	· any other pre-conditions to Completion stated in the Works Information and/or in this subcontract have been satisfied, and

	
	
	· the Subcontractor has corrected all Defects which have been notified prior to Completion, except for those Defects which the Contractor has agreed may be corrected after Completion.

	
	
	If the work which the Subcontractor is to do by the Completion Date is not stated in the Works Information, Completion is when the Subcontractor has done all the work and provided all the documents and information necessary for the Employer or the Contractor to use the subcontract works and for Others or other subcontractors to do their work, and has corrected notified Defects.

	
	
	(8) The Completion Date is the completion date unless later changed in accordance with this subcontract.

	
	
	(9) Construction Industry Scheme means the current scheme under the CIS Legislation.

	
	
	(10) A Defect is 

· a part of the subcontract works which is not in accordance with the Works Information, the Statutory Requirements or any express or implied term of this subcontract 
· a part of the subcontract works designed by the Subcontractor which is not in accordance with the applicable law or the Subcontractor’s design, or 
· any defect, shrinkage or other fault in the subcontract works which is due to failure of the Subcontractor to comply with his obligations under this subcontract or to frost occurring before Completion.

	
	
	(11) The Defects Certificate is either a list of notified Defects which the Subcontractor has not corrected by the defects date or a statement that there are no such Defects.

	
	
	(12) Defined Cost is the amount paid by the Subcontractor in Providing the Works (excluding any tax which the Subcontractor can recover) for

	
	
	· people employed by the Subcontractor,

	
	
	· Plant and Materials,

	
	
	· work subsubcontracted by the Subcontractor and

	
	
	· Equipment.

	
	
	The amount for Equipment includes amounts paid for hired Equipment and an amount for the use of Equipment owned by the Subcontractor which is the amount the Subcontractor would have paid if the Equipment had been hired.

	
	
	(13) Design is the final design of the subcontract works provided by the Subcontractor in accordance with the Works Information (to the extent that the subcontract works are required by the Works Information to be designed by the Subcontractor) and includes the drawings, designs, charts, specifications, plans, software and any other documents or materials in any medium (excluding internal memoranda and documents, working papers and templates) created or developed by or for the Subcontractor in relation to the subcontract works.

	
	
	(14) Environmental Requirements means:

· the Contractor’s requirements notified to the Subcontractor, together with

· all relevant Statutory Requirements

relative to the environmental impact of the carrying out of the subcontract works and the operation and maintenance of any part of the completed main contract works and/or the subcontract works.  

	
	
	(15) Equipment is items provided by the Subcontractor, used by him to Provide the Works and not included in the subcontract works.

	
	
	(16) Framework Agreement means the agreement between the Employer and the Contractor for the construction, design and delivery of HV Transmission Substation Works.

	
	
	(17) Good Engineering and Operating Practices are the standards, practices, methods and procedures conforming to all Applicable Laws and that degree of skill, diligence, prudence, foresight and operating practice which would reasonably be expected from a skilled and experienced contractor engaged in the same type of undertaking under the same or similar circumstances to the main contract works.

	
	
	(18) Good Industry Practice means the standards, practices, methods and procedures as practised in the United Kingdom conforming to all applicable laws and the degree of skill, diligence, prudence and foresight which would reasonably be expected from a skilled and experienced person undertaking all or part of the main contract works, as the case may be, under the same or similar circumstances.

	
	
	(19) Hazardous Substances means any natural or artificial material, goods, matter or substance (whether in a solid, liquid or gaseous form or in the form of a gas or vapour and whether alone or in combination with any other material, matter or substance) capable of causing harm to human beings supported by the environment or of damaging the environment or public health or welfare, including (without limitation) any controlled, hazardous, toxic or dangerous waste.

	
	
	(20) Health and Safety Requirements means:

· the Contractor’s health and safety requirements notified to the Subcontractor;

· all relevant Statutory Requirements relative to the carrying out of the subcontract works and/or the operation and maintenance of any part of the completed main contract works and/or subcontract works, and

· the UK Contractors Group Health & Safety Charter and Training Standard.

	
	
	(21) Insolvent means if either party:
(a)
is an individual or a Scottish partnership and has
· presented his petition for bankruptcy or sequestration,

· had a bankruptcy or sequestration order made against him,

· had a receiver appointed over his assets, or

· made an arrangement with his creditors or entered into a trust deed for the behoof of his creditors;

or

(b)
is a company, limited liability partnership or partnership (including a Scottish partnership) and has

· had a winding-up order made against it,

· had a provisional liquidator, interim liquidator or liquidator appointed to it,

· passed a resolution for winding-up (other than a solvent winding-up for the purposes of an amalgamation or reconstruction which has been approved in writing in advance by the other party),

· had an administration order made against it or has an administrator appointed to it,

· had a receiver, receiver and manager, or administrative receiver appointed over the whole or a substantial part of its undertaking or assets, or

· made an arrangement with its creditors,

or

(c)
or any analogous occurrence under the jurisdiction of the country where the relevant party is incorporated.

	
	
	(22) Intellectual Property Rights are any patent, topography right, trade mark, service mark, trade secret, right in unpatented knowhow, right of confidence, copyright and all neighbouring and database rights and moral rights, registered designs, registered and unregistered design rights, or any similar rights or any other intellectual or industrial property right of any nature whatsoever in any part of the world whether registered or unregistered together with the right to apply for the registration of such rights in any part of the world and the rights to current applications for registration of any such intellectual property.

	
	
	(23) The main contract means the contract between the Employer and the Contractor for the main contract works.

	
	
	(24) The Parties are the Contractor and the Subcontractor.

	
	
	(25) Plant and Materials are items intended to be included in the subcontract works.

	
	
	(26) A Prevention Event is one of the following events which an experienced contractor could not reasonably have foreseen or allowed for at the Subcontract Date and which prevents or hinders the Subcontractor from completing the subcontract works by the date shown on the Accepted Programme under the main contract, namely acts of God, fire, explosion, flood, acts of terrorism, war, rebellion, riot, acts of Government, sabotage, official strike or similar official dispute or shortage of fuel on a national level.

	
	
	(27) The Price for Work Done to Date is the total of

	
	
	· the Price for each lump sum item in the Price List which the Subcontractor has completed and

	
	
	· where a quantity is stated for an item in the Price List, an amount calculated by multiplying the quantity which the Subcontractor has completed by the rate.

	
	
	(28) The Prices are the amounts stated in the Price column of the Price List. Where a quantity is stated for an item in the Price List, the Price is calculated by multiplying the quantity by the rate.

	
	
	(29) To Provide the Works means to do the work necessary to complete the subcontract works in accordance with this subcontract and all incidental work, services and actions which this subcontract requires.

	
	
	(30) Site Information is information which describes the site and its surroundings and is in the document called ‘Site Information’.

	
	
	(31) Statutory Requirements are 
· any law, statute, directive, regulation, bye-law, rule of court, delegated or subordinated legislation and rules, orders, directions or guidelines issued thereunder applicable to any aspect of the subcontract works and/or the main contract works together with all or any stipulations or requirements from time to time of any competent authority in connection with the site and/or the subcontract works and/or the main contract works, 

· any regulation or bye-law of any local authority or statutory undertaker which has any jurisdiction with regard to the subcontract works and/or the main contract works or with whose systems the subcontract works and/or the main contract works are, or are to be, connected (including any statutory provisions and any decision of a relevant authority under such provisions which controls the right to develop the site), and
· the requirements placed on the Employer, the Contractor and/or the Subcontractor or affecting or governing the performance of the main contract works and/or the subcontract works by Applicable Law and/or by OFGEM (or its successor) and/or any relevant codes of practice issued by any government agency or body including in relation to health, safety and environmental matters.

	
	
	(32) The Subcontract Date is the date of the Contractor's acceptance of the Subcontractor's Offer.

	
	
	(33) A subsubcontractor is a person or organisation who has a contract with the Subcontractor to

	
	
	· construct or install part of the subcontract works,

	
	
	· provide a service necessary to Provide the Works or

	
	
	· supply Plant and Materials which the person or organisation has wholly or partly designed specifically for the subcontract works.

