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[bookmark: _Toc157763930]CONTRACT (“this Subcontract”) [by deed] dated	20[  ]
PARTIES:
[bookmark: _Ref_ContractCompanion_9kb9Ur034][bookmark: _9kR3WTr5B8459][bookmark: _Hlk74129237]CREATING ENTERPRISE CIC (registered number 09134089) whose registered office is at Morfa Gele, Cae Eithin, North Wales Business Park, Abergele, Clwyd, Wales, LL22 8LJ, (“CE”); and
[bookmark: _9kR3WTrAG847DE][bookmark: _9kR3WTr2994AJH][bookmark: _Ref_ContractCompanion_9kb9Ur037][           ] of / whose registered office is at [               ] (“the Subcontractor”).
INTRODUCTION:
CE wishes to engage the Subcontractor to carry out Works in accordance with this Subcontract.
[THIS DEED WITNESSES] [IT IS AGREED THAT]:
1. [bookmark: _Ref69129339][bookmark: _9kMHG5YVt4CC6BHQHz5AseymOxH9t6Gx4N]The Subcontractor shall carry out all the Works set out in Schedule 1 [The Works] in accordance and in compliance with the Programme set out in Schedule 1 [The Works] and the Contract Conditions set out in Schedule 4 [Contract Conditions] completed in accordance with Schedule 3 [Contract Particulars].
2. [bookmark: _Ref157001858]In consideration of the Subcontractor’s obligations under Clause 1, CE shall pay the Contract Sum set out in Schedule 2 [Payment].
[IN WITNESS of the above both Parties have executed and delivered this Subcontract as a deed on the date set out at the start of it.]
[AS WITNESS of the above both Parties have signed this Subcontract on the date set out at the start of it.]



[bookmark: _Toc481742874][bookmark: _Toc363637122][bookmark: _Toc467068191][bookmark: _Ref57627129][bookmark: _Ref57627159][bookmark: _Ref57627589][bookmark: _Ref57633908][bookmark: _Ref57633977][bookmark: _Ref57634053][bookmark: _Ref57634112][bookmark: _Ref57634196][bookmark: _Ref57634416][bookmark: _Ref57638443][bookmark: _Ref57638457][bookmark: _Ref57638581][bookmark: _Ref57638590][bookmark: _Ref156991447][bookmark: _Ref156991579][bookmark: _Toc157763931]
the Works
[bookmark: _Ref156999785][bookmark: _Toc157763932]Works
The Works to be undertaken comprise:
· [Include details of the Works or a cross reference to a document that details them](“the Works”).
Purchase Order number for the above Works: [insert PO number].
Additional Works may be instructed through the issue of Orders:
The Drawings for the Works are:
· [List drawings here];
[bookmark: _Ref156991356][bookmark: _Toc157763933][bookmark: _Ref57633917][bookmark: _Hlk57984092]PROGRAMME
The programme for the Works is as follows:
(1) Date for commencement of the Works on Site:

__________________________________________________________

(2) Period required for completion of the Works:

__________________________________________________________

(3) The Date for Completion of the Works on Site will be:

__________________________________________________________

(4) Period required for notice to commence the Works on Site:

__________________________________________________________


(5) Further details:

__________________________________________________________

__________________________________________________________
[bookmark: _Ref156991422][bookmark: _Toc157763934][bookmark: _Hlk157617305]PRECONSTRUCTION INFORMATION
The preconstruction information in accordance with the CDM Regulations is:
[Set out here the preconstruction information or a reference to a separate document containing it here. Preconstruction information is all information in CE’s possession or which is reasonably obtainable by or on behalf of CE, which is relevant to the Works to be undertaken under this Subcontract and is of an appropriate level of detail and proportionate to the risks involved, including:
information about:
the project;
planning and management of the project; and
health and safety hazards, including design and construction hazards and how they will be addressed; and
information in any existing health and safety file.]
[bookmark: _Ref157682547][bookmark: _Toc157763935]Subcontractor’s PROPOSAL
[bookmark: _9kR3WTr5B845B851y0][bookmark: _9kR3WTr5B845C951y0][Insert here any tender, proposal or other documents submitted by the Subcontractor, where applicable. Make sure this paragraph is always paragraph 4 (so the cross-reference works).]
[bookmark: _Ref156991558][bookmark: _Toc157763936][bookmark: _Hlk157536979]social value plan
[insert here if CE is looking to secure social value from this Contract]



14168982-11		1
[bookmark: _Ref156991756][bookmark: _Toc157763937]
PAYMENT
1. [bookmark: _Toc157763938]CONTRACT SUM ANALYSIS
	Item
	Description
	Quantity
	Unit
	Rate
	Sub-Total

	
	
	
	
	£
	£

	
	
	
	
	£
	£

	
	
	
	
	£
	£

	
	
	
	
	£
	£

	
	
	
	
	£
	£

	
	
	
	
	£
	£

	
	
	
	
	£
	£

	Total
	£


[bookmark: _Toc157763939]VALUATION DATES
	Application for payments required to be received by:

	

	

	

	

	

	

	

	and on the final Working Day of each calendar month up to the completion of the Works on Site.


Note: Applications received outside the above periods are not valid applications for payment under this Subcontract.
[bookmark: _Ref156999292][bookmark: _Toc157763940]DAYWORKS RATES
	Trade
	Rate

	
	

	
	

	
	

	
	

	
	

	
	

	
	



[bookmark: _Toc467068193][bookmark: _Toc481742875][bookmark: _Ref57627152][bookmark: _Ref57628517][bookmark: _Ref57644427][bookmark: _Toc157763941]
Contract Particulars
Condition 1:	Definitions
	“Commencement Date”
	[insert date]

	[bookmark: _Hlk156985925]“Employer”
	means the Employer under the Main Contract being:
[Cartrefi Conwy cyf, a registered community benefit society (registered number 30457R), whose registered office is at Morfa Gale, North Wales Business Park, Cae Eithin, Abergele, Conwy, LL22 8LJ];
[Cartrefi Developments Limited registered number  (company number 13577471), whose registered office is also at Morfa Gele North Wales Business Park, Cae Eithin, Abergele, Wales, LL22 8LJ]; 
OR
[insert name, company number and registered office of CE’s Employer under the Main Contract.]; and

	“Main Contract”
	means the contract between the Employer and CE dated [ ] for works that include the Works under this Subcontract.


Condition 2:	Contract Administrator and Contract Manager
In accordance with Condition 2.1 [Contract Administrator and Contract Manager], the Contract Administrator appointed by CE is:
· the holder for the time being of the post of [insert post] (currently [insert name]) of [insert business address] email: [insert email];
In accordance with Condition 2.1 [Contract Administrator and Contract Manager], the Contract Manager appointed by the Subcontractor is:
· [bookmark: _9kR3WTr5B845D][bookmark: _9kR3WTr5B845E]for the Subcontractor: ([insert name]) of [insert business address] email: [insert email].
Condition 3:	Subcontractor’s obligations 
In accordance with Condition 3.2.2 [Subcontractor’s obligations], CE’s policies applicable to the Works are the following policies (as updated by CE from time to time, subject to CE giving the Subcontractor a copy of any updated policy):
· CE’s Code of Conduct for Subcontractors; 
· Equality, Diversity, and Inclusion Policy; 
· Safeguarding Policy; and
· such other policies as CE notifies to the Subcontractor from time to time. 
In accordance with Condition 3.15 [Subcontractor’s obligations], Defects must be rectified within:
· 24 (twenty-four) hours in relation to any Defect which must be rectified immediately to safeguard the well-being of any person or to protect the structural stability and integrity of any building; 
· 5 (five) calendar for Works where Building Safety Law requires them to be rectified within 5 (five) days; or
· [bookmark: _9kMHG5YVt7DA67F]28 (twenty-eight) calendar days in relation to any other Defect.
Condition 4:	Regulatory requirements
In accordance with Condition 4.3 [Subcontractor’s obligations]:
· The Principal Contractor for the purposes of the CDM Regulations is [not required] [CE] [the Subcontractor] OR [insert name of Principal Contractor].
· The Principal Contractor for the purposes of Building Safety Law is [not required] [CE] [the Subcontractor] OR [insert name of Principal Contractor].
· The Principal Designer for the purposes of the CDM Regulations is [not required] [the Subcontractor] OR [insert name of Principal Designer].
· The Principal Designer for the purposes of Building Safety Law is [not required] [the Subcontractor] OR [insert name of Principal Designer].
Condition 5:	Workforce
[bookmark: _Hlk157705233]In accordance with Condition 5.5 [Workforce], the Social Value Activities the Subcontractor must deliver [and the liquidated damages payable for not delivering them] are as follows:
· [none];
· [bookmark: _9kR3WTr5A7457][bookmark: _Hlk157705250][..] Person-weeks of Apprenticeships per Financial Year and the liquidated damages rate is £[    ] per Person-week;
· [bookmark: _9kMHG5YVt7C9679][..] Person-weeks of work experience placements per Financial Year and the liquidated damages rate is £[    ] per Person-week;; and 
· [bookmark: _Hlk157705210][the activities set out in the Social Value Plan and the liquidated damages payable for not delivering them are as set out in the Social Value Plan]. 
Condition 7:	Payment
In accordance with Condition 7.5 [Payment], a retention of [insert percentage]% [   ] per cent is to be made from each payment of the Contract Sum from CE to the Subcontractor under this Contract. 
The Subcontractor shall pay any liquidated damages payable under Condition 7.16 [Payment] at the following amount(s).
· [insert amounts/rates] [per Dwelling] per week or part week;
· [    ].
Condition 12:	CE Data 
[bookmark: _Hlk57985776][bookmark: _Hlk57985798]In accordance with Condition 12.1 [CE Data], the Subcontractor [is/is not]* required to store CE Data on the Subcontractor’s IT System.
[*delete as applicable].
[bookmark: _Hlk57985858][bookmark: _Hlk57986319]In accordance with Condition 12.2 [CE Data], the Subcontractor [is/is not]* required to access CE’s IT System.
[*delete as applicable].
[bookmark: _Hlk4770620]Condition 17:	Insurance
[bookmark: _Hlk57985920]The Insurances required to be maintained by the Subcontractor and the minimum cover levels for those Insurances are:
· public liability [(including product liability)] cover – [£10 million (ten million pounds)] [for each and every claim] [in the aggregate over any period of 12 (twelve) months]*;
· employer’s liability cover – [£10 million (ten million pounds)] [for each and every claim][ [in the aggregate over any period of 12 (twelve) months; 
· [bookmark: _Hlk157707880][professional indemnity insurance – [£2 million (two million pounds)] [for each and every claim] [in the aggregate over any period of 12 (twelve) months]]*;
· [Construction all risks insurance] – [£10 million (ten million pounds)] [for each and every claim] [in the aggregate over any period of 12 (twelve) months]*; and
· motor insurance - as required by Law.
[bookmark: _Hlk57985970][*delete and/or amend amounts and basis of cover as applicable].
Condition 20:	Termination 
In accordance with Condition 20.2 [Termination], the period of written notice for CE to terminate the issue of any further Orders under this Subcontract on a “no fault” basis is:
· 7 (seven) calendar days expiring any time.
The Subcontractor may not terminate this contract on a “no fault” basis.
Condition 27:	Notices
[bookmark: _Hlk57986405]Email addresses for service under Condition 27.3 [Notices] are:
· for CE: [insert email address]; and
· for the Subcontractor: [insert email address].
Condition 28	Dispute Escalation Procedure
The Dispute Escalation Table under Condition 28.3 [Dispute Escalation Procedure] is as follows:
	CE
	Subcontractor
	Time to reach agreement

	Contract Administrator
	Contract Manager
	5 (five) Working Days*

	Managing Director
	Divisional Director or equivalent
	5 (five) Working Days*

	Group Chief Executive
	Managing Director
	5 (five) Working Days*


[bookmark: _Toc363637124][bookmark: _Toc467068195][bookmark: _Toc481742876][bookmark: _Ref57627055][bookmark: _Toc157763942]
Contract Conditions
1. [bookmark: _Toc102988753][bookmark: _Ref133904484][bookmark: _Toc481742877][bookmark: _Ref69129314][bookmark: _Ref_ContractCompanion_9kb9Ur05C][bookmark: _9kR3WTr28849IhJfifw5q9Ka4G87JKADABKGM][bookmark: _Ref157681581][bookmark: _Toc157763943]INTERPRETATION
In this Subcontract (unless the context requires otherwise):
	“Agreed”
	means agreed in writing by both Parties and “Agree” shall be construed accordingly;

	“Apprenticeship”
	means an apprenticeship approved under the Law governing apprenticeships;

	“Building Safety Law”
	means all Law relating to building safety, including all applicable guidance, Standards, and Codes of Practice issued by the Building Safety Regulator;

	“Building Safety Regulator”
	means the regulator created by the Building Safety Act 2022 including any organisation authorised under Building Safety Law to exercise its functions;

	“Building Regulations”
	means Laws made under the Building Act 1984 as amended by Building Safety Law;

	“Business Continuity Plan”
	has the meaning given in Condition 18.3 [Force Majeure];

	“CDM Regulations”
	means the Construction (Design and Management) Regulations 2015;

	“CE Data”
	means all data, information, records, and documentation in any electronic or tangible form relating to the Site, or the Works (including the identity of the Worker carrying out specific Works) that is held on CE’s IT System, the Subcontractor’s IT System or in paper form;

	“CE’s IT System”
	means the information, communications and technology systems used by CE, (including any web portal), and in particular any such system used for monitoring and coordinating the Works and any Orders for Works;

	“CE’s Requirements”
	means any specific rules or requirements for the Works notified by CE to the Subcontractor from time to time including the requirements set out in this Contract;

	“Certificate of Making Good Defects”
	means a certificate issued by the Contract Administrator confirming that all Defects Liability Periods under this Subcontract have ended and that all Defects arising during them have been rectified to the satisfaction of the Contract Administrator;

	“CIS”
	means HMRC’s Construction Industry Scheme;

	“Code of Practice”
	means any code of recommended practice produced by a Regulatory Body or industry wide body (including the Construction Leadership Council and similar bodies) and including any Approved Document or other documents containing statutory or regulatory guidance produced either for building control purposes or in accordance with Health and Safety Law;

	“Commencement Date”
	[bookmark: _9kMKJ5YVt4CC6BHQHz5AseymOxH9t6Gx4N]means the date stated in the Contract Particulars as the date on which the Works are to be commenced by the Subcontractor;

	“Confidential Information”
	means any information communicated by either Party to the other on the basis that it is confidential;

	“Construction Act”
	means the Housing Grants, Construction and Regeneration Act 1996 as amended by the Local Democracy, Economic Development and Construction Act 2009;

	“Construction Phase Plan” 
	means any construction phase plan (as defined in the CDM Regulations) prepared for any Works to which the CDM Regulations apply and setting out the health and safety arrangements and site rules applicable to those Works;

	“Contract Administrator”
	means the person appointed by CE under Condition 2 [Contract Administrator and Contract Manager] to administer this Subcontract;

	“Contract Conditions”
	means the conditions of this Subcontract set out in this Schedule 4;

	“Contract Holder”
	means a tenant, leaseholder or occupier of a property owned or managed by an Employer Group Organisation;

	“Contract Manager”
	the person appointed by the Subcontractor under Condition 2 [Contract Administrator and Contract Manager] to manage delivery of the Works on behalf of the Subcontractor;

	[bookmark: _9kMLK5YVt4CC6BHQHz5AseymOxH9t6Gx4N]“Contract Particulars”
	[bookmark: _9kMML5YVt4CC6BHQHz5AseymOxH9t6Gx4N]means the details of how the “variables” in the Contract Conditions are to be completed as set out Schedule 3 [Contract Particulars];

	“Contract Period”
	means the period from the Commencement Date to the date on which the Certificate of Making Good Defects is issued;

	“Contract Sum”
	means the price payable for Works calculated as set out in Schedule 2 [Payment];

	“Date for Completion” 
	means the date by which the Subcontractor needs to achieve Practical Completion of the Works (or, where applicable, the Works comprised in an Order) as set out in Paragraph 2 of Schedule 1 [The Works] (or in the Order) as adjusted under this Contract;

	“Dayworks”
	means Works that are to be paid for at the rates in Paragraph 3 of Schedule 2 [Payment];

	“Defect”
	means any Works not complying with the requirements for those Works as set out in this Subcontract;

	“Defects Liability Period” 
	means 12 (twelve) months from the completion of the Works or, where the Works are instructed by Orders, the Works included within each Order;

	“Defect Rectification Period”
	[bookmark: _9kMON5YVt4CC6BHQHz5AseymOxH9t6Gx4N]means the period set out in the Contract Particulars for Condition 3.15 [Subcontractor’s obligations]; 

	“Disaster”
	means Force Majeure or any other circumstances defined as a Disaster in the Business Continuity Plan;