	
	
	(34) Tests after Completion has the meaning ascribed to such term by the main contract.

	
	
	(35) Tests on Completion has the meaning ascribed to such term by the main contract.

	
	
	(36) Verify means a status and a score awarded by Achilles to contractors that meet pre-determined criteria.

	
	
	(37) Works Information is information which either

	
	
	· specifies and describes the subcontract works or

	
	
	· states any constraints on how the Subcontractor Provides the Works

	
	
	and is either

	
	
	· in the document called ‘Works Information’ or

	
	
	· in an instruction given in accordance with this subcontract.

	Law
	12
	

	
	12.1
	In this contract, except where the context shows otherwise, words in the singular also mean in the plural and the other way round and words in the masculine also mean in the feminine and neuter

	
	12.2
	This subcontract is governed by the law of England and Wales.

	
	12.3
	No change to this subcontract, unless provided for by the conditions of subcontract, has effect unless it has been agreed confirmed in writing and signed by the Parties.

	
	12.4
	This subcontract is the entire agreement between the Parties.

	Communications
	13
	

	
	13.1
	Each communication which this subcontract requires has effect when it is received in writing at the last address notified by the recipient for receiving communications.

	
	13.2
	If this subcontract requires the Contractor or the Subcontractor to reply to a communication, unless otherwise stated in this subcontract, he replies within the period for reply.

	The Contractor’s
	14
	

	authority
	14.1
	The Subcontractor obeys an instruction which is in accordance with this subcontract and is given to him by the Contractor.

	
	14.2
	The Contractor may give an instruction to the Subcontractor which changes the Works Information.

	
	14.3
	The Contractor’s acceptance of a communication from the Subcontractor or of his work does not change the Subcontractor’s responsibility to Provide the Works or his liability for his design.

	
	14.4
	Notwithstanding any other provision of this subcontract, the Subcontractor is not relieved from any of his obligations or liabilities under or arising out of this subcontract nor are such obligations or liabilities removed, restricted, limited or qualified in any way by the presence of the Contractor, the Employer, the Supervisor or the Project Manager or any of their agents or representatives on the site or the carrying out of tests on the instructions of the Contractor, the Employer, the Project Manager or the Supervisor, nor by any instruction, direction, admission, consent, approval, acceptance, confirmation, comment, certificate, sanction, acknowledgement, advice or inspection made or given by or on behalf of the Contractor, the Employer, the Supervisor or the Project Manager.

	Access to the site and
	15
	

	provision of services
	15.1
	The Contractor allows access to and use of the site to the Subcontractor as necessary for the work included in this subcontract.

	
	15.2
	The Contractor provides services and other things as stated in the Works Information.

	
	15.3
	The Subcontractor does not have exclusive or uninterrupted use of and/or access to the site.  The Subcontractor shares the site with other parties, including other subcontractors employed by the Contractor to carry out work in and around the site, as required by the Contractor.  The Subcontractor does not impede or prevent the use of and/or access of other persons, including such other subcontractors.

	Early warning
	16
	

	
	16.1
	The Subcontractor and the Contractor give an early warning by notifying the other as soon as either becomes aware of any matter which could

	
	
	· increase the total of the Prices,

	
	
	· delay Completion

	
	
	· impair the performance of the subcontract works in use, or

	
	
	· interfere or affect the design and/or the work of the Contractor, the Employer, other subcontractors or Others.

	
	
	The Subcontractor may give an early warning by notifying the Contractor of any other matter which could increase his total cost. Early warning of a matter for which a compensation event has previously been notified is not required.

	
	16.2
	The Subcontractor and the Contractor co-operate in making and considering proposals for how the effect of each matter which has been notified as an early warning can be avoided or reduced and deciding and recording actions to be taken. 

	Illegal and impossible
	18
	

	requirements
	18.1
	The Subcontractor notifies the Contractor as soon as he considers that the Subcontract Works Information requires him to do anything which is illegal or impossible. If the Contractor agrees, he gives an instruction to change the Subcontract Works Information appropriately.

	Prevention
	19
	

	
	19.1
	If a Prevention Event occurs, the Contractor gives an instruction to the Subcontractor stating how he is to deal with the event.  A Prevention Event is not a compensation event.  

	
	19.2
	Any costs incurred by the Subcontractor as a result of a Prevention Event which he would not otherwise have incurred are borne by the Subcontractor.

	
	19.3
	The Contractor assesses a delay to the Completion Date as the length of time that, due to the Prevention Event, planned Completion is later than planned Completion as shown on the Accepted Programme under the main contract.

	
	19.4
	The Contractor's assessments are based on the assumptions that the Subcontractor reacts competently and promptly to the Prevention Event and takes all reasonable steps to mitigate its impact on the Accepted Programme under the main contract.


2 The Subcontractor’s main responsibilities

	Providing the Works
	20
	

	
	20.1
	The Subcontractor Provides the Works regularly and diligently, in a timely, efficient, proper and workmanlike manner, in accordance with all Statutory Requirements, the Works Information, Good Industry Practice, Good Engineering and Operating Practices, all relevant technical, professional or other applicable standards (including all relevant policies, standards and specifications issued by the Employer), and the terms of the subcontract, in conformity with all written instructions and directions and requirements of the Contractor, and (without prejudice to the foregoing) to standards no lesser than those required of the Contractor under the main contract and the Framework Agreement.  The Subcontractor is responsible for the design of those parts of the subcontract works which the Subcontractor is required by the Works Information and/or by any other provision of the subcontract to design. When completed, the subcontract works must be fit for the purposes and use for which the subcontract works are intended (as set out in the Works Information). 

	
	20.1A
	Design is prepared by qualified designers who are engineers or other professionals who comply with the criteria (if any) stated in the Works Information. Unless otherwise stated in this subcontract, the Subcontractor submits to the Contractor for consent the name and particulars of each proposed designer.
The Subcontractor warrants that he, his designers and design subsubcontractors have the experience and capability necessary for the design. The Subcontractor undertakes that the designers shall be available to attend discussions with the Contractor and/or the Project Manager at all reasonable times, until the relevant defects date under (and as defined in) the main contract.

	
	20.2
	The Subcontractor submits the particulars of his design as the Works Information requires to the Contractor for acceptance. A reason for not accepting the Subcontractor’s design is that it does not comply with the Subcontract Works Information or any other provision of the subcontract.  The Subcontractor does not start work which the Subcontractor has designed until the Contractor has accepted the Subcontractor's design.

	
	20.3
	The Subcontractor Provides the Works in accordance with the Environmental Requirements and the Health & Safety Requirements (hereinafter collectively referred to as the “Environmental and H&S Requirements”) and undertakes to provide the Contractor with all information relevant to the Environmental and H&S Requirements and reasonably required by the Contractor to ascertain that the Subcontractor is complying with this clause 20.3.  The Subcontractor gives the Contractor prior written notification of any Hazardous Substances which the Subcontractor intends to provide or use, specifying the hazards and the precautions to be taken in relation to the safe use, handling, storage and disposal of the same.

	
	20.4
	

	
	20.4.1
	Subject to clause 20.4.6, the Subcontractor, with full title guarantee hereby grants to the Contractor a non-exclusive irrevocable royalty free copyright licence to use and reproduce with effect from the date of this subcontract or, in the case of documents or software not yet in existence, with effect from the creation thereof for the full duration of those rights and notwithstanding the completion or abandonment of the subcontract works or termination or alleged termination of this subcontract, all worldwide Intellectual Property Rights in the Design, details, plans, confidential information, trade secrets, technical specifications and other documents or software of any nature whatsoever and any designs and inventions contained in them (together referred to as "the Proprietary Material") which have been or are hereafter prepared by or on behalf of the Subcontractor and under this subcontract including, but not limited to, any Proprietary Material specifically developed in connection with the Subcontractor’s obligations under this subcontract for any purpose connected with the Main Contract Works, the subcontract works, the Site, the Employer’s  and/or the Contractor's business, including (without limitation) the execution and completion of the subcontract works, the Main Contract Works, and the subsequent use, maintenance, management, sale, leasing, advertisement, extension, alteration, reinstatement and repair of the Site.   Such licence also carries the right to grant sub-licences and is transferable to third parties.  The Subcontractor is not liable for the consequences of use of the Proprietary Material for any purpose other than those set out in clause 74.1 of the Main Contract.

	
	20.4.2
	The Subcontractor executes (and procures that any employees and subsubcontractors who have rights in the Design execute) all documents and does all things needed to perfect the Contractor’s copyright licence to the Intellectual Property Rights in the Proprietary Material.

	
	20.4.3
	Not used.

	
	20.4.4
	The copyright licence of the Intellectual Property Rights does not oblige the Contractor to protect, enforce, exploit or make use of any Intellectual Property Rights.

	
	20.4.5
	The Subcontractor procures, to the fullest extent possible, waivers of moral rights in the Proprietary Material from any employee or subsubcontractor engaged in the design of the subcontract works.

	
	20.4.6
	To the extent that the Subcontractor is unable to grant the licence referred to in clause 20.4.1 the Subcontractor procures that there is granted to the Contractor, with effect from the Subcontract Date (or in the case of any Design not then in existence with effect from the creation of such Design) and with full title guarantee an irrevocable royalty-free non‑exclusive licence to use and reproduce the Proprietary Material for any purpose connected with the main contract works or the Site, including the execution and completion of the main contract works and the subsequent use, maintenance, management, sale, leasing, advertisement, extension, alteration, reinstatement and repair of the Site.  The Subcontractor warrants to the Contractor that such use and/or reproduction of the Proprietary Material by the Contractor and/or by the Contractor’s sub-licensees or transferees shall not infringe the rights of any third party.  

	
	20.4.7
	The licence in clause 20.4.6 includes a right to grant sub-licences and is transferable to third parties and survives the termination of this subcontract for any reason.

	
	20.4.8
	The Subcontractor is not liable for the consequences of use of the Proprietary Material for any purpose other than those set out in clause 20.4.6.

	
	20.4.9
	The Subcontractor indemnifies the Contractor against any liability which the Contractor incurs by reason of the Subcontractor infringing or being held to have infringed any Intellectual Property Rights of any person.

	
	20.5
	The Subcontractor ensures that it maintains accreditation of the Verify requirements as part of the UVDB Achilles system.

	
	20.6
	The Subcontractor warrants that he has exercised and will exercise all due skill care and diligence in accordance with this subcontract to see that he has not specified and he will not specify and (as appropriate) he has not authorised or approved and he will not authorise or approve the specification by others of any products or materials which are widely known to contractors carrying out works of similar size scope complexity and timescale to the works within the European Union and warrants that subject to the foregoing he has not used and will not use and will not authorise the use by others of any products or materials which are widely known to such contractors within the European Union at the time of use to be deleterious to health and safety or to the durability of buildings and/or other structures and/or finishes and/or plant and machinery in the particular circumstances in which they are used or not in conformity with

· relevant British Standards or Codes of Practice, and 

· any publications of the Building Research Establishment related to the specification of products or materials.

	
	20.7
	If in the performance of his duties under this subcontract the Subcontractor becomes aware that he or any other person has specified or used, or authorised or approved the specification or use by others of any such products or materials as are referred to in clause 20.6, the Subcontractor notifies the Contractor in writing forthwith.  This clause 20.7 does not create any additional duty for the Subcontractor to inspect or check the work of others which is not required by the other provisions of this subcontract.

	Subsubcontracting
	21
	

	and people
	21.1
	If the Subcontractor subsubcontracts work, he is responsible for Providing the Works as if he had not subsubcontracted.

	
	21.2
	This subcontract applies as if a subsubcontractor’s employees and equipment were the Subcontractor’s.

	
	21.3
	The Contractor may, having stated reasons, instruct the Subcontractor to remove an employee. The Subcontractor then arranges that, after one day, the employee has no further connection with the work included in this subcontract.

	Access for the Contractor
	22
	

	
	22.1
	The Subcontractor provides access for the Contractor and others notified by the Contractor to work being done for this subcontract and to stored Plant and Materials.

	Compliance with Main Contract
	23
	

	
	23.1
	The Subcontractor carries out and completes all parts of the subcontract works in such manner and at such times and within such periods as will be compatible with and will not delay or disrupt any part of the main contract works, and so that no act or omission or default of the Subcontractor under or in relation to this subcontract constitutes, causes or contributes to any breach by the Contractor of the main contract or the Framework Agreement.

Without prejudice to the generality of the foregoing, where the Contractor is required by the main contract and/or the Framework Agreement to give any notice, return, document or information to the Project Manager and/or the Employer, the Subcontractor provides the Contractor with a similar notice, return, document or information in relation to the subcontract and/or the subcontract works in such format and detail and in such time as will enable the Contractor to comply with the main contract and the Framework Agreement.
Failure by the Subcontractor to carry out and complete the subcontract works in accordance with this subcontract may result in the Contractor becoming liable to its other subcontractors, the Employer and/or other parties for costs, expenses, losses and damage and all such costs, expenses, losses and damages are deemed to be within the contemplation of the Subcontractor and may cause the Contractor to incur additional cost, expense, loss or damage (including without limitation liabilities to other subcontractors and/or Others).  Such costs, expenses, losses and damage include without limitation payments for delay and/or disruption, delay damages, and professional fees, which may be suffered or incurred by the Contractor and/or any costs, expenses, losses and damages for which the Contractor is or may be liable to pay under his contracts with his other subcontractors, the Employer and/or other parties.  The Subcontractor pays or allows to the Contractor any such costs, expense, losses and damage for which the Contractor is liable, together with any such additional cost, expenses, loss or damage. 

	
	23.2
	The Subcontractor may following reasonable prior notice inspect a copy of the main contract and/or the Framework Agreement (less any commercially confidential details) at the Contractor’s office.  The Subcontractor agrees that he has been afforded the opportunity to read and has full knowledge of all the terms and conditions of the main contract and the Framework Agreement which will affect the carrying out of the subcontract works and his liabilities to the Contractor under this subcontract.

	
	23.3
	The Subcontractor indemnifies the Contractor against every liability which the Contractor may incur to any other person whatsoever and against all claims, demands, proceedings, damages, costs and expenses made against or incurred by the Contractor by reason of any breach or failure of the Subcontractor to comply with any obligation imposed by this subcontract.

	
	23.4
	The Subcontractor warrants that:-

· the subcontract works shall at all times be managed and supervised by experienced personnel who shall not be removed from the site without the Contractor's approval, and

· the Subcontractor shall comply with all Statutory Requirements applicable to the subcontract works together with the Contractor’s requirements regarding, safety, health and welfare and BS EN ISO 9001:2000 Quality Control System or an equivalent approved quality control system covering all Works provided under this subcontract, and/or the Contractor's Quality Assurance and Risk Management Procedures, and

· the Subcontractor shall ensure that all persons it employs on the subcontract works have the right to undertake paid work in the United Kingdom and that the employment of such persons will not result in a breach of any legislation in the United Kingdom, and 

· upon Completion the Subcontractor shall leave the site clean and clear of waste, materials, tools etc, and

· the Subcontractor shall comply with all current Statutory Requirements relating to the control of substances hazardous to health and shall notify the Project Manager at the address in the Subcontract Data not less than five working days before commencing work at any location where hazardous substances exist.  

	
	23.5
	Without prejudice to the generality of clause 23.1 to 23.4 inclusive, the Subcontractor confirms it is fully aware of the CDM Regulations and Provides the Works in accordance with the CDM Regulations.  The Subcontractor delivers to the Contractor all necessary information, specifications, drawings and other things when reasonably required by the Contractor to enable the Contractor to comply with the Contractor’s obligations under the main contract insofar as relating to the CDM Regulations.

	
	23.6
	The Subcontractor promptly and in any event within five (5) days of a request to do so, both during the term of the subcontract and following its termination, makes available to the Contractor any contract, note, file, correspondence, information and document (howsoever recorded) relating to the performance of the subcontract works to enable the Contractor to fully and effectively comply with the Contractor's obligations under the main contract (including but not limited to those in clause 21 of the main contract) and the Framework Agreement, and with the requirements of any authority, all Statutory Requirements and/or as the Contractor may reasonably require to comply with its or their own internal accounting, audit and legal requirements.