	“Dispute”
	means either a dispute concerning this Subcontract or an allegation by a Party that the other has committed a breach of this Subcontract;

	“Dispute Escalation Table”
	[bookmark: _9kMPO5YVt4CC6BHQHz5AseymOxH9t6Gx4N]means the dispute escalation table set out in the Contract Particulars in accordance with Condition 28 [Dispute Escalation Procedure];

	“Dispute Resolution Procedure”
	means the procedure set out in Conditions 28 [Dispute Escalation Procedure] to Condition 30 [Governing Law and Enforcement]; 

	“Documents and Data”
	means all designs, documents, data, BIM materials, information, text, drawings, diagrams, images, records, or sound embodied in any electronic or tangible medium used or created in connection with this Subcontract or the Works including the Drawings;

	“Drawings”
	means the drawings for the Works as set out in Paragraph 1 of Schedule 1 [The Works] as updated by CE from time to time;

	“Dwelling”
	means a dwelling that is to be constructed as part of the Works;

	“Employer”
	means the organisation named as the Employer in the Contract Particulars;

	“Employer Group Organisation”
	means:
· the Employer
· all (if any) of the Employer’s subsidiaries, holding companies or societies of which it is a subsidiary together with all subsidiaries of such holding companies or societies (in each case as defined in section 1159 of the Companies Act 2006 or sections 100 and 101 of the Co-operative and Community Benefit Societies Act 2014); and
· their successors in title;

	“Equality and Diversity Law”
	means all Law preventing unlawful discrimination including unlawful discrimination on the basis of age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, paternity, race, religion or belief, sex or sexual orientation or part time or temporary status or any other protected status;

	“Financial Year”
	means each period from 1 April to 31 March next (inclusive);

	“FOIA”
	means the Freedom of Information Act 2000;

	“Force Majeure”
	has the meaning given in Condition 18 [Force Majeure];

	“Freedom of Information Law”
	means FOIA, the Environmental Information Regulations 2004 and any equivalent freedom of information Law (including where limited to Contract Holders) to the extent that CE becomes a designated body under that Law or subject to such freedom of information Law during the Contract Period;

	“General Principles of Risk Prevention”
	means the general principles of risk prevention referred to in the CDM Regulations 2015 as set out in Schedule 1 to the Management of Health and Safety at Work Regulations 1999;

	“Good Industry Practice”
	means that degree of skill, care, diligence, and workmanship which would reasonably and ordinarily be expected from a skilled and experienced Subcontractor undertaking works similar to the Works;

	“Health and Safety Law”
	means all Law related to the protection of health and safety including the protection of the environment, the prevention of disease and the avoidance of industrial accidents;

	“Instruction”
	means an instruction given by the Contract Administrator to the Subcontractor under Condition 2.6 [Contract Administrator and Contract Manager] and “Instructed” shall be construed accordingly;

	“Insurances”
	[bookmark: _9kMH2J6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]means the insurances the Subcontractor is required to maintain under Condition 17 [Insurance] at the minimum levels set out in the Contract Particulars;

	“Intellectual Property Rights”
	means all intellectual property rights including patents, inventions, trademarks, service marks, logos, designs, design rights (registered or not) and all applications for any of them, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including the UK) and the right to sue for passing off and all renewals and extensions of such rights;

	“Interest Rate”
	means 5% (five per cent) above the base rate of Bank of England from time to time;

	“IT System”
	means CE’s IT System or the Subcontractor’s IT System (as applicable);

	“Law”
	means any and all of the following: 
any Act of Parliament or legislation;
any subordinate legislation (as defined in section 21(1) of the Interpretation Act 1978);
any exercise of the royal prerogative;
any assimilated European Union law in force in England and Wales; 
the EU/UK Trade and Co-operation Agreement (so far as directly applicable under the European Union (Future Relationship) Act 2020); 
any applicable judgement of a relevant court of law which is a binding precedent in England and Wales; and
[bookmark: _9kR3WTy86749Ez0PHpg]any determination, direction, statutory guidance, or Code of Practice having the force of law;

	“Liability”
	means all demands, actions, claims, proceedings, liability, losses, judgements, settlements, costs (including legal costs on a “professional and own CE” basis), expenditure, charges, taxes, interest, duties, and payments;

	“Normal Working Hours”
	means 9am to 5pm on each Working Day subject to complying with any planning conditions and site opening times that may restrict these hours;

	“Off-Payroll Working Rules”
	means the rules in Chapter 10 of Part 2 of the Income Tax (Earnings and Pensions) Act 2003;

	“Order”
	means an instruction from CE in the form of a purchase order to carry out particular Works;

	“Parties”
	means CE and the Subcontractor and their successors and permitted assignees and “Party” shall be construed accordingly;

	“Person–week”
	is the equivalent of one person being employed for one normal working week in providing the Works either on site or through a mix of work on site and elsewhere;

	“Policies”
	[bookmark: _9kMH5M6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]means CE’s policies applicable to the Works as set out in the Contract Particulars for Condition 3.2.2 [Subcontractor’s obligations];

	“Practical Completion”
	means the completion of the Works (or where applicable, the Works comprised in an Order);

	“Practical Completion Certificate”
	means a written certificate issued by the Contract Administrator to CE and the Subcontractor stating that the Contract Administrator considers that the Works (or where applicable, the Works comprised in an Order) have been completed;

	“Pre-Construction Information”
	means pre-construction information (as defined in the CDM Regulations) provided to the Subcontractor in relation to any Works subject to the CDM Regulations including the information set out in Paragraph 3 [Preconstruction Information] of Schedule 1 [The Works];

	“Principal Contractor”
	means the person named as Principal Contractor in the Contract Particulars who is appointed as principal contractor as defined in the CDM Regulations and the Building Safety Act for the purposes of both Health and Safety Law and (where Building Safety Law requires the appointment of a principal contractor) Building Safety Law;

	“Principal Designer”
	means the person named as the Principal Designer in the Contract Particulars who is appointed as principal designer as defined in the CDM Regulations and the Building Safety Act for the purposes of both Health and Safety Law and (where Building Safety Law requires the appointment of a principal designer) Building Safety Law;

	“Programme”
	means the programme for the Works as set out in Paragraph 2 [Programme] of Schedule 1 [The Works];

	
“Prohibited Materials”
	means goods, materials, substances, or products which are generally accepted or (having regard to Good Industry Practice) are reasonably suspected of:
being harmful in themselves;
being harmful when used in a particular situation or in combination with other materials;
becoming harmful with the passage of time; or
being damaged by or causing damage to the structure in which they are to be affixed.
Goods, materials, substances, or products are to be regarded as harmful if, in the context of their use in the Works (whether alone or in combination with other materials) they:
are prejudicial to health and safety;
pose a threat to the structural stability or the physical integrity of any property; 
could materially reduce the normal life expectancy of any part of any property; or 
are not in accordance with the British Council for Offices publication “Good Practice in the Selection of Construction Materials” in force at the time of their use in the Works;

	“Proposal”
	means the Subcontractor’s tender or proposal for the Works as set out in Paragraph 4 of Schedule 1 [The Works];

	“Regulatory Body”
	means any governmental, local government administrative or regulatory body (including the Welsh Government, in its capacity as regulator of registered social landlords) with oversight over the Works, CE, any Employer Group Organisation, or the Subcontractor or from whom permission is required to carry out the Works including the Building Safety Regulator, the Equality and Human Rights Commission and the Health and Safety Executive;

	“Regulatory Requirements”
	means the requirements of the Law and of all Regulatory Bodies in relation to the Works including the requirements of any Regulatory Body regulating the Works and/or the way in which they are carried out;

	“Request for Information”
	means a request for information made under Freedom of Information Law;

	“Retention”
	means a retention of the percentage stated in the Contract Particulars to be deducted from all amounts paid to the Subcontractor;

	“Scaffolding”
	means scaffolding, hoists and/or mobile platforms used to construct or gain access to the Works;

	“Site”
	means the land owned or managed by an Employer Group Organisation on which the Works are to be provided;

	“Social Value Activities”
	means the social value activities the Subcontractor is to deliver under this Contract (if any) as set out in the Social Value Plan;

	“Social Value Plan”
	means the plan at Paragraph 5 [Social Value Plan] of Schedule 1 [The Works] setting out the social value activities the Subcontractor is to deliver under this Contract (if any);

	“Specification”
	means:
the specification and requirements for carrying out the Works set out in Schedule 1 [The Works]; and 
all Instructions (if any) given to the Subcontractor by CE as to how the Works are to be carried out;

	“Standards”
	means all quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation, or other equivalent body (and their successor bodies) that are relevant to the Works; 

	“Statutory Permissions”
	means those permissions, consents, approvals, licences, certificates, and permits (if any) in legally effective form that are necessary from any Regulatory Body lawfully to commence, carry out and complete the Works in accordance with this Subcontract including:
any planning permission and/or reserved matters approval; and
Building Regulations consents and/or bye-laws approvals; 

	“Subcontractor’s IT System”
	means the information technology system (being software, hardware, any interfaces, and any combination of them) used by the Subcontractor in connection with the Works;

	“Sub-subcontract”
	means a contract between the Subcontractor and a Sub-subcontractor or between two or more Sub-subcontractors, at any stage of remoteness from CE in the Subcontractor’s supply chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the Works;

	“Sub-subcontractor”
	means any Sub-subcontractor of or supplier to the Subcontractor of any tier;

	“Successor Subcontractor”
	means a Subcontractor (or CE) that completes the Works after the Termination Date (if applicable); 

	“Tax”
	means any form of taxation or social security contributions including corporation tax, national insurance, income tax, VAT and all forms of tax collection including IR35, the CIS and the VAT reverse charge;

	“Termination Date” 
	means (as applicable):
the date on which all the Works to be undertaken under this Subcontract are completed (as evidenced by the issue of the Certificate of Making Good Defects); or
the date on which this Subcontract is terminated under Condition 20 [Termination];

	“TUPE”
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended);

	“VAT”
	means Value Added Tax payable under the Value Added Tax Act 1994 or any tax which is substituted for it;

	“Workers”
	means all persons employed or used by the Subcontractor or a Sub-subcontractor in providing the Works or performing the Subcontractor’s obligations under this Subcontract;

	“Working Day”
	means any day other than a Saturday, Sunday or a bank or local government or public holiday in England; and 

	“Works”
	means any of the types of works or services listed in Schedule 1 [The Works].


In this Subcontract:
references to Conditions are (unless stated otherwise) to the Conditions set out in this Schedule 4 to this Subcontract;
references to Clauses and Schedules are (unless stated otherwise) references to Clauses of and Schedules to this Subcontract;
the contents section, headings, and references to them are not to affect its interpretation;
references to a gender include the other gender and neuter and to the singular include the plural and vice versa;
any references to Law, shall be construed as references to that Law as amended, replaced, consolidated, or re-enacted and in relation to Acts of Parliament shall include all regulations, determinations, directions and statutory guidance having the force of Law made or given under them;
references to “consent” or “approval” are to the prior written consent of the consenting or approving Party and any breach of the terms of any consent given is to be a breach of this Subcontract;
the terms “including” and “in particular” are illustrative only and are not intended to limit the meaning of the words which precede them and neither the ejusdem generis rule of construction nor any similar rule or approach shall apply to the construction of this Subcontract;
[bookmark: _Ref57634150]references to a legal entity include a firm, partnership, company, cooperative and community benefit society, corporation, association, organisation, government, state, agency, foundation, trust, unincorporated body and any organisation having legal capacity (in each case whether or not having separate legal personality) and its successors (including any that takes over responsibility for its functions), permitted assignees and transferees;
references to a person include an individual and any of the bodies referred to in Condition 1.2.8;
references to “writing” include electronic communications and other modes of representing words in visible and recordable form except where this Subcontract states otherwise;
if there is any conflict between the Schedules and the Conditions the Schedules shall prevail;
references to any document are (unless specified) references to such document as amended or supplemented from time to time; and
[bookmark: _9kR3WTr5DA46B][bookmark: _9kR3WTr5DA46D]where a Party consists of more than one person the obligations of each of them are joint and several. The other Party may release or compromise the liability of any of them without affecting that of the others.
[bookmark: _9kMHG5YVt7FC68D][bookmark: _9kMHG5YVt7FC68F]The Schedules to this Subcontract are an integral part of this Subcontract and are to have effect as if set out in full in the body of this Subcontract. References to this Subcontract include the Schedules.
Where this Subcontract requires something to be done:
it must be done in accordance with this Subcontract;
if it is to be done within a period after an action is taken, the day on which that action is taken does not count in the calculation of that period; and
if the last day of the period within which it must be done is not a Working Day, the period shall be extended to include the following Working Day.
All obligations, duties and responsibilities of the Subcontractor under this Subcontract are separate obligations, duties and responsibilities owed to CE.
This Contract will commence on the Commencement Date (or will be deemed to have done so).
The Subcontractor confirms that the Subcontractor has: 
taken such steps as the Subcontractor wishes to take to verify the accuracy of any information provided by CE and has not relied on any information provided by CE;
made its own assessment of the costs of and risks of undertaking the Works; 
made all due allowances for its costs of providing the Works within the Contract Sums set out in Schedule 2 [Payment] including all off-site parking charges which may apply during the subcontract period; and
obtained or will obtain all necessary permissions and rights from all Regulatory Bodies necessary or desirable for undertaking the Works. 
[bookmark: _Toc481742878][bookmark: _Ref57627345][bookmark: _Ref57634028][bookmark: _Ref69129494][bookmark: _Toc157763944][bookmark: _Hlk157536716]CONTRACT ADMINISTRATOR AND CONTRACT MANAGER
[bookmark: _Ref156998620][bookmark: _9kMH6N6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]The Contract Administrator and the Subcontractor’s Contract Manager under this Subcontract shall be the persons set out in the Contract Particulars.
[bookmark: _9kMIH5YVt7FC68D][bookmark: _9kMIH5YVt7FC68F]CE may replace the Contract Administrator and the Subcontractor may replace the Contract Manager at any time and must notify the other Party in writing within 2 (two) Working Days of this. This notification must include:
the identity of the new Contract Administrator or Contract Manager (as applicable);
the post held by the new Contract Administrator or Contract Manager (as applicable); and
contact details for the new Contract Administrator or Contract Manager (as applicable).
A person appointed as the Contract Administrator may not disregard or overrule any instruction given by a previous Contract Administrator unless the previous Contract Administrator would have been entitled to do so.
The Contract Administrator may exercise all functions and rights of CE under this Subcontract. 
[bookmark: _Ref57634224][bookmark: _9kMJI5YVt7FC68D][bookmark: _9kMJI5YVt7FC68F][bookmark: _9kMKJ5YVt7FC68D][bookmark: _9kMKJ5YVt7FC68F]The Contract Administrator may delegate some or all of their duties to one or more deputy Contract Administrators. The Contract Administrator must give notice of any delegation under this Condition 2.5 to the Subcontractor. The notification must state:
the identity of the deputy Contract Administrator;
contact details for the deputy Contract Administrator; and
the duties delegated (which may be all or any of the Contract Administrator’s duties).
[bookmark: _Ref57633727]Subject to Conditions 2.7 and 2.8, the Subcontractor must comply with all oral and written Instructions given by the Contract Administrator within 5 (five) Working Days of the date of the Instruction or sooner (as instructed) in case of emergency.
[bookmark: _Ref57634242][bookmark: _9kMLK5YVt7FC68D][bookmark: _9kMLK5YVt7FC68F]If the Subcontractor does not receive written confirmation of a verbal Instruction within 5 (five) Working Days, the Subcontractor may confirm that Instruction back to the Contract Administrator within 10 (ten) Working Days of the date of the verbal Instruction. If the Subcontractor does not confirm the verbal Instruction within this period, it will be deemed not to have been given.
[bookmark: _Ref57634251][bookmark: _Hlk57993168]The Subcontractor need not comply with any Instruction given by the Contract Administrator that would place the Subcontractor in breach of this Subcontract or breach of any Law. 
The Subcontractor must ensure that the Contract Manager or a nominated deputy is contactable by CE at any time (both inside and outside Normal Working Hours) on any day on which any Works are undertaken.
Any communication given by CE or the Contract Administrator to the Contract Manager will be deemed to have been given to the Subcontractor.
The Subcontractor must ensure that the Contract Manager informs the Contract Administrator promptly in writing of any act or omission by CE that stops the Subcontractor from complying with this Subcontract.
If there is any ambiguity, discrepancy or matters requiring clarification in this Subcontract, the Contract Administrator (acting reasonably) may issue an instruction which shall be binding on the Subcontractor and determinative of the meaning of this Subcontract.
[bookmark: _Toc481742879][bookmark: _Ref69129520][bookmark: _Toc157763945]SUBCONTRACTOR’S OBLIGATIONS
In consideration of the Contract Sum the Subcontractor agrees to provide the Works in accordance with the Specification.
The Subcontractor must undertake the Works:
in accordance with all applicable Law including Building Safety Law and Health and Safety Law, Regulatory Requirements, Statutory Permissions and Standards;
[bookmark: _Hlk157541195][bookmark: _Hlk57993286][bookmark: _Ref57627360][bookmark: _Ref_ContractCompanion_9kb9Ur03D][bookmark: _9kR3WTrAG848ABFHwtmcfs8yitwo9ECCDE0WYB5]in accordance with this Subcontract, the Main Contract, the Documents and Data (including the Drawings), Good Industry Practice, the Proposal (if any) and CE’s Requirements;
in accordance with the Programme and by any specific deadline set out in the Specification, stated in an Order, or agreed with CE;
only during Normal Working Hours (unless CE agrees otherwise) and in a manner that causes the minimum inconvenience and nuisance from obstruction, dust, noise etc;
within a culture and working environment in which health and safety is paramount to everybody involved with the Works and full health and safety documentation is provided to CE including the Subcontractor’s health and safety policy, Site specific risk assessments and method statements, and COSHH assessments;
using environmentally sustainable methods of working; 
[bookmark: _9kMH7O6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]using technology that is compatible with and interfaces with CE’s IT System to the extent required by the Contract Particulars and/or the Specification;
in accordance with a properly documented system of quality control designed to ensure that Good Industry Practice is followed; and 
in accordance with any reasonable instructions given by the Contract Administrator.
The Subcontractor must agree weekly programmes of for the Works with CE but the Subcontractor will not be entitled to any additional payment for any Works that CE requires to be done outside of the agreed programme (including any return visits). 
Where the execution of the Works requires work by CE to be done in a particular way including by providing for fixings, leaving holes, forming chases or similar work then the Subcontractor shall provide to CE all information necessary for such work to be done during the normal course of construction. CE may recover from the Subcontractor any additional costs that may be incurred by CE if the Subcontractor fails to do so.
The Subcontractor warrants that: 
[bookmark: _Hlk91157795][bookmark: _Hlk57993343]it has the competence, resources, and capacity to comply with, and will comply with any guidance (including any Code of Practice) applying to the Works issued by any Regulatory Body including approved by the Health and Safety Executive under the Health and Safety at Work etc Act 1974;
it will provide all information which might reasonably affect the health and safety of Workers involved in any Works to all those responsible for the design of any aspect of those Works;
if undertaking Works involving asbestos which are required to be undertaken by a licensed contractor, it is itself so licensed or will employ an appropriately licensed Sub-subcontractor for those Works; 
if undertaking Works involving gas, either the Subcontractor is Gas Safe registered and will use only Workers that are Gas Safe registered, or the Subcontractor will use a Sub-subcontractor that is Gas Safe registered; 
if undertaking electrical Works, either the Sub-subcontractor is a member of the NIC EIC or ECA or the Subcontractor will use a Sub-subcontractor that is a member of the NIC EIC or ECA; 
[bookmark: _Hlk157541526]if erecting or dismantling Scaffolding will secure that these Works are undertaken only by Workers who are trained and certified under the Construction Industry Scaffolders’ Record Scheme (or equivalent approved by the Contract Administrator) or Workers working under the supervision of such persons; and
in relation to any Works subject to the CDM Regulations, it has the skills, knowledge, experience and organisational capability to act as a contractor and a designer and (where appointed as such under Condition 4.4 [Regulatory Requirements]) the Principal Contractor and/or Principal Designer for the Works in a manner that secures the health and safety of any person affected by those Works.
[bookmark: _Hlk157541645][bookmark: _Hlk157541619][bookmark: _Hlk91155028]The Subcontractor must provide all tools, plant, equipment, vehicles and/or (unless this Subcontract states that it is to be provided by CE) Scaffolding necessary or desirable to undertake the Works and ensure that they are regularly maintained and kept in a safe serviceable and clean condition. These tools, plant, equipment, vehicles, and Scaffolding shall be at the sole risk of the Subcontractor including whilst they are at the Site. On written request from CE, the Subcontractor shall promptly remove from the Site any equipment or vehicles that are hazardous, unsafe, or unclean and replace them with equipment or vehicles that are safe and clean. 
[bookmark: _Hlk157541671]Where Scaffolding is to be provided and erected by CE then such scaffolding and hoists shall be of a type and quantity determined by CE and shall be available to the Subcontractor only for the period necessary for completing that section of the Works. If the Subcontractor requires alterations to any Scaffolding provided by CE in order to carry out the Works, the Subcontractor must provide full written details of those alterations to CE at least 5 (five) days before they are needed, The Subcontractor must satisfy themselves at all times as to the fitness, condition and suitability of such Scaffolding including that such Scaffolding complies with Health and Safety Law. CE may recover from the Subcontractor any costs incurred by CE in altering any Scaffolding provided by CE or in retaining Scaffolding provided by CE for longer than it would otherwise be due to any failure of the Subcontractor to comply with the Programme or any other dates for its use that the Subcontractor has agreed with CE.
[bookmark: _Hlk157541711]Where Scaffolding is erected by the Subcontractor then such Scaffolding must comply with Health and Safety Law and be of a type and quantity authorised by the Contract Administrator. CE may recover from the Subcontractor any costs incurred by CE due to such Scaffolding remaining in position for longer than it would otherwise be due to any failure of the Subcontractor to comply with the Programme or any other dates for its use that the Subcontractor has agreed with CE.
All materials used in the Works must:
be new (unless the Specification provides, or CE agrees otherwise); 
comply with any requirements set out in the Specification;
be supplied and used in accordance with any applicable manufacturers’ specifications;
not include any Prohibited Materials;
[bookmark: _Hlk18930944]be of satisfactory quality and fit for the purposes for which they are supplied (including any specific purposes made known explicitly or implicitly to the Subcontractor); 
be transported, stored, and managed in accordance with all applicable Law; 
be unpackaged by the Subcontractor and have all packaging removed from the Site and properly disposed of by the Subcontractor; and
[bookmark: _Hlk18930978]be free from defects in design, materials and workmanship and remain so for 12 (twelve) months after the date on which they are used in providing the Works.
Property in materials supplied for the Works will pass to CE when those materials are incorporated in the Works. With effect from that date the Subcontractor assigns to CE the benefit of all manufacturers’ warranties relating to those materials (except to the extent that the Specification provides, or CE agrees otherwise). 
[bookmark: _Ref157002079]If CE can obtain any materials required for the Works on more favourable terms than the Subcontractor, CE may require the Subcontractor either to receive those materials on a “free issue basis” from CE or to negotiate a supply agreement with CE’s source. In each case, the Subcontractor shall pass on to CE any saving through a reduction in the Contract Sum. 
The Subcontractor must agree with CE on a weekly basis when materials may be brought onto site and where they may be stored when on Site. The Subcontractor is responsible for the delivery, acceptance, unloading, checking, placing into position, storage and safe custody of its materials, plant, and equipment. 
The Subcontractor shall carry the risk of loss (by theft or otherwise) and damage to all unfixed materials, plant, and equipment. If any arrangements are made for CE to unload the Subcontractor’s materials, plant, or equipment this will be done at the Subcontractor’s risk and expense. The Subcontractor is responsible for the protection of their own material stored on site. 
[bookmark: _Hlk157541991]The Subcontractor must clean out and safely dispose of all waste and debris from the Works. This includes any packaging from materials supplied by CE. If the Subcontractor fails to do so, CE may do so and recover the costs from the Subcontractor.
[bookmark: _Ref57627401]The Subcontractor shall notify the Contract Administrator as soon as the Subcontractor considers that the Works (or where applicable, the Works comprised in an Order) have been completed. The Subcontractor shall not leave the Site until the Contract Administrator has issued a Practical Completion Certificate to the Subcontractor confirming that the Contract Administrator agrees that the Works (or the Works comprised in that Order) are complete. 
Within 10 (ten) Working Days of the issue of the Practical Completion Certificate the Subcontractor must remove all of the Subcontractor’s plant and equipment, clear away all rubbish and leave the Site and Works clean and tidy.
[bookmark: _Ref157002122]The Subcontractor must rectify all Defects notified to the Subcontractor by CE during the Defects Liability Period to CE’s satisfaction within their applicable Defects Rectification Period set out in the Contract Particulars.
[bookmark: _Ref129792595]CE will issue the Certificate of Making Good Defects within 20 (twenty) Business Days of the later of:
the expiry of the Defects Liability Period of the last Order for Works (other than for Periodic Tasks) to be completed before the Termination Date; and
the date on which all Defects arising during any Defects Liability Period under this Subcontract are fully rectified.
[bookmark: _Toc413247713][bookmark: _Toc481742880][bookmark: _Ref156998703][bookmark: _Toc157763946]REGULATORY REQUIREMENTS
[bookmark: _Hlk91155120]The Subcontractor must obtain and maintain any Statutory Permissions necessary to carry out the Works. The Subcontractor must pay all fees and charges in connection with this.
The Subcontractor shall comply with any direction that CE gives in relation to the Works in order:
to enable CE to comply with the Human Rights Act 1998;
to prevent a breach of Health and Safety Law; 
to comply with the requirements of any Regulatory Body; or
to secure that the Works are provided in accordance with this Subcontract.
[bookmark: _Ref57627416][bookmark: _Hlk128406008][bookmark: _9kMH8P6ZWu5DD7CIRI06BtfznPyIAu7Hy5O][bookmark: _Hlk157542468]Where the Contract Particulars set out that the Subcontractor is to be the Principal Contractor and/or the Principal Designer, CE appoints the Subcontractor as Principal Contractor and/or Principal Designer (as applicable) in relation to any Works subject to the CDM Regulations and/or Building Safety Law  (as applicable to the Works).
[bookmark: _Ref156991830][bookmark: _9kMI0G6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]Where the Contract Particulars set out that the Subcontractor is not the Principal Contractor, the Contractor shall liaise with any Principal Contractor and Principal Designer appointed in accordance with CDM Regulations and/or Building Safety Law (as applicable to the Works). 
The Subcontractor shall ensure that:
at all times safe systems of work are adopted and all appropriate risk assessments are available;
the Works are planned and delivered in accordance with the General Principles of Risk Prevention and by reference to any Pre-Construction Information provided to the Subcontractor in accordance with the CDM Regulations;
any Construction Phase Plan applicable to the Works is complied with and, if no Construction Phase Plan has been prepared, that the Subcontractor prepares one before starting work on site;
all appropriate safety signs are used, and appropriate safety precautions are taken; 
nothing is done that may injure the stability of the Site, or any other building, boundary wall, fence or railings; and
records are kept of any accidents, incidents and health and safety “near misses” in connection with the Works.
The Subcontractor shall notify CE immediately:
[bookmark: _Hlk157543198][bookmark: _Hlk57995904]if the Subcontractor becomes aware of any matter (including vandalism, accidents, loss of keys or passes or breach of Law) affecting or likely to affect the provision or performance of the Works;
of any material health and safety hazards they encounter at the Site (and the Subcontractor shall adopt all appropriate safety measures to manage such hazards appropriately); 
[bookmark: _Hlk157543293]of any incident that occurs during the provision of the Works which causes or could cause personal injury or property damage in connection with the Works; 
of any breach of Law, Regulatory Requirements, or this Subcontract by the Subcontractor (including where due to the actions or omissions of a Sub-subcontractor); 
of any circumstances concerning the Works which might justify CE taking action to protect its interests (including its reputation) or which may lead to a Dispute; or
of any manufacturer’s recalls or safety notices or alerts that are issued for any materials used in the Works; or
of any investigation by a Regulatory Body in connection with the Works or the Subcontractor. 
[bookmark: _Ref57634465]CE may suspend the provision of the Works by the Subcontractor if CE considers the Subcontractor may have breached this Subcontract.
Both Parties must seek to maintain a culture and working environment in which health and safety is paramount to everybody involved with the Works.
[bookmark: _Ref57644095]The Subcontractor warrants that all representations and answers given in any due diligence, pre-qualification or selection questionnaire completed by the Subcontractor in relation to the procurement of this Subcontract by CE were true, complete, and accurate when given and will continue to be true, complete, and accurate throughout the Contract Period.
[bookmark: _Hlk157543329]The Subcontractor must co-operate with the Building Safety Regulator and all duty holders under Building Safety Law in relation to the Works and the performance of the obligations under this Subcontract.
The Subcontractor must notify CE of any circumstances where they are required to report to a Regulatory Body (including any circumstances which are required to be the subject of a report under Building Safety Law or Health and Safety Law) and any concerns that they have over the safety of the Works undertaken.
[bookmark: _Ref69129610][bookmark: _Toc157763947][bookmark: _Toc102988755]WORKFORCE