	The Subcontractor’s design
	24
	

	
	24.1
	To the extent that any parts of the subcontract works are required by this subcontract to be designed by the Subcontractor, and without prejudice to the Subcontractor's other obligations and liabilities under this subcontract, the Subcontractor warrants that in carrying out the design of such parts of the subcontract works the Subcontractor has used and shall use all the reasonable skill, care and diligence of a suitably qualified professional design and construct contractor experienced in the design, selection, erection, installation, construction and testing of plant and works of a similar size, nature, complexity and value and on a similar site as the main contract works.

	Assignment
	25
	

	
	25.1
	The Contractor may assign or transfer all or any of his rights and benefits under or arising out of this subcontract at any time without the consent of the Subcontractor.  The Subcontractor does not assign any benefit in any part or the whole of this subcontract, or any of its rights and/or obligations and/or duties under this subcontract. 

	Collateral Warranties
	26
	

	
	26.1
	The Subcontractor executes as a deed and delivers to the Contractor within seven days of a written request from the Contractor collateral warranties in favour of any Beneficiary in the form set out in or referred to in the Subcontract Data, or in such varied or similar terms as the Contractor may reasonably require or agree.

	
	26.2
	The Subcontractor procures that its Subsubcontractors (or those Subsubcontractors listed in the Subcontract Data Part one, if any) execute (as a deed if the subcontract is subject to the laws of England and Wales) and deliver to the Contractor within 14 days of a written request from the Contractor collateral warranties and / or guarantees in favour of the Contractor and/or any Beneficiary in the form set out in or referred to in the Subcontract Data, or in such varied or similar terms as the Contractor may reasonably require or agree.

	
	26.3
	Failure by the Subcontractor to comply with clauses 26.1 and/or 26.2 is a material breach of the subcontract and entitles the Contractor to withhold any payment from time to time due to the Subcontractor until such time as the Subcontractor has complied with this clauses 26.1 and/or 26.2 as the case may be.


3 Time

	Starting and Completion
	30
	

	
	30.1
	The Subcontractor does not start work until the starting date and does the work so that Completion is on or before the Completion Date.

	
	30.2
	The Subcontractor submits a forecast of the date of Completion to the Contractor each week from the starting date until Completion.

	
	30.3
	The Contractor decides the date of Completion and certifies it to the Subcontractor within one week of the date.

	
	30.4
	 The Contractor may instruct the Subcontractor to stop or not to start any work and may later instruct him to re-start or start it.

	The programme
	31
	

	
	31.1
	The Subcontractor submits programmes to the Contractor as stated in the Works Information. 

	
	31.2
	The Subcontractor programmes the subcontract works in accordance with the requirements of this subcontract and in accordance with the Contractor’s programme for the main contract works as set out in the Works Information and as revised from time to time by the Contractor.



4 Defects

	Searching for and
	40
	

	notifying Defects
	40.1
	Until the defects date, the Contractor may instruct the Subcontractor to search for a Defect.

	
	40.2
	The Contractor may notify a Defect to the Subcontractor at any time before the defects date. 

	Correcting Defects
	41
	

	
	41.1
	The Subcontractor corrects a Defect whether or not the Contractor notifies him of it.

	
	41.2
	Before Completion, the Subcontractor corrects a notified Defect before it would prevent the Employer, the Contractor or others from doing their work.

	
	41.3
	After Completion, the Subcontractor corrects a notified Defect before the end of the defect correction period. This period begins at Completion for Defects notified before Completion which the Contractor has agreed may be corrected after Completion and when the Defect is notified for other Defects.

	
	41.4
	The Contractor issues the Defects Certificate to the Subcontractor at the later of the defects date and the end of the last defect correction period.  The Contractor’s rights in respect of a Defect which the Contractor has not notified are not affected by the passing of the defects date or the issue of the Defects Certificate.  

	
	41.5
	In the case of an emergency (including without limitation any loss of supply) the Subcontractor corrects the Defect within such time as provided in the Works Information and/or the Subcontract Data and provided always that the Subcontractor complies with any other specific defect correction periods stated in either the Subcontract Data or the Works Information.

	Uncorrected Defects
	42
	

	
	42.1
	If the Subcontractor has not corrected a notified Defect within its defect correction period, the Contractor assesses the cost of having the Defect corrected by other people and the Subcontractor pays this amount.

	
	42.2
	If the Subcontractor is not given access in order to correct a notified Defect before the defects date, the Contractor assesses the cost to the Subcontractor of correcting the Defect and the Subcontractor pays this amount.  The Subcontract Works Information is treated as having been changed to accept the Defect.

	Repairs
	43
	

	
	43.1
	Until the Defects Certificate has been issued and unless otherwise instructed by the Contractor, the Subcontractor promptly replaces loss of and repairs damage to the subcontract works, Plant and Materials.

	Tests on Completion
	44
	

	
	44.1
	The Subcontractor: 

· complies with any instructions of the Contractor regarding the carrying out of Tests on Completion; and

· participates in, and gives all necessary assistance to the Contractor, in relation to any Tests on Completion (as relevant to the subcontract works) 

all so as to meet the requirements of the main contract and the Framework Agreement. 

	Tests after Completion
	45
	

	
	45.1
	The Subcontractor acknowledges that the Employer may wish to carry out Tests After Completion.  The Subcontractor:

· complies with any instructions of the Contractor regarding the carrying out of Tests after Completion; and

· participates in, and gives all necessary assistance to the Contractor, in relation to any Tests on Completion (as relevant to the subcontract works) 

all so as to meet the requirements of the main contract and the Framework Agreement.


5 Payment

	Assessing the
	50
	

	amount due
	50.1
	The Subcontractor assesses the amount due and, by no later than the date stated in the Subcontract Data, applies to the Contractor for payment. There is an assessment day in each month from the starting date until the month after the Defects Certificate has been issued.

	
	50.2
	The Subcontractor’s application for payment specifies the amount the Subcontractor considers to be or to have been due as at the due date for payment, states the basis on which the amount is calculated and includes details of the calculation. The first application for payment is for the amount due. Other applications are for the change in the amount due since the previous payment.   

	
	50.3
	The amount due at the payment due date is

	
	
	· the Price for Work Done to Date as at the corresponding assessment day

	
	
	· plus other amounts to be paid to the Subcontractor (including any tax which the law requires the Contractor to pay to the Subcontractor) as at the corresponding assessment day

	
	
	· less any discount and amounts to be paid by or retained from the Subcontractor.

	
	50.4
	(Clause number not used.)

	
	50.5
	(Clause number not used.)

	
	50.6
	 An amount is retained from the Subcontractor in the assessment of each amount due until Completion. This amount is the retention applied to the Price for Work Done to Date. The amount retained is halved in the first assessment made after Completion and remains at this amount until the assessment day after the Defects Certificate is issued. No amount is retained in the assessment made after the Defects Certificate has been issued.

	
	50.7
	 If the Contractor requires a programme to be submitted, one quarter of the Price for Work Done to Date is retained in assessments of the amount due until the Subcontractor has submitted a first programme to the Contractor showing the information which the Works Information requires.

	
	50.8
	The obligations of the Contractor to make any payment to the Subcontractor under the subcontract are subject to the provisions of the Construction Industry Scheme. 


	Payment
	51
	

	
	51.1
	The payment due date is stated in the Subcontract Data.

	
	51.1A
	Within five days of the payment due date, the Contractor issues a payment notice setting out the sum which the Contractor considers to be or to have been due to the Subcontractor as at the payment due date and the basis on which that sum is calculated.  This amount is the notified sum. 

	
	51.1B
	If the Contractor does not issue a payment notice in accordance with clause 51.1A, and the Subcontractor's application for payment complies with clause 50.2, the notified sum is the amount stated as being due in the Subcontractor's application for payment. 

	
	51.1C
	If the Contractor intends to pay less than the notified sum, he notifies the Subcontractor of the amount which the Contractor considers to be due not later than one day before the final date for payment.  The Contractor's notification states the basis on which the amount is calculated and includes details of the calculation.  The Contractor pays the notified sum unless he has notified his intention to pay less than the notified sum.


	
	51.1D
	The final date for payment is the number of days stated in the Subcontract Data after the payment due date.

	
	51.2
	Interest is paid if a payment is late. Interest is assessed from the date by which the correct payment should have been made until the date when it is paid. Interest is calculated at the rate stated in the Subcontract Data.

	
	51.3
	Notwithstanding any other provision of this subcontract, if the Employer or any person on whom the Contractor depends for payment in connection with the main contract and/or the subcontract becomes insolvent, the Contractor is not obliged to make any further payment to the Subcontractor of any sum which is due or may become due to the Subcontractor unless the Contractor has received payment which is referable to the subcontract works and then only to the extent of such receipt.  

	
	51.4
	If the Subcontractor becomes insolvent, the Contractor is not bound by any provision of the Subcontract to make any further payment to the Subcontractor and no further sum becomes due to the Subcontractor and the Contractor need not pay any sum that has already become due, either

· insofar as the Contractor has given or gives a notice in accordance with clause 51.1C; or 
· if the Subcontractor, after the last date on which such notice could have been given by the Contractor in respect of that sum, has become insolvent.

	
	51.5
	For the purposes of clauses 51.3 and 51.4, "insolvent" has the meaning ascribed to that expression by subsections (2) to (5) of section 113 of the Act.


6 Compensation events

	Compensation events
	60
	

	
	60.1
	The following are compensation events, except where arising directly or indirectly from any act, omission, negligence, breach of contract and/or breach of statutory duty of the Subcontractor or of any subsubcontractor or of any of their respective subcontractors, employees or agents.

	
	
	(1) The Contractor gives an instruction changing the Works Information unless the change is (a) to the Works Information provided by the Subcontractor which is made either at his request or to comply with other Works Information provided by the Employer or the Contractor or (b) in order to make a Defect acceptable. 

	
	
	(2) The Contractor does not allow access to and use of the site to the Subcontractor as necessary for the work included in this subcontract.

	
	
	(3) The Contractor does not provide something which he is to provide by the date for providing it stated in this subcontract.

	
	
	(4) The Contractor gives an instruction to stop or not to start any work.

	
	
	(5) The Employer, the Contractor or the Contractor's other subcontractors do not work within the conditions stated in the Works Information.

	
	
	(6) The Contractor does not reply to a communication from the Subcontractor within the period required by this subcontract.

	
	
	(7) The Contractor changes a decision which he has previously communicated to the Subcontractor.

	
	
	(8) The Contractor instructs the Subcontractor to search for a Defect and no Defect is found unless (a) the search is needed only because the Subcontractor gave insufficient notice of doing work obstructing a required test or inspection, or (b) it was reasonable for the Contractor to instruct the Subcontractor to search having regard to previous instances of Defects..

	
	
	(9) (Clause number not used.)

	
	
	(10) (Clause number not used.)

	
	
	(11) The Contractor notifies a correction to an assumption which he has stated about a compensation event.

	
	
	(12) (Clause number not used.) 

	
	
	(13) A difference between the final total quantity of work done and the quantity stated for an item in the Price List.

	
	
	(14) A loss of or damage to the subcontract works, Plant and Materials which

	
	
	· is not the fault or responsibility of the Subcontractor or

	
	
	· could not have been prevented by any reasonable action of the Subcontractor.

	
	
	(15) If the defects date in this subcontract is calculated from completion of the main contract works,

	
	
	· completion of the main contract works is delayed after the main contract completion date or

	
	
	· the main contract completion date is changed due to another type of compensation event.

	
	
	(16) The Subcontractor exercises his right under the Act to suspend performance.

	
	
	(17) A breach of this subcontract by or an act of prevention on the part of the Contractor (except to the extent caused or contributed to by the Subcontractor or any subsubcontractor or any person for whom the Subcontractor  or any subsubcontractor is responsible) which is not one of the other compensation events in this subcontract, provided that unless expressly provided otherwise elsewhere in this subcontract, an act of prevention by the Contractor which does not constitute a breach of this subcontract does not entitle the Subcontractor to a change in the Prices and/or to any addition to the amount payable to the Subcontractor).

	
	60.2
	Not used.

	Notifying compensation
	61
	

	events
	61.1
	The Subcontractor notifies the Contractor of an event which has happened or which he expects to happen as a compensation event if

	
	
	· the Subcontractor believes that the event is a compensation event and

	
	
	· the Contractor has not notified the event to the Subcontractor.

	
	
	If the Subcontractor does not notify a compensation event within twenty one days of becoming aware of the event or the expected occurrence of the event, he is not entitled to a change in the Prices or Completion Date.

	
	61.2
	If and to the extent that the Contractor decides that an event notified by the Subcontractor

	
	
	· arises from or is contributed to by any act, omission, breach or default of the Subcontractor or any person for whom the Subcontractor is responsible,

	
	
	· has not happened and is not expected to happen,

	
	
	· has no effect upon the Defined Cost or upon Completion or

	
	
	· is not one of the compensation events stated in this subcontract,

	
	
	he notifies the Subcontractor of his decision that the Prices and the Completion Date are not to be changed.

Furthermore, the Subcontractor's entitlement to any adjustment to the Prices and/or the Completion Date is subject to the condition that the Subcontractor shall have used and shall continue to use all reasonable efforts to prevent, avoid, overcome, absorb and minimise the impact of any actual or potential compensation event and to proceed with the subcontract works.

	
	
	If the Contractor decides otherwise, he instructs the Subcontractor to submit a quotation for the event. The Contractor notifies the decision to the Subcontractor or instructs the Subcontractor to submit a quotation.

	
	61.3
	If the Contractor decides that the Subcontractor did not give an early warning of the event which the Subcontractor could have given, the Contractor notifies that decision to the Subcontractor when instructing the Subcontractor to submit a quotation.

	
	61.4
	 If the Contractor decides that the effects of a compensation event are too uncertain to be forecast reasonably, the Contractor states assumptions about the event when instructing the Subcontractor to submit a quotation. Assessment of the event is based on these assumptions. If any of them is later found to have been wrong, the Contractor notifies a correction.

	
	61.5
	 A compensation event is not notified after the defects date.

	Quotations for
	62
	

	compensation events
	62.1
	A quotation for a compensation event comprises proposed changes to the Prices or rates and any delay to the Completion Date assessed by the Subcontractor. The Subcontractor submits details of this assessment with each quotation. The Subcontractor submits a quotation within two weeks of being instructed to do so by the Contractor or, if no such instruction is received, within two weeks of the notification of a compensation event.

	
	62.2
	The Contractor may instruct the Subcontractor to submit a quotation for a proposed instruction or a proposed changed decision. The Subcontractor does not put a proposed instruction or a proposed changed decision into effect.

	
	62.3
	If the Subcontractor does not provide a quotation for a compensation event within the time allowed, the Contractor assesses the compensation event and notifies the Subcontractor of his assessmen

	
	62.4
	The Contractor replies within seven weeks of receipt of the quotation.

	
	
	For a proposed instruction or proposed changed decision, the Contractor’s reply is

	
	
	· notification that the proposed instruction will not be given or the proposed changed decision will not be made,

	
	
	· notification of the instruction or changed decision as a compensation event and acceptance of the quotation or

	
	
	· notification of the instruction or changed decision as a compensation event and notification that the Contractor does not agree with the quotation.

	
	
	For other compensation events, the Contractor’s reply is

	
	
	· acceptance of the quotation or

	
	
	· notification that the Contractor does not agree with the quotation.

	
	62.5
	 If the Contractor does not agree with the quotation, the Subcontractor may submit a revised quotation within one week of the Contractor’s reply. If the Contractor does not agree with the revised quotation or if none is received, the Contractor assesses the compensation event and notifies the assessment.

	
	62.6
	 After discussing with the Subcontractor different ways of dealing with the compensation event which are practicable, the Contractor may instruct the Subcontractor to submit alternative quotations for a compensation event.