[bookmark: _Hlk91157081]CE (on behalf of the Employer Group Organisation which owns the Site) licenses the Subcontractor and Workers to go into the Site to provide the Works as set out in this Subcontract. 
The Subcontractor shall ensure all Workers undertaking the Works:
have (or are in the course of obtaining) the necessary skills, knowledge, training, and experience to carry out the tasks allocated to them in relation to the Works in a manner that secures the health and safety of any person working at or present at the Site whilst the Works are being undertaken;
are provided with appropriate supervision, instructions and information including in relation to health and safety, at the level appropriate for each specific trade, is provided so that the Works can be carried out, so far as reasonably practicable, in accordance with this Subcontract and without risks to health and safety;
are given suitable induction and refresher training including information on the procedures to be followed in the event of a serious and imminent danger to health and safety, information on health and safety risks that have been identified in relation to the Works and information necessary for them to be able to comply with Health and Safety Law and Building Safety Law (as applicable to the Works);
[bookmark: _Hlk157543446]comply with Building Safety Law; Health and Safety Law and Equality and Diversity Law;
act in the best interests of CE;
are paid in accordance with the Law (including having such deductions as are required to be made under Tax and social security Laws made from their pay and accounted for to HMRC);
comply with the Policies (including any Code of Conduct for Contractors and/or Site safety rules maintained by CE from time to time);
comply with any Instruction given by the Contract Administrator in accordance with this Subcontract;
are provided with and use appropriate personal protective equipment;
carry with them appropriate identification as approved by CE from time to time;
maintain the highest standards of hygiene and courtesy; and
carry out the Works in as orderly and quiet a manner as is reasonable and practicable having regard to the nature of the duties being performed by them.
The Subcontractor shall supply sufficient Workers to carry out the Works in accordance with this Subcontract. As far as practicable, the Subcontractor shall maintain continuity of Workers delivering the Works. 
The Subcontractor must not employ any person who is a board member or employee of CE or of an Employer Group Organisation or who is a close relative of any such person without the written consent of CE.
[bookmark: _Ref57627462][bookmark: _9kMI1H6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]The Subcontractor shall deliver the apprenticeships, work experience placements and Social Value Activities (if any) set out in the Contract Particulars. The Subcontractor shall report to CE on those Social Value Activities as and when required by CE. 
The Subcontractor must maintain accurate records of the Workers carrying out the Works and the Works each of them undertake. The Subcontractor must give CE a list of all Workers who are delivering the Works within 10 (ten) Working Days of a request by CE.
CE may require the Subcontractor to remove any Worker from the Site if CE is not satisfied in any way with that Worker’s workwear, conduct, manner, workmanship, ability or safety procedures.
The Subcontractor shall not solicit, employ, or engage any of CE’s employees at any time during the Contract Period or within the 6 (six) months after the Termination Date other than through an open advertisement which is responded to by them.
[bookmark: _Ref57638137]The Subcontractor warrants that neither the Subcontractor nor any of its officers or employees:
have been convicted of any offence involving slavery or human trafficking; 
have, to the best of the Subcontractor’s knowledge, been the subject of any investigation, inquiry, or enforcement proceedings by any Regulatory Body regarding any offence or alleged offence of, or in connection with, slavery or human trafficking; or
[bookmark: _Hlk157717100]have been involved in or used any form of blacklisting information.
The Subcontractor shall notify CE promptly in writing if the Subcontractor becomes aware of or has any reason to believe that the warranty in Condition 5.9 is or may become untrue. The notice must set out full details of the circumstances making the warranty untrue or potentially untrue.
[bookmark: _Ref68870387]This Contract is a contract for works and not a contract of employment. The Parties intend that either: 
this Subcontract falls outside of the Off-Payroll Working Rules, on the basis that neither the Subcontractor nor any Sub-subcontractors are intermediaries for the purposes of the Off-Payroll Working Rules; or 
the Works to be delivered under this Subcontract are fully outsourced and therefore the Subcontractor is the “CE” for the purposes of the Off-Payroll Working Rules and is responsible for compliance with the Off-Payroll Working Rules, including making any status determinations and notifying the relevant persons of the outcomes.
The Subcontractor shall:
take all reasonable steps to ensure compliance with the Off-Payroll Working Rules (to the extent applicable to the Works) for itself and any Sub-subcontractors; 
regularly check to ensure that any Sub-subcontractors do not fall within the definition of “intermediary” under the Off-Payroll Working Rules and notify CE immediately of any that do;
promptly provide and ensure that its Sub-subcontractors promptly provide all information and documentation that is relevant to determining whether the Off-Payroll Working Rules apply to this Subcontract and whether CE needs to make any status determinations to identify if there are any “deemed employment” relationships (as defined in the Off-Payroll Working Rules); and 
inform CE promptly:
if the Subcontractor believes that circumstances are about to change or have changed, such that the Subcontractor or a Sub-subcontractor would be classed as an intermediary under the Off-Payroll Working Rules;
if, where the Works are “fully outsourced”, the Subcontractor has reason to believe that the Works would no longer be classed as fully outsourced under the Off-Payroll Working Rules and/or that it no longer considers itself to be the “CE” for these purposes; 
if the Subcontractor or a Sub-subcontractor is proposing to engage any Worker via an intermediary; and
of any material change to any information or documentation previously provided to CE under this Condition. 
The Subcontractor warrants that there will be no Workers who transfer to CE or any Successor Subcontractor under TUPE from the Subcontractor or any Sub-subcontractor on or around the Termination Date. If any such Workers do transfer, the Subcontractor shall indemnify CE and any Successor Subcontractor against all Liability arising from:
all costs of dismissing any such person (on any basis) at any time within the 3 (three) months following the last day of the Contract Period or, if later, from the date on which it was discovered they transferred to CE or Successor Subcontractor under TUPE;
all costs of CE or the Successor Subcontractor employing such person up to the point of their dismissal; and
where an Employment Tribunal orders the reinstatement of any such person, all costs of CE or the Successor Subcontractor employing them for a period of 12 (twelve) months from the last day of the Contract Period.
[bookmark: _Toc481742881][bookmark: _Ref57627484][bookmark: _Toc157763948]MONITORING, OPENING UP AND complaints
[bookmark: _Ref156992032][bookmark: _9kMML5YVt7FC68D][bookmark: _9kMML5YVt7FC68F]CE may monitor the performance of the Works and any activities undertaken by the Subcontractor in connection with this Subcontract as CE considers appropriate. Such monitoring may include auditing the Subcontractor’s operations, facilities and working conditions and the Subcontractor’s quality, environmental, ethical and health and safety procedures and systems.  
[bookmark: _Ref58502400][bookmark: _9kMNM5YVt7FC68D][bookmark: _9kMNM5YVt7FC68F][bookmark: _9kMON5YVt7FC68D][bookmark: _9kMON5YVt7FC68F]The Subcontractor must grant access to CE to any premises from which the Contract is delivered or administered. CE may accompany the Subcontractor at any time and for any Works. This may entail an unannounced visit by CE to accompany Workers on the Site and monitor the Works being undertaken.  
[bookmark: _Ref57638325]The Subcontractor shall undertake appropriate remedial actions to address any issues or failures identified by an inspection or audit under Conditions 6.1 or 6.2 to the reasonable satisfaction of CE.
[bookmark: _9kMPO5YVt7FC68D][bookmark: _9kMPO5YVt7FC68F][bookmark: _9kMHzG6ZWu8GD79E][bookmark: _9kMHzG6ZWu8GD79G][bookmark: _9kMH0H6ZWu8GD79E][bookmark: _9kMH0H6ZWu8GD79G][bookmark: _Hlk157602596]CE may require the opening up for inspection of any completed or part-completed Works at any time. On request from CE the Subcontractor shall open-up such Works and notify CE when the opened-up Works are ready for inspection. If the Works are satisfactory and in accordance with this Subcontract, the Subcontractor will be paid its reasonable additional costs for the opening up and making good unless the opening up was as a result of other Works not being in accordance with this Subcontract (in which case the Subcontractor will bear those costs). If the Works are not in accordance with this Subcontract, all costs incurred in replacing the unsatisfactory Works, including all costs of “opening up” and “inspection,” are to be borne by the Subcontractor.
[bookmark: _Ref57627501][bookmark: _9kMH1I6ZWu8GD79E][bookmark: _9kMH1I6ZWu8GD79G][bookmark: _9kMH2J6ZWu8GD79E][bookmark: _9kMH2J6ZWu8GD79G][bookmark: _9kMH3K6ZWu8GD79E][bookmark: _9kMH3K6ZWu8GD79G]CE may require any materials used in the Works or any completed Works to be tested by an independent body. CE will be responsible for arranging for such tests. If the materials and workmanship are in accordance with this Subcontract, the Subcontractor will be reimbursed any reasonable costs the Subcontractor incurs in participating in such tests. If the tests show that the materials are, or workmanship is, not in accordance with this Subcontract, the Subcontractor must bear all costs incurred (including by CE) in connection with the tests and all costs of replacing the unsatisfactory materials or Works.
The Subcontractor must: 
deal with any complaints received in connection with the Works in a prompt, courteous and efficient manner;
keep written records of all complaints received and of the action taken in relation to each of them;
keep those records available for inspection by CE at any reasonable time;
promptly provide all information CE requires in order to deal with any complaints CE receives in connection with the Works or the Subcontractor; and
co-operate with CE in responding to ombudsman enquiries in relation to the Works and reimburse CE any compensation recommended to be paid as a result of the Subcontractor’s default.
[bookmark: _Toc481742882][bookmark: _Ref57627532][bookmark: _Ref57639671][bookmark: _Ref69129938][bookmark: _Ref69131246][bookmark: _Ref156998784][bookmark: _Toc157763949]PAYMENT
[bookmark: _Ref57627557][bookmark: _Ref3618400]The Contract Sum payable for Works is to be calculated in accordance with Schedule 2 [Payment]. No payment is to be due for any Works for which certification is required until that certification has been provided. The Contract Sum includes for all necessary coordination with Sub-subcontractors, consultants, and CE and the rectification of Defects.
If the Contract Administrator so requires, the Subcontractor shall make available time sheets and returns of materials and equipment costs to the Contract Administrator. The Subcontractor shall provide Daywork sheets to the Contract Administrator in such format as the Contract Administrator required no later than noon on the next Working Day following the day on which Dayworks were executed. The Contract Administrator’s shall sign the Dayworks sheet to confirm that it contains a correct record of the hours worked and materials and equipment supplied. Payment for Dayworks will be due only if the Subcontractor submits the signed copy of the daywork sheet with its next application for payment.
[bookmark: _Ref157001977][bookmark: _Ref57901242]Unless provided otherwise in Schedule 2 [Payment], the Contract Sum is to be payable monthly based on the Works completed in each month. Within 5 (five) Working Days of the end of each month, the Subcontractor shall submit a VAT (where applicable) invoice to CE for all Works completed in that month or (where Condition 7.17 applies, for the release of the Retention). Such invoice may be in the form of an electronic invoice complying with the Public Procurement (Electronic Invoices etc.) Regulations 2019. CE shall accept and process such an electronic invoice, subject to that invoice being undisputed and subject to it complying with this Condition 7.3 and Conditions 7.4 to 7.6 (inclusive).
[bookmark: _Ref157001949][bookmark: _Ref157682890][bookmark: _Hlk18930595][bookmark: _Ref57638417]Each invoice shall be accompanied by such information as CE reasonably requires from time to time to verify the amount due in relation to that month. In particular, the Subcontractor shall identify the actual cost of any materials in any application for payment so that CE can calculate the amount of any deduction under the CIS. In particular, each invoice must include the correct CE Order numbers for all Works completed in that month.
[bookmark: _Ref156998800][bookmark: _Ref57638497]Where the Contract Details provide for a Retention, CE may deduct the Retention from any payments due to the Subcontractor. CE shall have the full and unencumbered beneficial interest in the Retention. The Subcontractor shall have no proprietary right or other interest (whether at Law or in equity) in or over the Retention except as an unsecured creditor, and CE shall owe no fiduciary obligation to the Subcontractor in relation to the Retention.
[bookmark: _Ref157001958]The Contract Sum is exclusive of VAT which shall be added at the prevailing rate and paid by CE following delivery of a valid VAT invoice [that includes the correct CE Order numbers as set out in Condition 7.4].
[bookmark: _Ref57638507]The due date for payment of each part of the Contract Sum due for each month is the date 7 (seven) calendar days from the end of that month or, if later, from the date on which the Subcontractor submits to CE an invoice for the amount due for that month, together with any supporting information reasonably required by CE in accordance with Condition 7.4. 
CE shall:
consider and verify any invoices submitted by the Subcontractor promptly and in any event within 7 (seven) calendar days of their due date; and
process and pay undisputed invoices within 30 (thirty) calendar days of the date on which they are regarded as valid and undisputed.
[bookmark: _Ref58502424][bookmark: _9kMH5M6ZWu8GD79E][bookmark: _9kMH5M6ZWu8GD79G]The final date for payment of the Contract Sum is the date 37 (thirty-seven) calendar days from its due date. Interest is payable at the Interest Rate on any undisputed amounts which are not paid by the final date for payment from the final date for payment to the actual date of payment (inclusive of both dates).
[bookmark: _Ref157002006]If CE intends to pay less than the amount of the invoice, this is subject to CE serving a notice of intention to pay less on the Subcontractor at least 3 (three) calendar days before the final date for payment of that amount. CE may set off any money CE is owed by the Subcontractor against any amounts due to the Subcontractor under this Subcontract subject to CE serving a notice of intention to pay less under this Condition 7.10.
The Contract Sum is paid for the performance of all the Subcontractor’s obligations under this Subcontract and no payment or reimbursement of expenses is to be made by CE other than as set out in Schedule 1 [The Works].
Where any payment to the Subcontractor is subject to a deduction for Tax (including where CE is a ‘contractor’ under the CIS or any VAT reverse charge or similar Tax deduction scheme applies):
any obligation of CE to make any payment under this Subcontract is subject to such deduction for Tax (including the CIS and/or VAT reverse charge); 
the Subcontractor must provide such information as CE requires from time to time to verify the Tax deduction status of the Subcontractor; and
the Subcontractor must notify CE in writing if at any time its Tax deduction status changes.
[bookmark: _Hlk91147589][bookmark: _Hlk157603819]CE confirms that it is an “intermediary supplier” for the purposes of the Value Added Tax (Section 55A) (Specified Services and Excepted Supplies) Order 2019, in relation to any Works where the Employer under the Main Contract is an Employer Group Organisation such that the provisions of section 55A of the Value Added Tax Act 1994 (Domestic Reverse Charge) do not apply to supplies made to CE under this Subcontract in relation to that Main Contract. Accordingly, CE confirms that it is not required to account for the Domestic Reverse Charge for building and construction works and services in respect of any supplies made under this Subcontract in relation to that Main Contract.
[bookmark: _Ref76456087][bookmark: _9kMH8P6ZWu8GD79E][bookmark: _9kMH8P6ZWu8GD79G]This Contract is a contract for works and not a contract of employment. Accordingly, the Subcontractor shall be fully responsible for and shall indemnify CE for and in respect of:
[bookmark: _Ref57638658]any Tax, National Insurance and social security contributions and any other Liability arising from or made in connection with the provision of the Works (to the extent that such recovery is not prohibited by Law); 
all reasonable costs, expenses and any penalty, or interest incurred or payable by CE in connection with or in consequence of any such Liability as is referred to in Condition 7.14.1; and
any Liability arising from any employment-related claim or any claim based on worker status (including costs and expenses) brought by any person (including the Subcontractor) against CE arising out of or in connection with the Works.
Any amounts due under Condition 7.14 shall be paid in cleared funds by the Subcontractor to CE not less than 5 (five) Working Days before the date upon which the Tax or other Liability is payable by CE. 
[bookmark: _Ref156998870][bookmark: _Hlk157603931]CE may recover liquidated and ascertained damages from the Subcontractor: 
of the amount set out in Schedule 3 [Contract Particulars] if the Subcontractor fails to achieve Practical Completion of the Works by the Date for Completion;
of the amount set out in the Social Value Plan if the Subcontractor fails to deliver the Social Value Activities set out in the Social Value Plan by the Date for Completion of the Works; or  
of any other amount set out in this Subcontract if the Subcontractor breaches this Subcontract in circumstances where this Subcontract provides for liquidated and ascertained damages to be payable.
[bookmark: _Ref157001930]Where the Contract Particulars provide for a Retention, within 40 (forty) Business Days of the issue of the Certificate of Making Good Defects under Condition 3.11 [Subcontractor’s obligations] CE shall calculate the amount of the Retention that is to be released to the Subcontractor and notify the Subcontractor of that amount. The amount of the Retention to be released shall be calculated as the full amount of the Retention less all amounts incurred by CE (if any) including any amounts paid to a Successor Subcontractor in rectifying any Defects that the Subcontractor has failed to rectify within their applicable Defects Rectification Period. Within 5 (five) Working Days of the end of the month following such notification the Subcontractor shall issue an invoice to CE for the release of the retention in accordance with Condition 7.3 above.
If CE has not notified the Subcontractor of the amount of the Retention that is to be released to the Subcontractor within 40 (forty) Business Days of the date on which the preconditions to the issue of the Certificate of Making Good Defects were first satisfied under Condition 3.17 [Subcontractor’s obligations] within 5 (five) Working Days following the end of the month following that date the Subcontractor may issue an invoice to CE of the amount the Subcontractor considers is due to the Subcontractor in relation to the release of the Retention, calculated in accordance with Condition 7.17.
[bookmark: _Toc102988757][bookmark: _Toc481742883][bookmark: _Ref57644161][bookmark: _Toc157763950]INTELLECTUAL PROPERTY
[bookmark: _Ref3618470]All Intellectual Property Rights in any Documents and Data or any other materials which are produced or developed for or in connection with the Works are to belong to the Party that developed them.
Each Party grants the other Party an irrevocable, non-exclusive, royalty free licence to copy and use (including the right to licence others to do so) all Documents and Data in which it has Intellectual Property Rights in connection with the Works, but this licence is not to extend to: 
copying or using those Documents and Data other than in connection with the Works; or
selling, transferring, or otherwise disposing of or granting any ownership rights in those Documents and Data.
Each Party agrees promptly to notify the other Party in writing of any infringement or potential infringement of that Party’s Intellectual Property Rights in connection with the Works of which it becomes aware.
The Subcontractor shall indemnify and hold CE harmless against any Liability because of a claim or action that the normal operation, possession or use of any Documents and Data made available by the Subcontractor to CE infringes the Intellectual Property Rights of the third party.
The Subcontractor shall be responsible for the accuracy of all Documents and Data supplied to CE in connection with the Works and shall indemnify CE in respect of any Liability caused by any errors or omissions in those Documents and Data. 
[bookmark: _Ref57644173][bookmark: _Toc157763951]PUBLICITY AND REPUTATION
The Subcontractor must not advertise, publicly announce or provide any publicity stating that it is providing the Works or working for CE without the prior written consent of CE on each occasion the Subcontractor does so. 
All press releases and media communications (including via social media) relating to this Subcontract or the Works must be approved by CE. CE must be given a reasonable opportunity to provide a quote in any press release or media communication. 
[bookmark: _Hlk96094997]The Subcontractor shall perform its obligations under this Subcontract in a way that enhances the reputation of CE. The Subcontractor shall not do anything that embarrasses CE or undermines the reputation of CE either with Contract Holders or generally.
[bookmark: _Toc157763952][bookmark: _Toc481742884][bookmark: _Ref57638727][bookmark: _Ref57638737][bookmark: _Ref57638784][bookmark: _Ref57644184]CONFIDENTIALITY 
[bookmark: _Ref121226310]Subject to Condition 10.3 each Party shall keep confidential and secure from disclosure any Confidential Information communicated to it by the other on the basis that it is confidential. 
Neither Party shall use or exploit the other Party’s Confidential Information for any purpose other than as set out in this Subcontract.
[bookmark: _Ref121226299]Confidential Information may be disclosed:
to the extent reasonably required by either Party to perform its obligations under this Subcontract on a confidential basis to persons performing those obligations;
[bookmark: _Ref121226404]if it is in the public domain other than as a result of a breach of this Condition 10;
[bookmark: _Ref121226422][bookmark: _Ref57638765][bookmark: _Ref121226433]where its disclosure is required by any court order or legal or regulatory obligation of the Party making the disclosure or required by any Regulatory Body (including, in relation to Freedom of Information Law, a disclosure made in accordance with this Condition 10);
[bookmark: _Ref57638775]if it is already lawfully in the possession of the receiving Party, before its disclosure by the disclosing Party; 
to a Party’s professional advisers for the purposes of taking advice on this Subcontract;
under the Dispute Resolution Procedure; and/or
by any Party for the purpose of the examination, certification and/or audit of that Party’s accounts.
Where a disclosure of Confidential Information is made under Condition 10.3 (other than under Conditions 10.3.2, 10.3.3 or 10.3.4) the Party disclosing the Confidential Information shall use reasonable endeavours to impose a similar duty of confidentiality on the recipient of the information as that contained in this Condition 10.
Each Party must notify the other Party promptly and in any event within 2 (two) Working Days of becoming aware of any unauthorised access, copying use or disclosure of the other Party’s Confidential Information. 
[bookmark: _Ref157002479][bookmark: _Toc157763953]freedom OF INFORMATION law
The Subcontractor shall provide such assistance as CE reasonably requires to enable CE to comply with Freedom of Information Law to the extent that Freedom of Information Law is applied to CE or any Employer Group Organisation during the Contract Period (including if it is applies only in relation to Contract Holders).  
Where the Subcontractor receives a Request for Information relating to information held on behalf of CE the Subcontractor shall:
[bookmark: _Ref133904667][bookmark: _Ref57638805]transfer the Request for Information to CE as soon as practicable and in any event within 5 (five) Working Days of receiving the Request for Information; and
[bookmark: _Ref103597796]provide CE with a copy of all such information in such form as may be required within 10 (ten) Working Days of the notification under Condition 11.2.1.
The Subcontractor acknowledges that CE is responsible for determining in its absolute discretion (but having regard to any guidance or Codes of Practice issued by the Information Commissioner or the Ministry of Justice):
whether any information is exempt from disclosure under Freedom of Information Law 
in the case of a qualified exemption, whether the public interest in disclosing the information is greater than the public interest in maintaining the exemption; and
whether any information is to be disclosed in response to a Request for Information.
The Subcontractor shall not respond directly to a Request for Information unless expressly authorised to do so by CE.
[bookmark: _Ref121226734]Where it receives a Request for Information relating to any Confidential Information, CE shall (unless it has decided not to disclose that information either because Freedom of Information Law does not apply or because it is exempt from disclosure under Freedom of Information Law) use reasonable endeavours to: 
[bookmark: _9kR3WTr2CC46EgLcszv1IO][bookmark: _9kR3WTr2CC4AFdLcszv1IO]notify the Subcontractor of that Request for Information in accordance with Part VII of the Code of Practice issued by the Secretary of State under Section 45 of FOIA; and
consider any representations made by the Subcontractor before disclosing that Confidential Information under Freedom of Information Law.
If CE decides to disclose any Confidential Information under Freedom of Information Law CE shall use reasonable endeavours to notify the Subcontractor of this decision before making the disclosure.
Where the Subcontractor holds information on behalf of CE, the Subcontractor shall:
[bookmark: _9kR3WTr2CC46FhLcszv1IP][bookmark: _9kR3WTr2CC4AGeLcszv1IP]have regard to any Code of Practice issued under Section 46 of FOIA or equivalent provisions under Freedom of Information Law;
[bookmark: _9kR3WTr2CC46GiLcszv1IR][bookmark: _9kR3WTr2CC4AHfLcszv1IR]comply with any practice recommendation issued to it under Section 48 of FOIA or equivalent provisions under Freedom of Information Law; and
comply with any retention and destruction of information policy which CE notifies to it.
[bookmark: _Ref69131303][bookmark: _Toc157763954][bookmark: _Ref121226534]CE DATA
[bookmark: _Ref57627676][bookmark: _Toc102988772][bookmark: _Toc481742888][bookmark: _Toc102988761][bookmark: _9kMI7N6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]Where the Contract Particulars state that the Subcontractor is to store CE Data on the Subcontractor’s IT System the Subcontractor:
acknowledges that CE Data belongs solely to CE;
shall not remove any copyright or proprietary notices contained in or relating to that CE Data; 
shall provide, maintain, and update the Subcontractor’s IT System so that, throughout the Contract Period, it is suitable for managing and monitoring the delivery of the Works and, where applicable, for keeping that CE Data up to date in connection with this; 
[bookmark: _9kR3WTr5B8467][bookmark: _9kR3WTr5B8469]shall grant CE access to the Subcontractor’s IT System during Normal Working Hours (other than when it is necessary to close down the Subcontractor’s IT System to rectify a fault or undertake maintenance and CE is given reasonable notice of this “down time”, other than in an emergency, where CE must be notified as soon as the “down time” occurs); 
warrants that granting CE access to the Subcontractor’s IT System to the extent required by this Subcontract does not breach any Intellectual Property Rights of any third party;
shall store that CE Data safely and separately from any data not relating to CE or the Works; 
shall preserve the integrity of that CE Data and prevent it from corruption or loss;
shall not modify, alter, delete, or overwrite any CE Data otherwise than in accordance with this Subcontract without the prior written consent of CE; 
shall maintain a back-up and records of any CE Data it has so modified, deleted or added to for a minimum of 3 (three) months after the modification or deletion; and
shall reconstitute or recover any CE Data that is lost, corrupted or degraded whilst it is maintained on the Subcontractor’s IT System to its state immediately before the corruption or loss and meet any costs CE incurs in connection with this. 
[bookmark: _Ref57627979][bookmark: _9kMI8O6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]Where the Contract Particulars state that the Subcontractor will access CE’s IT System or interface the Subcontractor’s IT System with CE’s IT System, the Subcontractor shall:
regularly check any software and transfer media used in connection with this Subcontract (including any software and transfer media used on or connected to CE’s IT System) with an up-to-date virus checker from an industry accepted anti-virus software vendor; 
not introduce any virus, Trojan horse, malware, keylogger or other harmful software into CE’s IT System;
access and use CE’s IT System only for the purpose of and to the extent required for the Works; and
if any CE Data is lost or corrupted as a result of the Subcontractor’s acts or omissions, meet all costs of CE in restoring or procuring the restoration of that CE Data to its state immediately before the corruption or loss.
The Subcontractor must notify CE promptly and, in any event, within 2 (two) Working Days if it becomes aware of any actual, potential, or threatened breach of either Condition 12.1 or Condition 12.2.
[bookmark: _Ref57644213][bookmark: _Toc157763955]records and audit
[bookmark: _Ref57639588]Throughout the Contract Period the Subcontractor shall maintain full and accurate records of all Works provided under this Subcontract, all payments made by CE and all costs incurred by the Subcontractor in relation to it. 
[bookmark: _Ref57644234]The Subcontractor shall retain the records referred to in Condition 13.1 throughout the Contract Period and for 7 (seven) years after the Termination Date. 
Whenever requested by CE, the Subcontractor shall make any records it maintains under Condition 13.1 available for inspection and analysis by CE, CE’s internal or external auditors or representatives of any Regulatory Body to which CE is subject.
[bookmark: _Ref57639640]The Subcontractor shall permit CE, its auditors, representatives of its Regulatory Body and all persons authorised by CE on reasonable notice during Normal Working Hours, but without notice in case of any reasonably suspected fraud, bribery or other breach of Law:
[bookmark: _9kR3WTr673468][bookmark: _9kR3WTr67346A][bookmark: _9kR3WTr67346C]to access and take copies of the Subcontractor’s records maintained under Condition 13.1 and any other relevant information held at the Subcontractor's premises; and 
to meet with Workers to audit the Subcontractor’s compliance with its probity obligations under this Subcontract.
The audit rights under Condition 13.4 shall continue for 7 (seven) years after the termination of this Subcontract. The Subcontractor shall give all necessary assistance to the conduct of such audits during the Contract Period and for a period of 7 (seven) years after the Termination Date. 
[bookmark: _Ref57640482]If an audit under Condition 13.4 reveals that:
[bookmark: _9kMI0G6ZWu8GD79E][bookmark: _9kMI0G6ZWu8GD79G]the Subcontractor has overcharged CE for the Works, the Subcontractor shall pay to CE the amount overpaid within 20 (twenty) Working Days of CE notifying the Subcontractor of the overpayment. CE may deduct the relevant amount from any other amount due to the Subcontractor or recover such amount from the Subcontractor as a debt if the Subcontractor fails to make this payment; or
CE has underpaid the Subcontractor for the Works, CE shall pay the Subcontractor the shortfall (less the cost of audit incurred by CE if the underpayment is the Subcontractor’s fault) in the next payment under Condition 7 [Payment] or (if no further payments are due to the Subcontractor), within 20 (twenty) Working Days of CE notifying the Subcontractor of the amount of the underpayment.
Each Party shall bear their own costs of an audit under Condition 13.4 unless the audit identifies a fault by the Subcontractor leading to a correction under Condition 13.6. Where the audit identifies the underpayment or overpayment is the Subcontractor’s fault, the Subcontractor shall reimburse CE’s reasonable costs and expenses of the audit to CE. 
[bookmark: _Toc157763956]EQUALITY AND DIVERSITY
The Subcontractor shall comply with its obligations under Equality and Diversity Law and use all reasonable endeavours to assist CE to fulfil its duties under Equality and Diversity Law in relation to the delivery of the Works.
The Subcontractor shall, as far as possible, comply with all applicable guidance issued by the Equalities and Human Rights Commission and its predecessors.
The Subcontractor must set out its policy on equality and diversity:
in instructions to those concerned with recruitment, training and promotion;
in documents available to Workers, recognised trade unions or other representative groups; and
in recruitment advertisements or other literature.
The Subcontractor must, on request, provide CE with examples of the instructions and other documents, recruitment advertisements or other literature.
The Subcontractor must notify CE within 2 (two) Working Days of first becoming aware of any investigations or proceedings brought against the Subcontractor for a breach of Equality and Diversity Law. 
[bookmark: _Ref3623920][bookmark: _Hlk384135]If a finding of unlawful discrimination is made against the Subcontractor by any court or employment tribunal, or an adverse finding is made in any formal investigation under any body responsible for enforcing Equality and Diversity Law the Subcontractor must take appropriate steps to prevent repetition of the unlawful discrimination.
The Subcontractor shall, on request, provide CE with details of any steps taken under Condition 14.6.
CE may from time to time require the Subcontractor to monitor its workforce according to such categories as CE reasonably specifies in writing to the Subcontractor.
In delivering the Works, the Subcontractor shall undertake and require Sub-subcontractors to undertake measures to:
improve the representation of groups that are under-represented amongst Workers compared to their representation in the population (either generally or in the areas in which the Works are being undertaken), so as to minimise any imbalance in the composition of the workforce;
encourage people from those groups into construction trade careers and support them in those careers; and
promote construction trades as worthwhile careers for people from those groups.
In delivering the Works, the Subcontractor shall undertake and shall require Sub-subcontractors to undertake measures to:
eliminate unlawful discrimination (including harassment and victimisation) or any other conduct prohibited by Equality and Diversity Law by Workers;
deliver equality of opportunity particularly for people from groups that are under-represented amongst Workers in recruitment, pay, training and transfer and promotion to and within that workforce; and 
promote and foster good relations between Workers who share a protected characteristic under Equality and Diversity Law and Workers who do not have that characteristic.
[bookmark: _Toc102988760][bookmark: _Toc481742889][bookmark: _Toc157763957]SUBCONTRACTING & ASSIGNMENT
[bookmark: _Hlk91156303]The Subcontractor may not assign, transfer, subcontract, or deal in any other manner with its rights and obligations under this Subcontract or any part, share or interest in this Subcontract without the prior written consent of CE but this does not prevent the Subcontractor exercising its legal right to factor its right to payment under this Subcontract. Subcontracting shall not relieve the Subcontractor from Liability for the performance of its obligations to CE under this Subcontract and the Subcontractor shall be liable to CE for the performance of its Sub-subcontractors.
[bookmark: _Hlk4771078][bookmark: _9kMI1H6ZWu8GD79E][bookmark: _9kMI1H6ZWu8GD79G]CE may assign or transfer the benefit of all or any of its rights under this Subcontract. An assignment by CE (or by the Subcontractor following CE’s prior written consent) will be effective when written notice of it is served on the Subcontractor (or CE, as applicable).
[bookmark: _9kMI2I6ZWu8GD79E][bookmark: _9kMI2I6ZWu8GD79G]CE may require the Subcontractor to enter into a deed of novation to transfer or extend both CE’s rights and obligations under this Subcontract to any Employer Group Organisation. The deed of novation must be in such form as CE reasonably requires. 
[bookmark: _Ref57643614]Where the Subcontractor enters into a Sub-subcontract, the Subcontractor shall include in that Subcontract provisions:
requiring invoices to be considered and verified in a timely fashion;
requiring the payment of valid and undisputed invoices within 30 (thirty) calendar days;
providing that where there is an undue delay in considering and verifying an invoice, that invoice is to be regarded as valid and undisputed after a reasonable time has passed; 
[bookmark: _Hlk4771103]enabling the Subcontract to be terminated if the Sub-subcontractor fails to comply with any obligations under any environmental, social or employment Law in performing the Subcontract; and
requiring the Sub-subcontractor to include provisions having the same effect as this Condition 15.4 in any Sub-subcontract the Sub-subcontractor enters into relating to the Works.
[bookmark: _Hlk379043]Within 5 (five) Working Days of the Commencement Date the Subcontractor shall notify CE in writing of the names, contact details and (if known) details of legal representatives of each of its proposed Sub-subcontractors. The Subcontractor shall notify CE within 5 (five) Working Days of:
any change to that information; and
the names, contact details and (if known) details of legal representatives of any new Sub-subcontractors.
[bookmark: _Ref57643697]The Subcontractor shall take appropriate steps to ensure that there is no slavery or human trafficking in its supply chains and in connection with this the Subcontractor shall:
implement due diligence procedures for its Sub-subcontractors;
[bookmark: _Ref57643680]require all Sub-subcontractors to warrant that, neither the Sub-subcontractor nor any of the Sub-subcontractor’s officers or employees:
have been convicted of any offence involving slavery or human trafficking; 
have, to the best of the Sub-subcontractor’s knowledge, been the subject of any investigation, inquiry, or enforcement proceedings by any governmental, administrative, or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking; or
have been involved in or used any form of blacklisting information; 
[bookmark: _Ref57643709][bookmark: _9kMI3J6ZWu8GD79E][bookmark: _9kMI3J6ZWu8GD79G]require all Sub-subcontractors to notify them promptly in writing if the Sub-subcontractor becomes aware of or has any reason to believe that the warranty in Condition 15.6.2 is or may become untrue. The notice must set out full details of the circumstances making the warranty untrue or potentially untrue;
require all Sub-subcontractors to include provisions having the same effect as this Condition 15.6 in all Sub-subcontracts (at any stage of remoteness from CE in the supply chain) relating to the Works; and
promptly pass to CE a copy of any notice from a Sub-subcontractor under Condition 15.6.3. 
[bookmark: _Hlk5018829]The Subcontractor shall maintain control over and ensure adequate liaison with Sub-subcontractors and Workers to ensure compliance with this Subcontract. Any obligation on the Subcontractor not to do anything in this Subcontract is to include an obligation on the Subcontractor to procure that all Sub-subcontractors and Workers do not do it. 
The Subcontractor shall terminate a Sub-subcontract within 20 (twenty) Working Days of being requested to do so by CE if:
the actions or omissions of the Sub-subcontractor have led to the Subcontractor being in material breach of this Subcontract;
the Sub-subcontractor or anyone for whom the Sub-subcontractor is responsible has acted fraudulently or made a fraudulent misrepresentation in connection with the Works or this Subcontract;
the Sub-subcontractor or anyone for whom the Sub-subcontractor is responsible has offered or agreed to give any person working for or engaged by CE any gift or consideration in relation to this Subcontract as set out in Condition 19.1 [Corruption, Bribery and Conflicts];
there is (in the reasonable opinion of CE) an actual or potential conflict between the interests of the Sub-subcontractor and those of CE;
the Sub-subcontractor is in breach of Health and Safety Law or is considered by CE to be working or to have worked in a way that does not fully comply with Health and Safety Law or any guidance or best practice approved in relation to Health and Safety Law;
[bookmark: _9kR3WTy85649J8rcszv1FHJNYQCECF25EAGweFq]there is a change of control of the Sub-subcontractor (as defined in section 1124 Corporation Tax Act 2010) which CE has not approved in advance; or
the Sub-subcontractor is found to have committed any offence involving slavery or human trafficking or to have breached environmental, social or labour laws.
[bookmark: _Toc481742891][bookmark: _Toc157763958]INDEMNITY 
[bookmark: _Hlk5020122]Without prejudice to any other rights CE may have against the Subcontractor, the Subcontractor shall indemnify CE on a full indemnity basis against any Liability of any kind or nature whatsoever which may be sustained or suffered by or secured against CE arising out of a breach of this Subcontract by the Subcontractor. 
The Subcontractor shall indemnify CE against Liability for the death of or personal injury to any person arising out of or in the course of the Works unless it was due to the negligence or default of CE.
[bookmark: _9kMI4K6ZWu8GD79E][bookmark: _9kMI4K6ZWu8GD79G]The Subcontractor shall indemnify CE against any loss or damage to any property including the Site and any property adjoining the Site, where that loss or damage is caused by any negligence, default. or breach of Law in carrying out the Works or any breach of this Subcontract. Such loss or damage includes any contamination or pollution caused and any Liability for trespass or nuisance.
The Subcontractor shall indemnify CE against loss or damage to the Site due to vandalism, theft or other loss or damage whilst the Subcontractor or any Sub-subcontractor is in sole possession of the Site.
[bookmark: _Toc102988762][bookmark: _Ref235957476][bookmark: _Toc481742892][bookmark: _Ref57628021][bookmark: _Ref57633745][bookmark: _Ref69131330][bookmark: _Toc157763959]INSURANCE
[bookmark: _Ref57643756][bookmark: _Ref3622062][bookmark: _Hlk5021932][bookmark: _9kMI9P6ZWu5DD7CIRI06BtfznPyIAu7Hy5O][bookmark: _9kMI5L6ZWu8GD79E][bookmark: _9kMI5L6ZWu8GD79G]Subject to such Insurances being available in the market at commercially reasonable rates and on commercially reasonable terms the Subcontractor shall maintain the Insurances with the minimum levels of cover set out in the Contract Particulars. Such Insurances shall be maintained with a substantial and reputable insurance company. Any increased or additional premium or adverse terms required by insurers because of the Subcontractor’s own claims record or other acts, omissions or matters specific to the Subcontractor shall be deemed to be within commercially reasonable rates and terms.
Whenever required to do so by CE, the Subcontractor shall provide CE with documentary evidence that the Insurances referred to in Condition 17.1 are being properly maintained and that premium payments are up to date.
[bookmark: _Ref236020421][bookmark: _9kMI6M6ZWu8GD79E][bookmark: _9kMI6M6ZWu8GD79G]If any of the Insurances required by this Subcontract cease to be available at commercially reasonable rates and on commercially reasonable terms, the Subcontractor shall notify CE immediately and the Parties shall discuss the best way to protect their respective positions. In these circumstances CE may terminate this Subcontract under Condition 20.1.9 [Termination].