	Assessing compensation
	63
	

	events
	63.1
	For a compensation event which only affects the quantities of work shown in the Price List, the change to the Prices is assessed by multiplying the changed quantities of work by the appropriate rates in the Price List.

	
	63.2
	For other compensation events, the changes to the Prices are assessed by forecasting the effect of a compensation event upon the Defined Cost or, if the compensation event has already occurred, the assessment is based upon the Defined Cost due to the event which the Subcontractor has incurred. Effects on Defined Cost are assessed separately for

	
	
	· people employed by the Subcontractor,

	
	
	· Plant and Materials,

	
	
	· work subcontracted by the Subcontractor, and

	
	
	· Equipment.

	
	
	The Subcontractor shows how each of these effects is built up in each quotation for a compensation event. The percentages for overheads and profit stated in the Subcontractor’s Offer are applied to the assessed effect of the event on the Defined Cost.

	
	63.3
	The effects of compensation events upon the Defined Cost are assessed at open market or competitively tendered prices with deductions for all discounts, rebates and taxes which can be recovered. The following are deducted from the Defined Cost for the assessment of compensation events

	
	
	· the cost of events for which this subcontract requires the Subcontractor to insure and

	
	
	· other costs paid to the Subcontractor by insurers.

	
	63.4
	 A delay to the Completion Date is assessed as the length of time that, due to the compensation event, Completion is forecast to be delayed.

	
	63.5
	 If the Contractor has decided and notified the Subcontractor that the Subcontractor did not give an early warning of a compensation event which an experienced subcontractor could have given, the event is assessed as if the Subcontractor had given early warning.

	
	63.6
	 Assessment of the effect of a compensation event includes risk allowances for cost and time for matters which are at the Subcontractor’s risk under this subcontract. The cost of preparing quotations for compensation events is not included in the assessment of compensation events.

	
	63.7
	 Assessments are based on the assumptions that the Subcontractor reacts competently and promptly to the compensation event and that any additional cost and time due to the event are reasonably incurred.

	
	63.8
	 A compensation event which is an instruction to change the Works Information in order to resolve an ambiguity or inconsistency is assessed as if the Prices and the Completion Date were for the interpretation most favourable to the Party which did not provide the Works Information.

	
	63.9
	 The assessment of a compensation event is not revised if a forecast upon which it is based is shown by later recorded information to have been wrong.


7 Title

	Objects and materials
	70
	

	within the site
	70.1
	The Subcontractor has no title to an object of value or of historical or other interest within the site. The Subcontractor does not move such an object unless instructed to do so by the Contractor.

	
	70.2
	The Subcontractor has title to materials from excavation and demolition only as stated in the Works Information.


8 Indemnity, insurance and liability

	Limitation of liability
	80
	

	
	80.1
	For any one event, the liability of the Subcontractor to the Contractor for loss of or damage to the Employer’s or Contractor’s property is limited to the amount stated in the Subcontract Data. 

	Indemnities
	81
	

	
	81.1
	The Contractor is liable to the Subcontractor for claims, proceedings, compensation and costs payable which are the unavoidable result of the subcontract works or of Providing the Works or which arise from

	
	
	· fault,

	
	
	· negligence,

	
	
	· breach of statutory duty,

	
	
	· infringement of an intellectual property right or

	
	
	· interference with a legal right

	
	
	by the Contractor or by a person employed by or contracted to the Contractor except the Subcontractor.

	
	81.2
	The Subcontractor indemnifies the Contractor against other

	
	
	· losses and claims in respect of

	
	
	· death of or injury to a person 

	
	
	· loss of and damage to property and

	
	
	· trespass, nuisance or other interference with the rights of Others 

	
	
	arising in the course of or by reason of the carrying out of the subcontract works and

	
	
	claims, proceedings, compensation and costs payable arising from or in connection with the Subcontractor’s Providing the Works.

	
	
	The Subcontractor furthermore indemnifies and keeps indemnified the Contractor against each and every liability which the Contractor may incur to any person whatsoever and against all claims, proceedings, compensation and costs suffered or incurred by the Contractor to the extent that the same arises out of or in connection with any negligence, breach of contract, breach of statutory duty, error, wrongful act, wrongful omission, or default by the Subcontractor or any of its Subsubcontractors (of any tier) or its or their employees or agents, or due to matters, circumstances or events which are the Subcontractor’s risk under this subcontract. 
The Subcontractor’s indemnity under this clause remains in force for the duration of this subcontract and continues to survive the termination of the Provision of the Subcontract Works by the Subcontractor under this subcontract and the expiry or termination of this subcontract.

	
	81.3
	The liability of one Party to indemnify the other is reduced to the extent that events which are the other Party’s responsibility contributed to the losses, claims, proceedings, compensation and costs.

	
	81.4
	Without prejudice to clauses 81.1 and 81.2, and without prejudice to the Employer's obligations as the client under the CDM Regulations and/or the responsibility of the Contractor in respect of the Contractor's risks, responsibility for health and safety arising from or in connection with the subcontract works rests with the Subcontractor and the risks carried by the Subcontractor include those relating to health and safety of any person including members of the public, the Subcontractor or any of its Subsubcontractors (of any tier) or its or their employees or agents, and the Contractor and the Employer and its or their employees or agents arising out of or in connection with the subcontract works.

	Insurance cover
	82
	

	
	82.1
	The Subcontractor provides, in the joint names of the Parties (other than professional indemnity insurance and/or product liability insurance), and from the starting date, the insurances stated in the Insurance Table. The Subcontractor does not provide those insurances stated in the Insurance Table that the Subcontract Data state the Contractor is to provide.

	
	
	INSURANCE TABLE

	
	
	Insurance against
	Minimum amount of cover or minimum limit of indemnity
	Cover provided until

	
	
	Loss of or damage to the subcontract works
	The replacement cost, including the amount stated in the Subcontract Data for the replacement of any Plant and Materials provided by the Employer or the Contractor
	The Defects Certificate has been issued

	
	
	Loss of or damage to Equipment, Plant and Materials
	The replacement cost
	The Defects Certificate has been issued

	
	
	The Subcontractor’s liability for loss of or damage to property (except the subcontract works, Plant and Materials and Equipment) and for bodily injury to or death of a person (not an employee of the Subcontractor) arising from or in connection with the Subcontractor’s Providing the Works
	The amount stated in the Subcontract Data for any one event with cross liability so that the insurance applies to the Parties separately
	

	
	
	Liability for death of or bodily injury to employees of the Subcontractor arising out of and in the course of their employment in connection with this subcontract
	The greater of the amount required by the applicable law and the amount stated in the Subcontract Data for any one event
	

	
	
	Professional indemnity insurance in respect of claims for breach of the Subcontractor's professional duties, whether by the Subcontractor or his subsubcontractors
	Not less than the amount stated in the Subcontract Data 
	Throughout the carrying out of the subcontract works and (provided that such insurance remains available at commercially reasonable rates and upon commercially reasonable terms) for a period of not less than 12 years from the defects date

	
	
	Product Liability insurance
	Not less than the amount stated in the Subcontract Data
	Throughout the carrying out of the subcontract works and (provided that such insurance remains available at commercially reasonable rates and upon commercially reasonable terms) for a period of not less than 12 years from the defects date


9 Termination and dispute resolution

	Termination and reasons
	90
	

	for termination
	90.1
	If either Party wishes to terminate the Subcontractor’s obligation to Provide the Works, he notifies the other Party giving details of his reason for terminating. The Contractor issues a termination certificate promptly if the reason complies with this subcontract. After a termination certificate has been issued, the Subcontractor does no further work necessary to Provide the Works.

	
	90.2
	Either Party may terminate if the other Party has become Insolvent or its equivalent (Reason 1)

	
	90.3
	The Contractor may terminate if the Contractor has notified the Subcontractor that the Subcontractor has defaulted in one of the following ways and the Subcontractor has not stopped defaulting within two weeks of the notification.

	
	
	· Substantially failed to comply with this subcontract and/or has committed a material breach of this subcontract (Reason 2).