If the Subcontractor fails to maintain any of the Insurances (except following a notification under Condition 17.3) CE may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Subcontractor.
[bookmark: _Ref235951214]The Subcontractor shall not to do anything or omit to do anything, which could make the Insurances under Condition 17.1 void, voidable or unenforceable.
[bookmark: _Ref235951244][bookmark: _Toc481742893][bookmark: _Toc157763960][bookmark: _Hlk157607819]FORCE MAJEURE, extensions of time and delay
[bookmark: _Hlk5022036][bookmark: _Hlk157607832]Subject to the Subcontractor complying with Conditions 18.2 to 18.6, the Subcontractor shall be entitled to a fair and reasonable extension to the Date for Completion of the Works as a result of any circumstances outside the reasonable control of the Subcontractor including governmental actions, war, riots, terrorist attacks, civil commotion, fire, flood, epidemic, pandemic, labour disputes (other than labour disputes involving employees of that Party or its Sub-subcontractor’s employees), currency restrictions and Act of God (“Force Majeure”) where:
CE is also entitled to an extension of time for completion of the works under the Main Contract; or
the circumstances are as a result of a breach of this Subcontract (including an “act of prevention”) by CE.
[bookmark: _Ref57643808][bookmark: _Hlk5022126]The Subcontractor shall inform CE immediately of any actual or potential industrial action, by Workers or others, which might affect its ability at any time to perform its obligations under this Subcontract. 
[bookmark: _Ref57630845]The Subcontractor shall maintain a business continuity plan (“the Business Continuity Plan”) setting out the procedures to be followed if any Force Majeure or other circumstances outside the Subcontractor’s control mean that the Subcontractor is not able to undertake the Works in accordance with this Subcontract. The Subcontractor shall test and refresh its Business Continuity Plan at least once every 12 (twelve) months.
[bookmark: _Hlk157608361]If a Disaster (however defined in the Business Continuity Plan) occurs the Subcontractor shall: 
implement the procedures in the Business Continuity Plan; 
as far as practicable, continue to undertake the Works in accordance with the Business Continuity Plan and this Subcontract; and
restore the provision of the Works to normal as soon as practicable and within any period set out in the Business Continuity Plan.
The Subcontractor must give CE written notice within 10 (ten) Working Days of becoming aware of Force Majeure setting out:
details of the event alleged to amount to Force Majeure; and
either the provisions in the Main Contract that the Subcontractor considers entitle CE to an extension of time or the provisions of this Subcontract that the Subcontractor considers CE has breached and which amount to an “act of prevention”.
[bookmark: _Ref157683171][bookmark: _Hlk157608505]The Subcontractor must use all reasonable endeavours to mitigate the severity of and minimise any delay to the Date for Completion due to any Force Majeure.
[bookmark: _Ref235951544][bookmark: _Hlk91163199]The date for performance of an obligation which has been delayed by Force Majeure is to be suspended only for the period of delay caused by Force Majeure. The Party notifying the other Party of Force Majeure must notify that Party as soon as it considers the Force Majeure no longer applies.
[bookmark: _Hlk157608115]The Subcontractor is not entitled to payment for extra costs and expenses incurred because of Force Majeure. The Price payable for the Works shall also be reduced by such amount as is fair and reasonable to reflect the reduction in the Works undertaken or their performance during the period of Force Majeure.
The Subcontractor shall not be entitled to a longer extension of time than CE is entitled to under the Main Contract unless the Force Majeure is due to a breach by CE of this Subcontract. 
CE shall notify the Subcontractor in writing of any extension awarded under the Main Contract. 
[bookmark: _Hlk157608061]CE shall not be liable to the Subcontractor for any failure or delay in performing its obligations under this Subcontract due to Force Majeure. 
Either Party may terminate this Subcontract by giving immediate notice to the other Party if Force Majeure which completely prevents that other Party from complying with its obligations under this Subcontract continues for a period of 3 (three) months or more. 
[bookmark: _Toc481742894][bookmark: _Toc157763961][bookmark: _Ref3618423][bookmark: _Toc102988764]CORRUPTION, BRIBERY AND CONFLICTS
[bookmark: _Ref235951299]CE may terminate this Subcontract for default by the Subcontractor immediately by written notice and recover from the Subcontractor the amount of any loss resulting from such termination if:
[bookmark: _Ref57643865][bookmark: _Hlk5022362][bookmark: _Ref3623903][bookmark: _9kR3WTy8564ABIHvgduFZ8yPKKL]the Subcontractor commits an offence under the Bribery Act 2010 or any Law concerning fraudulent or corrupt acts in relation to this Subcontract or any other contract with CE;
[bookmark: _Ref57643878]the Subcontractor has offered or given or agreed to give CE, or any person connected with any gift or consideration of any kind as an inducement or reward for:
doing or not doing or having done or not having done any action in relation to the obtaining or execution of this Subcontract or any other contract with CE; or
showing or not showing favour or disfavour to any person in relation to this Subcontract or any other contract with CE; or
the acts referred to in Conditions 19.1.1 or 19.1.2 have been done by any person employed by the Subcontractor or acting on the Subcontractor’s behalf (whether without or with the Subcontractor’s knowledge).
[bookmark: _Ref_ContractCompanion_9kb9Ur04D][bookmark: _9kR3WTrAG849A8IKfSkGL39Ewi2FEJAtyADHOEA]The Subcontractor shall not do anything which would place any Employer Group Organisation in breach of the prohibition in Part 1 Schedule 1 to the Housing Act 1996 [Control of payments to members etc].
[bookmark: _9kMI7N6ZWu8GD79E][bookmark: _9kMI7N6ZWu8GD79G]The Subcontractor shall take and require all Sub-subcontractors to take all reasonable steps, in accordance with Good Industry Practice, to prevent fraud and bribery in connection with this Subcontract. The Subcontractor shall notify CE immediately if it has reason to suspect that any fraud or bribery (including any breach of Condition 19.1) has occurred, is occurring or is likely to occur.
If the Subcontractor or any of its Workers commits any fraud or bribery (including any breach of Condition 19.1) in relation to this or any other contract with CE, CE may recover from the Subcontractor in full any loss sustained by CE in consequence of such fraud.
[bookmark: _Hlk5022390][bookmark: _Ref274931]The Subcontractor shall cooperate fully with CE, its auditors and/or any Regulatory Body in relation to any investigation into fraud or bribery in connection with this Subcontract. 
[bookmark: _Ref57643921]The Subcontractor shall take appropriate steps to ensure that they are not placed in a position where (in the reasonable opinion of CE) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Subcontractor and the obligations owed to CE under this Subcontract.
The Subcontractor shall promptly notify and provide full particulars to CE if any conflict referred to in Condition 19.6 above arises or is reasonably foreseeable to arise. 
[bookmark: _Toc102988763][bookmark: _Toc481742895][bookmark: _Ref57634087][bookmark: _Ref57634175][bookmark: _Ref69131370][bookmark: _Ref74306295][bookmark: _Ref157001881][bookmark: _Toc157763962][bookmark: _Toc102988773]TERMINATION 
[bookmark: _Ref57643771]CE may terminate this Subcontract either with immediate effect or with effect from a future date specified by CE by giving the Subcontractor written notice if:
[bookmark: _Hlk157609982]the Subcontractor commits a material breach of this Subcontract (including any breach which places CE in breach of the Main Contract) which is not remedied to the satisfaction of CE within 10 (ten) Working Days of written notice from CE notifying the Subcontractor of the breach and stating that if it is not remedied this Subcontract may be terminated for the Subcontractor’s material breach;
the Subcontractor fails to proceed regularly, and diligently with the Works; or wholly or substantially suspends the carrying out of the Works without having a good reason to do so;
[bookmark: _Hlk157610057]the Subcontractor refuses or neglects to comply with an Instruction from the Contract Administrator to remove any Works or materials that are not in accordance with this Subcontract and such non-compliance has a material effect on the Works or places CE in breach of the Main Contract; 
the Subcontractor or anyone for whom the Subcontractor is responsible has acted fraudulently or made a fraudulent misrepresentation or fraudulent claim for payment in connection with the Works;
the Subcontractor or anyone for whom the Subcontractor is responsible has offered or agreed to give any person working for or engaged by CE any gift or consideration in relation to this Subcontract or any other contract between the Subcontractor and CE as set out in Condition 19.1 [Corruption, Bribery and Conflicts];
[bookmark: _Hlk5022463]there is (in the reasonable opinion of CE) an actual or potential conflict between the interests of the Subcontractor and the duties owed to CE under this Subcontract;
[bookmark: _Hlk157610102]the Subcontractor is in breach of Health and Safety Law or Building Safety Law or is considered by CE to be working or to have worked in a way that does not fully comply with Health and Safety Law or Building Safety Law or any guidance or best practice approved in relation to Health and Safety Law or Building Safety Law;
[bookmark: _Ref57643969][bookmark: _Hlk5022643]the Subcontractor is the subject of any insolvency related procedure including:
[bookmark: _9kR3WTr2774AC0rcszv1FIL8y47tVZGICKE76Ir]suspending or threatening to suspend, payment of its debts or being unable or deemed unable to pay its debts within section 123 of the Insolvency Act 1986;
commencing negotiations with any of its creditors with a view to rescheduling any of its debts, or making a proposal for or entering into any compromise or arrangement with any or all of its creditors; 
[bookmark: _9kR3WTr2774ADRK13x5zsr3cB1RVdb]applying to court for, or obtaining, a moratorium under the Insolvency Act 1986;
having a petition filed, passing a resolution, or having an order made for its winding up (except for the purposes of an amalgamation or reconstruction of a solvent company);
giving or receiving notice of any intention to appoint or appointing or having appointed an administrator, receiver, receiver and manager or administrative receiver or applying for or being the subject of an administration order;
[bookmark: _Hlk5022747]having a creditor take possession of, or distress, execution, sequestration or other such process levied or enforced on or sued against, the whole or any part of its assets and such attachment or process not being discharged within 10 (ten) Working Days;
ceasing to trade or threatening to cease to trade;
[bookmark: _Ref57643986]failing within the time provided for payment to honour any guarantee or indemnity it has given which has fallen due and been called upon;
(where the Subcontractor is an individual):
being the subject of a bankruptcy petition or order;
having a receiver appointed over his/her assets;
making an arrangement with creditors; or
[bookmark: _9kR3WTr2774AE2rcszv1GNUDy47tVZGICKE76Ir]being deemed unable to pay his/her debts within section 268 of the Insolvency Act 1986;
(where the Subcontractor is a partnership, other than a limited liability partnership) having one of its partners subject to any of the insolvency events in Condition 20.1.8(h) applying to individuals;
having a debt relief order made in respect of them; or
being the subject of any equivalent or similar event in England & Wales or in any other legal jurisdiction.
[bookmark: _Ref57901297]any of the Insurances ceases to be available at commercially reasonable rates;
the Subcontractor purports to assign, subcontract, novate or create any form of security over its rights under this Subcontract without CE’s written consent;
the warranty in Condition 4.9 [Regulatory Requirements] is or becomes untrue in any material respect;
the Subcontractor commits or is found to have committed any of the offences listed in Regulation 57(1) of the Public Contracts Regulations 2015, any of the Subcontractor’s directors, officers or senior managers commit or are found to have committed any of those offences or a Court orders that this Subcontract is set aside because it has been subject to a substantial modification; 
[bookmark: _9kMHG5YV0A786BLAteu1x3HJLPaSEGEH47GCIyg]there is a change of control of the Subcontractor (as defined in section 1124 Corporation Tax Act 2010) which CE has not approved in advance; or
the Subcontractor or a Sub-subcontractor is found to have committed any offence involving slavery or human trafficking or to have breached environmental, social, or labour Laws.
[bookmark: _Ref57628058][bookmark: _Ref69131383][bookmark: _9kMJ1G6ZWu5DD7CIRI06BtfznPyIAu7Hy5O][bookmark: _Hlk61629713]CE may terminate this Subcontract by giving the Subcontractor not less than the period of written notice to do so set out in the Contract Particulars. 
[bookmark: _Ref57644289]The Subcontractor may terminate this Subcontract either with immediate effect or with effect from a future date specified by the Subcontractor by giving CE written notice if:
CE fails to pay any undisputed amount due to the Subcontractor under this Subcontract (in respect of which the final date for payment has occurred) within 30 (thirty) calendar days of a written notice from the Subcontractor served on CE notifying CE of the non-payment and stating that, if it is not remedied, this Subcontract will be terminated for non-payment by CE; or
CE, without good reason, commits a material breach of this Subcontract which substantially prevents the Subcontractor from complying with the Subcontractor’s obligations under this Subcontract and fails to remedy that material breach within 20 (twenty) Working Days of written notice from the Subcontractor served on CE stating that if it is not remedied this Subcontract will be terminated for material breach by CE.
Termination of this Subcontract is without prejudice to the rights and duties of either Party accrued due before termination or to any provisions which are intended to survive termination, including:
Condition 8 [Intellectual Property];
Condition 9 [Publicity and Reputation];
Condition 10 [Confidentiality]
Condition 11 [Freedom of Information]; and
Condition 13 [Records and Audit].
The Dispute Resolution Procedure shall not apply to any issues concerning termination of this Subcontract.
On termination of this Subcontract the Subcontractor must co-operate fully with CE and / or any Successor Subcontractor in relation to the legal and operational handover of responsibilities between the Subcontractor and CE or Successor Subcontractor.
The Subcontractor must use all reasonable endeavours to procure that the benefit of any guarantees, warranties, documentation, and servicing contracts relating to the Works that are in force on the Termination Date are assigned to CE or as CE may instruct.
The Subcontractor must deliver to CE (or as CE directs) all materials and equipment paid for by CE (if any) within 10 (ten) Working Days of:
the Termination Date, where the reason for termination is any reason other than breach of this Subcontract by CE; or if later
the date on which the Subcontractor receives payment for those materials and equipment.
Within 5 (five) Working Days of the Termination Date, the Subcontractor must:
return all CE Data and Documents and Data provided by CE and ensure no electronic copies are maintained; and
provide copies of all other CE Data and Documents and Data used in connection with the Works to CE and delete any CE Data from the Subcontractor’s IT System (other than as required by Condition 13.2 [Records and Audit]).
Where this Subcontract has been terminated under Condition 20.1 or the Subcontractor has been the subject of any insolvency related procedure as set out in Condition 20.1.8, any provision of this Subcontract which requires any payment to be made to the Subcontractor in respect of the Works will cease to apply until CE has quantified its costs and losses resulting from termination. Those costs and losses may include CE’s reasonable internal costs as well as the costs of employing others to complete the Works (including any Works CE reasonably expected to Order during the 6 (six) months following the Termination Date).
Where this Subcontract is terminated in accordance with Conditions 20.2 or 20.3, CE shall pay the Contract Sum due for Works provided by the Subcontractor in accordance with this Subcontract up to the Termination Date, but no other payment shall be due on termination.
[bookmark: _Toc481742896][bookmark: _Toc102988765][bookmark: _Toc157763963]WAIVER and SEVERABILITY 
[bookmark: _Toc353184674][bookmark: _Toc353185103][bookmark: _Toc353349727][bookmark: _Toc353349830]A failure or delay in exercising any rights, powers or privileges under this Subcontract will not operate as a waiver of them.
[bookmark: _Toc353184675][bookmark: _Toc353185104][bookmark: _Toc353349728][bookmark: _Toc353349831]All remedies available to either Party for breach of this Subcontract are cumulative and may be exercised concurrently or separately. The exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies. 
The single or partial exercise of any right, power or privilege does not prevent any other exercise of that right, power or privilege or the exercise of any other right, power or privilege (whether arising out of the same factual situation or otherwise).  
[bookmark: _Toc353184676][bookmark: _Toc353185105][bookmark: _Toc353349729][bookmark: _Toc353349832]Any waiver of a breach of this Subcontract is not to be effective unless given in writing signed by the Party waiving its entitlement.
[bookmark: _Toc353184677][bookmark: _Toc353185106][bookmark: _Toc353349730][bookmark: _Toc353349833]No waiver is to be deemed a waiver of any subsequent breach or default nor is it to affect the other terms of this Subcontract.
[bookmark: _Toc353184678][bookmark: _Toc353185107][bookmark: _Toc353349731][bookmark: _Toc353349834]The receipt of money does not prevent the Party receiving it questioning the correctness of the amount or any other statement in respect of money.
[bookmark: _Hlk91162593]If any term of this Subcontract is illegal, void or unenforceable, it shall be deemed to have been modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, such term shall be deemed to have been deleted and the remainder of this Subcontract will continue in force as though that term had not been included in it. 
[bookmark: _Toc157763964][bookmark: _Toc481742897]EXTENT OF OBLIGATIONS AND FURTHER ASSURANCE
[bookmark: _Ref57644314][bookmark: _Ref_ContractCompanion_9kb9Ur057][bookmark: _9kR3WTrAG849DCCCYT60qxws0C7x9eVDJO6sCSE][bookmark: _Hlk157610345]Nothing in this Subcontract requires CE to act in any way which is outside its legal powers or inconsistent with its legal or regulatory obligations as the wholly owned subsidiary of a charitable registered social landlord or its obligations under the Law generally.
Subject to Condition 22.1, each Party undertakes to do all things and execute all further documents that the other may reasonably require to give effect to this Subcontract.
[bookmark: _Toc102988770][bookmark: _Toc481742898][bookmark: _Toc157763965]VARIATIONS
[bookmark: _Toc353184681][bookmark: _Toc353185110][bookmark: _Toc353349734][bookmark: _Toc353349837]No variation of this Subcontract is to bind any Party and no person has authority on behalf of any Party to agree to any variations to this Subcontract except where the amendment is agreed to by a formal “variation agreement” in writing that is described as such and is signed by both Parties.
[bookmark: _Toc353184682][bookmark: _Toc353185111][bookmark: _Toc353349735][bookmark: _Toc353349838]No consents to any variation to this Subcontract are required from any person who is not a Party to it.
[bookmark: _Toc481742899][bookmark: _Ref57644338][bookmark: _Toc157763966]ENTIRE AGREEMENT
[bookmark: _Toc353184684][bookmark: _Toc353185113][bookmark: _Toc353349737][bookmark: _Toc353349840][bookmark: _9kMI8O6ZWu8GD79E][bookmark: _9kMI8O6ZWu8GD79G]Subject to Condition 24.2, this Subcontract sets out the whole agreement between the Parties in relation to the Works. It supersedes and extinguishes all prior negotiations, commitments, representations, and warranties relating to its subject matter which any Party has made orally or in writing.
[bookmark: _Toc353184685][bookmark: _Toc353185114][bookmark: _Toc353349738][bookmark: _Toc353349841][bookmark: _Ref101585381][bookmark: _Ref57644327]Each Party warrants that it has not entered into this Subcontract on the basis of any representation made by the other except to the extent that such representation is expressly included in it (but nothing in this Condition 24 excludes any liability for fraudulent misrepresentation).
[bookmark: _Toc102988769][bookmark: _Toc481742900][bookmark: _Toc157763967]THIRD PARTIES
[bookmark: _Ref57644349][bookmark: _Toc353184687][bookmark: _Toc353185116][bookmark: _Toc353349740][bookmark: _Toc353349843]Any Employer Group Organisation on whose behalf the Works are procured under this Subcontract may enforce this Subcontract against the Subcontractor.
[bookmark: _Hlk91163376]Other than as set out in Condition 25.1, nothing in this Subcontract shall confer any benefit on a person who is not a Party to it or give any such third party a right to enforce any of its terms.
[bookmark: _Toc481742901][bookmark: _Toc157763968]NO PARTNERSHIP OR AGENCY
Nothing in this Subcontract is to constitute or be deemed to create any joint venture or any partnership under the Partnership Act 1890, the Limited Partnerships Act 1907, the Limited Liability Partnerships Act 2000 or any other law concerning partnerships or limited liability partnerships.
No Party shall hold itself out as the agent of any other or have any authority to bind the other except to the extent that this Subcontract expressly provides otherwise.
[bookmark: _Toc102988775][bookmark: _Toc481742902][bookmark: _Ref57644388][bookmark: _Ref69131406][bookmark: _Toc157763969]NOTICES
Subject to Condition 27.4, notices or other communications under this Subcontract will be duly served if given by and sent to the Party to be served in accordance with the following table with the date of service and method of proof being as set out in it:
	Method of Service
	Date of Service
	Proof of Service