	
	
	· Substantially hindered the Contractor (Reason 3).

	
	
	· Substantially broken a health or safety regulation (Reason 4).

	
	
	The Contractor may terminate for any other reason (Reason 5).

	
	90.4
	 The Subcontractor may terminate if

	
	
	· the Contractor has not paid an amount due under the subcontract within ten weeks of the assessment day which followed receipt of the Subcontractor’s application for it (Reason 6) or

	
	
	· the Contractor has instructed the Subcontractor to stop or not to start any substantial work or all work for a reason which is not the Subcontractor’s fault and an instruction allowing the work to re-start or start has not been given within eight weeks (Reason 7).

	
	90.5
	The Contractor may terminate if an event which the Parties could not reasonably prevent has substantially affected the Subcontractor’s work for a continuous period of more than fourteen weeks (Reason 8).

	
	90.6
	The Contractor may terminate if the Contractor’s obligation to Provide the Works under (and as defined in) the main contract is terminated, either:

· for reasons which are not directly or indirectly attributable to a breach of this subcontract by the Subcontractor (Reason 9), or

· for reasons which are directly or indirectly attributable to a breach of this subcontract by the Subcontractor which has caused or contributed to the Contractor being in default under the main contract (Reason 10).

	
	90.7
	The Contractor may terminate if the Subcontractor commits an offence under the Bribery Act 2010, whether himself or by anyone employed by the Subcontractor or acting on his behalf or associated with him and whether with or without the knowledge of the Subcontractor (Reason 11).

	
	90.8
	The Contractor may terminate if he has notified that the Subcontractor has defaulted by causing the Contractor to be in Material Breach of the main contract and/or the Framework Agreement (as such expression is defined in the Framework Agreement) and has either not put the default right within three weeks of the notification or, having put the default right, has at any subsequent time substantially failed to comply with his obligations in the same or a similar manner (Reason 12).

	Procedures on
	91
	

	termination
	91.1
	On termination, the Contractor may complete the subcontract works himself or employ other people to do so. The Subcontractor leaves the site and removes the Equipment.

	Payment on termination
	92
	

	
	92.1
	The amount due on termination includes

	
	
	· an amount due assessed as for normal payments,

	
	
	· the cost of Plant and Materials provided by the Subcontractor which are on the site or of which the Subcontractor has to accept delivery and

	
	
	· any amounts retained by the Contractor.

	
	
	· 

	
	92.2
	If the Contractor terminates for Reason 1, 2, 3, 4, 10, 11 or 12, the amount due on termination also includes a deduction of the forecast additional cost to the Contractor of completing the subcontract works together with a deduction for any loss or damage suffered by the Contractor as a result of the termination or the event giving rise to it.

	
	92.3
	If the Subcontractor terminates for Reason 1, 6, 7 or 9 or if the Contractor terminates for Reason 5, the amount due on termination also includes 5% of any excess of a forecast of the amount due at Completion had there been no termination over the amount due on termination assessed as for normal payments.

	Dispute resolution
	93
	

	
	93.1
	A dispute arising under or in connection with this subcontract is referred to and decided by the Adjudicator.  Without prejudice to the Parties’ rights to refer any dispute or difference to adjudication, if at any time either Party is dissatisfied with any matter arising under or in connection with this subcontract, that matter will be referred to a senior official of each of the Contractor and the Subcontractor to be nominated respectively by the Parties (the “Representatives”), who meet with a view to resolving the matter.  Any agreement reached between the Representatives is final, conclusive and binding on the parties in accordance with its terms.

	The Adjudicator
	93.2
	(1) The Parties appoint the Adjudicator under the NEC Adjudicator’s Contract current at the starting date. The Adjudicator acts impartially and decides the dispute as an independent adjudicator and not as an arbitrator.

	
	
	(2) If the Adjudicator is not identified in the Subcontract Data or if the Adjudicator resigns or is unable to act, the Parties choose a new adjudicator jointly. If the Parties have not chosen an adjudicator, either Party may ask the Adjudicator nominating body to choose one. The Adjudicator nominating body chooses an adjudicator within four days of the request. The chosen adjudicator becomes the Adjudicator.

	
	
	(3) The Adjudicator, his employees and agents are not liable to the Parties for any action or failure to take action in an adjudication unless the action or failure to take action was in bad faith.

	The adjudication
	93.3
	(1) A Party may issue to the other Party a notice of his intention to refer a dispute to adjudication at any time. He refers the dispute to the Adjudicator within one week of the notice.

	
	
	(2) The Party referring the dispute to the Adjudicator includes with his referral information to be considered by the Adjudicator. Any more information is provided within two weeks of the referral. This period may be extended if the Adjudicator and the Parties agree.

	
	
	(3) The Adjudicator may take the initiative in ascertaining the facts and the law related to the dispute. He may instruct a Party to take any other action which he considers necessary to reach his decision and to do so within a stated time.

	
	
	(4) A communication between a Party and the Adjudicator is communicated to the other Party at the same time.

	
	
	(5) If the Adjudicator’s decision includes assessment of additional cost or delay caused to the Subcontractor, he makes his assessment in the same way as a compensation event is assessed.

	
	
	(6) The Adjudicator decides the dispute and notifies the Parties of his decision and his reasons within four weeks of the referral. This period may be extended by up to two weeks with the consent of the referring Party, or by any period agreed by the Parties.

	
	
	If the Adjudicator does not notify his decision within the time allowed, either Party may act as if the Adjudicator has resigned.

	
	
	(7) Unless and until the Adjudicator has notified the Parties of his decision, the Parties proceed as if the matter disputed was not disputed.

	
	
	(8) The Adjudicator’s decision is binding on the Parties unless and until revised by the tribunal and is enforceable as a matter of contractual obligation between the Parties and not as an arbitral award. The Adjudicator’s decision is final and binding if neither Party has notified the other within the times required by this subcontract that he intends to refer the matter to the tribunal.

	
	
	(9) The Adjudicator may in his decision allocate his fees and expenses between the Parties.

	
	
	(10) The Adjudicator may, within five days of giving his decision to the Parties, correct the decision to remove a clerical or typographical error arising by accident or omission. 

	
	
	(11) If the Adjudicator's decision changes an amount notified as due, payment of the sum decided by the Adjudicator is due not later than seven days from the date of the decision or the final date for payment of the notified amount, whichever is the later. 

	Review by the tribunal
	93.4
	 A Party may refer a dispute to the tribunal if

	
	
	· the Party is dissatisfied with the Adjudicator’s decision or

	
	
	· the Adjudicator did not notify a decision within the time allowed and a new adjudicator has not been chosen,

	
	
	except that neither Party may refer a dispute to the tribunal unless they have notified the other Party of their intention to do so not more than four weeks after the end of the time allowed for the Adjudicator’s decision.

	Combining procedures
	93.5
	 If there is any matter arising under or in connection with this subcontract which is also a matter arising under or in connection with the main contract and/or the Framework Agreement and the main contract and/or the Framework Agreement allows a subcontractor to attend a meeting or an adjudication, the Subcontractor attends the meeting or the adjudication and provides any information which the Contractor may require him to provide.


10 Personnel Matters
	Employee Exit Provisions
	100
	

	
	100.1
	In this clause 100:

· 
"Employment Liabilities" means costs, claims, liabilities and expenses (including legal expenses) relating to or arising out of employment or its termination, including but not limited to, failure to comply with the TUPE Regulations, negligence claims by an employee or third party, unfair dismissal, redundancy, breach of contract, claims in relation to pension entitlement, unlawful deduction of wages and equal pay;

· 
"New Subcontractor"
means any subcontractor appointed by the Contractor to perform after the Completion Date, and in succession to the Subcontractor, the subcontract works or any part of such subcontract works; and

· 
"TUPE Regulations" means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as the same may have been, or may from time to time be, amended, modified or re-enacted.

The Contractor and the Subcontractor acknowledge and agree that it is their intention and belief that no contract of employment of any individual will have effect after the Completion Date pursuant to the TUPE Regulations as if originally entered into between the Contractor or any New Subcontractor and such individual.