	Personal delivery of a letter addressed to the Party to be served at the address for service.
	Day of delivery if before 16.00 on a Working Day otherwise 10.00 on the next Working Day thereafter.
	Proof of delivery.

	First class letter addressed to the Party to be served at its address for service.
	48 (forty-eight) hours after posting if that is a Working Day otherwise 10.00 on the next Working Day thereafter.
	Proof of posting unless returned through the Post Office undelivered service within 21 (twenty-one) days of posting.

	Email (requesting a “read receipt”) addressed to the Party to be served and sent to its email address for service.
	Day of transmission if before 16.00 on a Working Day otherwise 10.00 on the next Working Day thereafter.
	Proof of sending email to the correct email address plus proof of read receipt.


[bookmark: _9kMI9P6ZWu8GD79E][bookmark: _9kMI9P6ZWu8GD79G]Each Party’s address for service is its registered office where it has one. Where the Subcontractor does not have a registered office the Subcontractor’s address for service is the address set out at the start of this Subcontract or such other address as it notifies to CE in writing.
[bookmark: _Ref57628111][bookmark: _9kMJ5K6ZWu5DD7CIRI06BtfznPyIAu7Hy5O][bookmark: _Ref57644367]Each Party’s email address for service is as set out in the Contract Particulars.
[bookmark: _Ref69215238]This Condition 27 does not apply to the service of legal proceedings or to notices served in legal proceedings.
[bookmark: _Toc481742903][bookmark: _Ref57630968][bookmark: _Ref57630984][bookmark: _Ref57644405][bookmark: _Ref57644462][bookmark: _Ref69131426][bookmark: _Toc157763970]DISPUTE ESCALATION PROCEDURE
[bookmark: _Ref57644443][bookmark: _Hlk73968237]Each Party must attempt to resolve any Disputes which it has with the other amicably but nothing in this Condition 28 is to prevent the exercise by a Party of its other rights under this Subcontract.
If a Party considers that a Dispute has arisen it may write a letter to the other Party specifying:
what the Dispute is alleged to be;
what steps should be taken to resolve the Dispute; and
within what reasonable period such steps should be taken.
[bookmark: _Ref57628141]If the breach is not remedied or the Dispute is not resolved within the period set out in the letter, the representatives of the Parties must seek to resolve the Dispute in accordance with the Dispute Escalation Table set out in the Contract Particulars.
[bookmark: _Ref57644452][bookmark: _9kMJ6L6ZWu5DD7CIRI06BtfznPyIAu7Hy5O]The individuals/postholders named in the Dispute Escalation Table shall have the period stated in the Schedule 3 [Contract Particulars] to agree a solution with the individual/postholder stated alongside their respective names, failing which the Dispute is to be escalated to the next named individuals/postholders (if any).  
Conditions 28.1 to 28.4 do not apply to any Disputes over a decision to terminate this Subcontract or over any Party’s entitlement to do so.
[bookmark: _Hlk73968289]Subject to the Subcontractor’s right to suspend performance for non-payment under the Construction Act, the Parties shall continue to comply with all their obligations under this Subcontract regardless of the nature of the Dispute, and despite the referral of the Dispute for resolution under this Condition 28.
Any compromise of a Dispute which is certified in writing by solicitors advising CE on that Dispute as a settlement which is based on a permissible interpretation of the respective rights and obligations of the Parties under this Subcontract is to be regarded as having been derived from the terms of this Subcontract and is not to be regarded as a variation to it. 
[bookmark: _Toc481742904][bookmark: _Toc157763971]ADJUDICATION
[bookmark: _Hlk91162468]If a Dispute arises which any Party wishes to refer to adjudication, the TeCSA (Technology and Construction Solicitors Association) Adjudication Rules current at the time of the Dispute shall apply.
[bookmark: _Toc102988777][bookmark: _Toc481742905][bookmark: _Ref57630995][bookmark: _Toc157763972]GOVERNING LAW AND ENFORCEMENT
The formation, construction, performance, validity, and all aspects of this Subcontract are to be governed by laws of England and Wales as applied in Wales.
The Parties agree to submit to the exclusive jurisdiction of the courts of England and Wales in relation to any dispute under this Subcontract.
[bookmark: _Toc102988778][bookmark: _Toc481742906][bookmark: _Toc157763973][bookmark: _Hlk91163417]COUNTERPARTS
This Contract may be executed in two or more counterparts each of which shall be deemed to be an original, but the counterparts shall together constitute one and the same contract.


[bookmark: _Ref147487803][bookmark: _Toc157763974]
Forms of Collateral warranties
SUBCONTRACTOR COLLATERAL WARRANTY TO A FUNDER, PURCHASER OR EMPLOYER GROUP ORGANISATION 
[SUBCONTRACTOR]
and
[BENEFICIARY]
and
CREATING ENTERPRISE CIC
									
SUBCONTRACTOR COLLATERAL WARRANTY TO [FUNDER/PURCHASER/EMPLOYER GROUP ORGANISATION]
relating to the Development at 
[Insert details of the Development]
									



COLLATERAL WARRANTY (“this Warranty”) dated 	20[ ]
PARTIES:
1. [SUBCONTRACTOR] (company number [	]) whose registered office is at [	] (“the Subcontractor”); [and]
1. [bookmark: _Hlk157610567][BENEFICIARY] (company number [	 ]) whose registered office is at [		] (“the Beneficiary”); [and]
[bookmark: _Hlk150774035]CREATING ENTERPRISE C.I.C. (company number 09134089) whose registered office is at Morfa Gele, Cae Eithin, North Wales Business Park, Abergele, Wales, LL22 8LJ  (“CE”).
INTRODUCTION:
[bookmark: _Hlk150773421]CE is the main contractor under a contract with [          ] dated [ ] for the provision of works at [             ] (“the Site”).
CE has engaged the Subcontractor to carry out Works on the Site, in accordance with a contract dated [       ] (“the Subcontract”).
The Beneficiary is a [Funder] [Purchaser] [Employer Group Organisation (as defined in the Contract) and owner of the Site] and as such has an interest in the Development. 
The Subcontractor has agreed to enter into this Warranty for the benefit of the Beneficiary.
THIS DEED WITNESSES:
1. [bookmark: _Toc150866796]interpretation
In this Warranty:
references to Clauses are to clauses of this Warranty unless stated otherwise;
the headings are not to affect its interpretation;
the terms “including”, “include” and “in particular” are illustrative only and are not intended to limit words that precede them; and
references to “Parties” are to the parties to this Warranty and include their permitted successors in title and assignees and reference to a “Party” is a reference to any of them.
[bookmark: _Toc150866797]DUTY OF CARE WARRANTY
[bookmark: _Ref148008877]The Subcontractor warrants and undertakes to the Beneficiary that:
it has complied with and/or will comply with all of the Subcontractor's obligations under the Subcontract;
it has undertaken and will undertake the Works in a good and workmanlike manner, in accordance with good building practice, using good quality materials and in accordance with the Subcontract;
the Subcontractor has used not used and will not use in connection with the Development any materials which at the time of specification or use:
are known to be deleterious when used in the manner in which they are to be used (either to health or safety or to the durability of the Development);
contravene any relevant Code of Practice or British Standard; or
do not accord with the guidelines contained in the edition of the publication Good Practice in Selection of Construction Materials (British Council for Offices), current at the date of specification or use.
The Subcontractor’s liability under Clause 2.1 is to be no greater than if the Beneficiary had been a party to the Subcontract instead of this Warranty. The Subcontractor may rely on any exclusion or limitation of liability in the Subcontract against the Beneficiary in the same way as against CE.
[bookmark: _Toc150866798]Copyright
Copyright in all documents produced under the Subcontract (“the Documents”) will remain vested in the Subcontractor. 
The Subcontractor grants to the Beneficiary an irrevocable, non-exclusive and royalty free licence to copy and use the Documents and reproduce the information contained in them for any purpose relating to the Development. This licence includes the right to grant sub-licences and is transferable to third parties. The Subcontractor will not be liable for any use other than that for which the Documents were originally prepared.  
The Subcontractor agrees to supply to the Beneficiary on request (but subject to reimbursement of its reasonable photocopying charges) copies of the Documents and such other information in relation to the Development as the Subcontractor can reasonably supply.
The Subcontractor warrants that the use of the Documents by the Beneficiary for the purposes of the Development will not infringe the rights of any third party and the Subcontractor will indemnify the Beneficiary for all liability for infringement proceedings. 
[bookmark: _Ref147488785][bookmark: _Toc150866799][Professional Indemnity Insurance
[bookmark: _Ref148008934]Subject to Clause 4.2, the Subcontractor shall maintain professional indemnity insurance with a limit of indemnity of not less than £[5],000,000.00 ([five] million pounds) for any 1 (one) claim. Such insurance shall be maintained from the date of this Warranty (or the date of commencement of the Services (whichever is earlier)) until the expiry of 12 (twelve) years from the date of completion of the Works under the Subcontract.
[bookmark: _Ref148008897]The obligation to maintain professional indemnity insurance under Clause 4.1 is subject to such insurance being available to the Subcontractor at commercially reasonable rates and on commercially reasonable terms. If for any period such insurance ceases to be available to the Subcontractor at commercially reasonable rates and on commercially reasonable terms the Subcontractor shall immediately inform the Beneficiary and obtain such reduced cover (if any) for that period as is available to the Subcontractor at such commercially reasonable rates and on such commercially reasonable terms as it would be prudent and reasonable for the Subcontractor to accept. 
When reasonably requested by the Beneficiary, the Subcontractor will provide (but not in any way which would breach any term of the insurance policy then in force) documentary evidence that the insurance required by this Warranty is being maintained.
The requirement to maintain insurance in accordance with this Clause 4 shall continue despite termination of the Subcontractor’s engagement under the Subcontract irrespective of the reason for such termination.] 
[bookmark: _Ref147488831][bookmark: _Toc150866800]Assignment
[bookmark: _Ref148008965]Subject to Clause 5.2, the benefit of this Warranty may be assigned on 2 (two) occasions only without the consent of the Subcontractor.
[bookmark: _Ref147488802]The benefit of this Warranty shall also be freely assignable by the Beneficiary without the consent of the Subcontractor to:
the Beneficiary’s direct or indirect holding company or its direct or indirect subsidiaries (within the meaning of section 1159 Companies Act 2006 or sections 100 and 101 of the Co-operative and Community Benefit Societies Act 2004); or
any person having or acquiring a mortgage or charge over the Development or any part of it and by way of re-assignment on redemption.
An assignment under Clause 5.1 or Clause 5.2 shall take effect when notice of the assignment is given to the Subcontractor by either the assignor or the assignee.
No further or other assignments of this Warranty shall be permitted without the written consent of the Subcontractor, which consent shall not be unreasonably withheld or delayed.
The Subcontractor may not contend that any person to whom this Warranty to assigned in accordance with this Clause 5 may not recover under this Warranty any loss incurred by such assignee resulting from the breach of this Warranty (whenever happening) because such person is an assignee and not a named Party under it.
[bookmark: _Toc150866801]Independent Inspection and Delegation
[bookmark: _Ref148009003]The liability of the Subcontractor under this Warranty will not be modified released or diminished or in any way affected by:
any independent inspection investigation or enquiry into any relevant matter which may be made or carried out by or for the Beneficiary;
any failure or omission to carry out any such inspection investigation or enquiry; 
the appointment by the Beneficiary of any independent person to review the progress of or otherwise report to the Beneficiary in respect of the Subcontractor's duties under the Subcontract; nor by
any action or omission of such independent person whether or not such action or omission might give rise to any independent liability of such independent person to the Beneficiary. 
Nothing in Clause 6.1 will modify or affect any rights which the Subcontractor might have but for the existence of this clause to claim a contribution from any third party (other than the Beneficiary (and its permitted assigns)) whether under statute or at common law.
The duties obligations responsibilities and liabilities of the Subcontractor under this Warranty will not be modified released or in any way affected by the fact that the Subcontractor may delegate or may have delegated all or any part of the Works under the Subcontract to a Sub-subcontractor.
[bookmark: _Toc150866802]VARIATIONS
The Subcontractor and CE agree not to vary or depart from the terms of the Subcontract without the Beneficiary’s consent. Any variation or departure made without consent will not bind the Beneficiary or affect the Beneficiary’s rights.
This Warranty may be varied only by the written agreement of the Beneficiary, the Subcontractor, and CE. No other approvals to a variation are required from any person who is not a party to it.
[bookmark: _Ref148009207][bookmark: _Toc150866803][Step-in Rights[footnoteRef:1]  [1:  	Clause 8 is to be included only in a warranty to a Funder.] 