	
	100.2
	Notwithstanding the provisions of clause 100.1, if by virtue of the expiry or earlier termination of this subcontract or the earlier cessation of the subcontract works or any part of the subcontract works it is claimed that by virtue of the TUPE Regulations any such contract of employment of any individual has effect or had effect as if originally entered into between the Contractor or any New Subcontractor and the individual concerned, or would have had such effect but for the dismissal of the individual concerned, then the Contractor or the New Subcontractor may terminate the employment of such individual (if it has not already terminated), and the Subcontractor indemnifies and keeps indemnified the Contractor or the New Subcontractor on demand from and against any Employment Liabilities incurred in relation to such individual, including without imitation any sums payable to or on behalf of such individual in respect of his employment and the termination thereof.

	
	100.3
	The Subcontractor acknowledges and agrees that the Contractor may grant an indemnity in favour of any New Subcontractor to whom any individual may transfer as a result of the provisions of the TUPE Regulations, and/or any judicial decision construing the same, to the same extent that the Subcontractor is required to indemnify the Contractor in terms of clause 100.2, and the Subcontractor agrees that, in the event of a claim under the indemnity in clause 100.2 for any loss incurred by the Contractor, that loss will include the amount, if any, which the Contractor has paid or is required to pay to any New Subcontractor by virtue of any indemnity granted by the Contractor in favour of any New Subcontractor in accordance with the provisions of this clause 100.3.

	Background Checks
	101
	

	
	
	The Subcontractor complies, and procures that its subsubscontractors comply, with the Employer’s background check requirements as set out in the main contract and/or the Framework Agreement and as amended from time to time. Any amendments to these background check requirements shall be notified by the Employer and/or the Contractor in writing.


11
Miscellaneous

	Freedom of Information
	110
	

	
	110.1
	In this clause 110, 

· "Code of Practice" means any code of practice issued under section 45 of the Freedom of Information Act 2000 or pursuant to powers contained in the Environmental Information Regulations 2004.

· "Disclosure Request" means a request for information relating to this subcontract received by the Employer pursuant to the Freedom of Information Act, the Environmental Information Regulations 2004 or otherwise.

· "Freedom of Information Act" means the Freedom of Information Act 2000.

	
	
	The Freedom of Information Act applies to all activities of the Employer.

The Subcontractor acknowledges that the Employer may receive Disclosure Requests and that the Employer may be obliged (subject to the application of any relevant exemption and, where applicable, the public interest test) to disclose information (including commercially sensitive information) pursuant to a Disclosure Request.  Where practicable, the Employer consults with the Subcontractor before doing so in accordance with the relevant Code of Practice.  The Subcontractor uses best endeavours to respond to any such consultation promptly and within any deadline set by the Employer and acknowledges that it is for the Employer to determine whether or not such information should be disclosed.
When requested to do so by the Contractor and/or the Employer, the Subcontractor promptly provides information in its possession relating to the Framework Agreement, the Main Contract and/or the subcontract, and assists and co-operates with the Contractor and/or the Employer to enable the Employer to respond to a Disclosure Request within the time limit set out in the relevant legislation.

The Subcontractor acknowledges and agrees that the decision as to what information will be disclosed is at the sole discretion of the Employer.

The Subcontractor promptly passes any Disclosure Request which it receives to the Contractor.  The Subcontractor does not respond directly to a Disclosure Request unless instructed to do so by the Contractor.

	Confidentiality
	111
	

	
	111.1
	The Subcontractor does not without the prior written approval of the Contractor:

	
	
	· take or permit to be taken any photographs for use in any publicity or advertising,

	
	
	· publish alone or in conjunction with any other person any information, articles, photographs or other illustrations in any publication, journal, or

	
	
	· disclose any information, articles, photographs or other illustrations to any newspaper or any radio or television programme or publish the same on any internet site

	
	
	in each case relating to any part of the subcontract works, the Main Contract Works and/or the Site.

	
	111.2
	Except:

	
	
	· as may be strictly required for the proper performance of this subcontract by the Subcontractor,

	
	
	· for any disclosure to the Subcontractor’s insurers, lawyers, auditors and other professional advisers who in each case are subject to a duty of confidentiality, or

	
	
	· as may be required by law or by a court of competent jurisdiction,

	
	
	the Subcontractor and its employees, agents and Subsubcontractors keep confidential all information connected with the  business of the Employer or the business of any third party with whom the Employer has a business relationship and which comes to the Subcontractor's or its employees', agents' or Subsubcontractors' knowledge under or as a result of entering into this subcontract (including Providing the Subcontract Works) for a period of ten (10) years from the expiry of the Term and shall not disclose any such information to any third party or use it other than for the purposes of Providing the Subcontract Works, and (without prejudice to the foregoing) the Subcontractor and its employees, agents and Subsubcontractors do not (whether during the Provision of the Subcontract Works or at any time after the expiry or termination of the Subcontractor’s obligation to Provide the Subcontract Works) without the prior written approval of the Contractor disclose to any other person:

	
	
	· any information about the subcontract works, the Main Contract Works and/or the Site, or

	
	
	· any information about the Contractor or its business or any information about any person in whose favour the Subcontractor is obliged under this subcontract to execute a collateral warranty or their businesses.

	
	
	Furthermore, the Subcontractor does not exploit any such information for its own benefit or the benefit of any other person.

	
	111.3
	 The Subcontractor’s obligations under clause 111.2 do not apply to any information 

· which is already in the public domain or to any information which came to the Subcontractor otherwise than in connection with its involvement in relation to the subcontract works, the Main Contract Works and/or the Site, except where its entry into the public domain or its coming to the Subcontractor was as a result of a breach of any contractual obligation by the Subcontractor or any other person for whom the Subcontractor is responsible;

· that is in the public domain otherwise than by a failure of the Subcontractor to comply with clause 111.2 that is in the possession of the Subcontractor prior to these confidentiality obligations coming into effect;

· that is lawfully obtained from a third party who is free to disclose the same.

	
	111.4
	Without prejudice to the other provisions of this clause 111, the Subcontractor procures that each individual person, agent or employee engaged by it (including each employee or agent of any of its Subsubcontractors) in relation to the performance of any of the subcontract works pursuant to this subcontract executes an Individual Confidentiality Agreement in the form provided by the Contractor) before any such person, agent or employee commences performance of any part of the subcontract works. The Subcontractor maintains such signed Individual Confidentiality Agreements which can be inspected at any time by the Employer and/or the Contractor.  The Subcontractor executes and remains bound by the provisions of the Company Confidentiality Agreement in the form provided by the Contractor.

	
	111.5
	 The Subcontractor ensures that similar provisions to this clause 111 are included in its contracts with its Subsubcontractors and takes all reasonable steps to enforce such provisions.


	Main Contract
	112
	

	
	112.1
	The Parties acknowledge and agree that:

· this subcontract is to provide early facilitation works for the main contract works; and

· they intend to enter in to a contract for carrying out further sub-contract works under the main contract (the “Sub-Contract”); and

· the Sub-Contract will be based on the NEC3 Engineering and Construction Subcontract (April 2013) incorporating main option clause A, dispute resolution clause W2, and secondary options clause X5, X7, X16, Y(UK)2, Y(UK)3 and Z.


	
	112.2
	Notwithstanding any other terms of this subcontract, the Parties acknowledge and agree that if the Sub-Contract is concluded and agreed between them, the terms of the Sub-Contract will supersede this subcontract and this subcontract will automatically expire.  
In that event:

· any work carried out by the Subcontractor under this subcontract will be deemed to have been carried out under the Sub-Contract; and 

· the terms of the Sub-Contract and all rights, obligations, liabilities and remedies available under the Sub-Contract shall apply  to any and all work done under this subcontract and to all contractual liabilities under this subcontract; and
· any payments made by the Contractor  in respect of such work will be deducted from the amount of the first interim payment due to the Subcontractor under the Sub-Contract; and

· the terms of clause 90 (Termination) of this subcontract shall have no effect.


� Note – although pay less notices can be issued up until one day before the final date for payment, all payment certificates must be sent to BBESL finance at least one week before the final date for payment. 
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