[bookmark: _Ref147488877]The Subcontractor shall accept the instructions of the Beneficiary or its appointee (to the exclusion of CE) under the Subcontract if the Beneficiary serves notice to that effect on the Subcontractor to that effect. Following the service of such notice, the Subcontractor shall continue to perform its duties and responsibilities under the Subcontract and the Subcontract will continue in full force and effect as if the Beneficiary or its appointee had been named as employer ab initio under it.
[bookmark: _Ref148009070]The Subcontractor shall not exercise any right the Subcontractor has to terminate the Subcontract or treat the Subcontract as having been repudiated by CE or discontinue the performance of its duties and responsibilities under it unless the Subcontractor has first given the Beneficiary not less than 21 (twenty-one) calendar days written notice setting out the Subcontractor’s grounds for wishing to terminate the Subcontract or treat it as repudiated. Subject to Clause 8.3 after the service of such notice until the expiry of the period of notice given by the Subcontractor:
the Subcontractor will not be in breach of any obligations to CE under the Subcontract if the Subcontractor complies with the instructions of the Beneficiary rather than those of CE; and 
the Subcontractor will not be required to consult or act on the instructions of CE under the Subcontract.
[bookmark: _Ref147488887]If within the period of notice under Clause 8.2, the Beneficiary gives notice in writing to the Subcontractor that the Beneficiary does not wish the Subcontract to be terminated and requiring the Subcontractor to accept the instructions of the Beneficiary or its appointee to the exclusion of CE under the Subcontract to carry out and complete its obligations under the Subcontract then the Subcontract will continue in full force and effect as if the Beneficiary or its appointee had been named as employer ab initio under the Subcontract and as if no right of termination on the part of the Subcontractor had arisen.
Any time limit in the Subcontract for the Subcontractor to exercise a right of termination is to be extended to include the notice period under Clause 8.2.  Compliance by the Subcontractor with Clause 8.2 is not to be treated as a waiver of any breach by CE or otherwise to prevent the Subcontractor from exercising its rights after the notice has expired unless the right of termination has ceased under Clause 8.3.
CE acknowledges that the Subcontractor will be entitled to rely on a notice given to the Subcontractor by the Beneficiary under Clause 8.1 or Clause 8.3 as conclusive evidence that the Beneficiary has taken over from CE the obligations and responsibilities of CE towards the Subcontractor such that the Subcontractor should accept the instructions of the Beneficiary or its appointee to the exclusion of those of CE.
Following the service of a notice by the Beneficiary under Clause 8.1 or Clause 8.3 the Beneficiary or its appointee shall be liable for payment of all amounts due to the to the Subcontractor under the Subcontract including any amounts outstanding at the date of such notice. If any notice given by the Beneficiary under Clause 8.1 or Clause 8.3. requires the Subcontractor to accept the instructions of the Beneficiary’s appointee, the Beneficiary shall be liable to the Subcontractor as guarantor for its appointee in respect of the payment of all sums from time to time due to the Subcontractor from the Beneficiary’s appointee and in respect of all the appointee’s obligations under this Warranty.
CE shall not take any steps to prevent or hinder the Beneficiary from exercising its rights under this Warranty and confirms that the Beneficiary’s rights in this Clause 8 override the Subcontractor’s obligations to CE under the Subcontract.]
Despite anything contained in this Warranty and despite any payments which may be made by the Beneficiary to the Subcontractor, the Beneficiary will not be under any obligation to the Subcontractor and the Subcontractor will not have any claim or cause of action against the Beneficiary unless and until the Beneficiary has given written notice to the Subcontractor under Clause 8.1 or Clause 8.3 of this Warranty.
[bookmark: _Toc150866804]Contracts (Rights of Third Parties Act) 1999
This Warranty is not intended to confer any rights on any third party pursuant to the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc150866805]NOTICES
[bookmark: _Ref148009296]Subject to Clause 10.4, notices or other communications under this Warranty will be duly served if given by and sent in accordance with the following table to the party to be served. The date of service and method of proof are as set out in that table:
	Method of Service
	Date of Service
	Proof of Service

	Personal delivery of a letter addressed to the Party to be served at the address for service.
	Day of delivery if before 16.00 on a Business Day otherwise 10.00 on the next Business Day thereafter.
	Proof of delivery.

	First class letter addressed to the Party to be served at its address for service.
	48 (forty-eight) hours after posting if that is a Business Day otherwise 10.00 on the next Business Day thereafter.
	Proof of posting unless returned through the Post Office undelivered service within 21 (twenty-one) calendar days of posting.

	Email (requesting a “read receipt”) addressed to the Party to be served and sent to its email address for service.
	Day of transmission if before 16.00 on a Business Day otherwise 10.00 on the next Business Day thereafter.
	Proof of sending email to the correct email address plus proof of read receipt.


Each Party’s address for service is its registered office (where it has one). Where a Party does not have a registered office, is address for service is the address set out at the start of this Warranty or such other address as that Party notifies to the other Party or Parties to this Warranty in writing.
Notices under this Warranty may not be served by email. 
[bookmark: _Ref148009265]Clause 10.1 does not apply to the service of legal proceedings or to notices served in legal proceedings.
[bookmark: _Toc150866806]ADJUDICATION
If any Party refer a dispute or difference to adjudication under the Construction Act under this Warranty, such adjudication will be carried out in accordance with the Technology and Construction Solicitors Association (TeCSA) Adjudication Rules current at the time of the dispute.
If the Parties to the dispute do not agree the identity of the adjudicator, the adjudicator is to be appointed by TeCSA.
[bookmark: _Toc150866807]GOVERNING LAW
This Warranty will be governed by and construed in accordance with the law of England and Wales as applied in Wales.
This Warranty will be subject to the exclusive jurisdiction of the courts of England and Wales.
[bookmark: _Toc150866808]COUNTERPARTS
This Warranty may be executed in 2 (two) or more counterparts each of which shall be deemed to be an original but the counterparts shall together constitute one and the same contract.
IN WITNESS of the above this Warranty has been executed and delivered as a deed on the date set out at the start of it.
EXECUTED AND DELIVERED as a DEED by	)
[SUBCONTRACTOR]				)
acting by:						)
Director						.......................................................
							Signature
							.......................................................
							Name
Director/Company Secretary				.......................................................
							Signature
							......................................................
Name
OR
EXECUTED AND DELIVERED as a DEED by	)
[SUBCONTRACTOR]				)
acting by:						)
Director						.....................................................
							Signature
					.		......................................................
							Name
Witness						.......................................................
							Signature of witness
							......................................................
Name of witness
							......................................................
......................................................
Address of witness


EXECUTED AND DELIVERED as a DEED		)
by [BENEFICIARY] 					)
acting by						)
Board Member / Authorised signatory		………………………………………
							Signature
							.......................................................
							Name
Board Member / Secretary / Authorised signatory	……………………………………….
							Signature
							.......................................................
							Name

EXECUTED AND DELIVERED as a DEED		)
by CREATING ENTERPRISE CIC 			)
acting by						)
Director						.......................................................
							Signature
							.......................................................
							Name
Director/Company Secretary				.......................................................
							Signature
							......................................................
Name
OR
Director						.....................................................
							Signature
					.		......................................................
							Name
Witness						.......................................................
							Signature of witness
							......................................................
Name of witness
							......................................................
......................................................
Address of witness

[bookmark: _Ref147487866]SUB-SUBCONTRACTOR COLLATERAL WARRANTY
[SUB-SUBCONTRACTOR]
and
[SUB-CONTRACTOR]
and

[BENEFICIARY]
									
SUB-SUBCONTRACTOR COLLATERAL WARRANTY TO [FUNDER/PURCHASER/CE/CE GROUP ORGANISATION]
relating to the Development at 
[Insert details of the Development]
									


THIS DEED OF WARRANTY (“this Warranty”) is made on	20[..]
PARTIES:
1. [SUB-SUBCONTRACTOR] (company number [	]) whose registered office is at [	] (“the Subconsultant”); and
1. [SUB-CONTRACTOR] (company number [	]) whose registered office is at [	] (“the Contractor”); [and]
[BENEFICIARY] [insert details] (company number [insert]) whose registered office is at [insert] OR [CREATING ENTERPRISE C.I.C. (company number 09134089) whose registered office is at Morfa Gele, Cae Eithin, North Wales Business Park, Abergele, Wales, LL22 8LJ] (“the Beneficiary”).
INTRODUCTION:
1. [The Beneficiary] OR [CREATING ENTERPRISE C.I.C. (company number 09134089) whose registered office is at Morfa Gele, Cae Eithin, North Wales Business Park, Abergele, Wales, LL22 8LJ (“CE”)] is the main contractor under a contract with [          ] dated [ ] for the provision of works at [             ] (“the Site”).
CE has engaged the Subcontractor to carry out Works on the Site, in accordance with a contract dated [       ] (“the Subcontract”).
The Subcontractor has engaged the Sub-subcontractor to carry out Works on the Site, in accordance with a contract dated [       ] (“the Sub-subcontract”).
The Beneficiary is [CE] [a funder] [a bulk purchaser] [Employer Group Organisation (as defined in the Contract) and owner of the Site] and as such has an interest in the Development. 
The Sub-subcontractor has agreed to enter into this Warranty for the benefit of the Beneficiary.
THIS DEED WITNESSES:
1. [bookmark: _Toc150866809]INTERPRETATION
In this Warranty:
references to Clauses are to clauses of this Warranty unless stated otherwise;
the headings are not to affect its interpretation;
the terms “including”, “include” and “in particular” are illustrative only and are not intended to limit words that precede them; and
[bookmark: _Hlk147933404]references to “Parties” are to the parties to this Warranty and include their permitted successors in title and assignees and reference to a “Party” is a reference to any of them.
[bookmark: _Toc150866810]Duty of Care Warranty
[bookmark: _Ref148014679]The Sub-subcontractor warrants and undertakes to the Beneficiary that:
it has complied with and will comply with all of the Sub-subcontractor's obligations under the Sub-subcontract;
it has undertaken and will undertake the Works in a good and workmanlike manner, in accordance with good building practice, using good quality materials and in accordance with the Subcontract; and
the Sub-subcontractor has not used and will not use in the Works any materials which at the time of specification or use:
are known to be deleterious when used in the manner in which they are to be used (either to health or safety or to the durability of the Development);
contravene any relevant Code of Practice or British Standard; or
do not accord with the guidelines contained in the edition of the publication Good Practice in Selection of Construction Materials (British Council for Offices (BCO)), current at the date of specification or use. 
The Sub-subcontractor’s liability under Clause 2.1 is to be no greater than if the Beneficiary had been a party to the Subcontract instead of this Warranty. The Sub-subcontractor may rely on any exclusion or limitation of liability in the Subcontract against the Beneficiary in the same way as against the Employer.
[bookmark: _Toc150866811]Copyright
Copyright in all documents produced under the Subcontract (“the Documents”) will remain vested in the Sub-subcontractor. 
The Sub-subcontractor grants to the Beneficiary an irrevocable, non-exclusive and royalty free licence to copy and use the Documents and reproduce the information contained in them for any purpose relating to the Development. This licence includes the right to grant sub-licences and is transferable to third parties. The Sub-subcontractor will not be liable for any use other than that for which the Documents were originally prepared.  
The Sub-subcontractor shall supply to the Beneficiary on request (but subject to reimbursement of its reasonable photocopying charges) copies of the Documents and such other information in relation to the Development as the Sub-subcontractor can reasonably supply.
The Sub-subcontractor warrants that the use of the Documents by the Beneficiary for the purposes of the Development will not infringe the rights of any third party and the Sub-subcontractor will indemnify the Beneficiary for all liability for infringement proceedings. 
[bookmark: _Toc150866812][bookmark: _Ref157683822][Professional Indemnity Insurance
[bookmark: _Ref148014752]Subject to Clause 4.2, the Sub-subcontractor shall maintain professional indemnity insurance with a limit of indemnity of not less than £[5],000,000.00 ([five] million pounds) for any 1 (one) claim. Such insurance shall be maintained from the date of this Warranty (or the date of commencement of the Sub-subcontract Works (whichever is earlier)) until the expiry of 12 (twelve) years from the date of termination of the Works under the Sub-subcontract.
[bookmark: _Ref148014711]The obligation to maintain professional indemnity insurance under Clause 4.1 is subject to such insurance being available to the Sub-subcontractor at commercially reasonable rates and on commercially reasonable terms. If for any period such insurance ceases to be available to the Sub-subcontractor at commercially reasonable rates and on commercially reasonable terms the Sub-subcontractor shall immediately inform the Beneficiary and obtain such reduced cover (if any) for that period as is available to the Sub-subcontractor at such commercially reasonable rates and on such commercially reasonable terms as it would be prudent and reasonable for the Sub-subcontractor to accept. 
When reasonably requested by the Beneficiary, the Sub-subcontractor will provide (but not in any way which would breach any term of the insurance policy then in force) documentary evidence that the insurance required by this Warranty is being maintained.
The requirement to maintain insurance in accordance with this Clause 4 shall continue despite termination of the Sub-subcontractor’s engagement under the Sub-subcontract irrespective of the reason for such termination.] 
[bookmark: _Toc150866813][bookmark: _Ref147488968]Assignment
[bookmark: _Ref148014800]Subject to Clause 5.2, the benefit of this Warranty may be assigned on 2 (two) occasions only without the consent of the Sub-subcontractor.
[bookmark: _Ref148014809]The benefit of this Warranty shall also be freely assignable by the Beneficiary without the consent of the Sub-subcontractor to:
the Beneficiary’s direct or indirect holding company or its direct or indirect subsidiaries (within the meaning of section 1159 Companies Act 2006 or sections 100 and 101 of the Co-operative and Community Benefit Societies Act 2004); or
any person having or acquiring a mortgage or charge over the Development or any part of it and by way of re-assignment on redemption.
An assignment under Clause 5.1 or Clause 5.2 shall take effect when notice of the assignment is given to the Contractor by either the assignor or the assignee.
No further or other assignments of this Warranty shall be permitted without the written consent of the Sub-subcontractor, which consent shall not be unreasonably withheld or delayed.
The Sub-subcontractor may not contend that any person to whom this Warranty to assigned in accordance with this Clause 5 may not recover under this Warranty any loss incurred by such assignee resulting from the breach of this Warranty (whenever happening) because such person is an assignee and not a named Party under it.
[bookmark: _Toc150866814]Independent Inspection and Delegation
[bookmark: _Ref148014839]The liability of the Sub-subcontractor under this Warranty will not be modified released or diminished or in any way affected by:
any independent inspection investigation or enquiry into any relevant matter which may be made or carried out by or for the Beneficiary;
any failure or omission to carry out any such inspection investigation or enquiry; 
the appointment by the Beneficiary of any independent person to review the progress of or otherwise report to the Beneficiary in respect of the Sub-subcontractor's duties under the Subcontract; nor by
any action or omission of such independent person whether or not such action or omission might give rise to any independent liability of such independent person to the Beneficiary. 
Nothing in Clause 6.1 will modify or affect any rights which the Sub-subcontractor might have but for the existence of this clause to claim a contribution from any third party (other than the Beneficiary (and its permitted assigns)) whether under statute or at common law.
The duties obligations responsibilities and liabilities of the Sub-subcontractor under this Warranty will not be modified released or in any way affected by the fact that the Sub-subcontractor may delegate or may have delegated all or any part of the Sub-subcontractor's obligations under the Sub-subcontract under the Sub-subcontract to a Sub-sub-subcontractor.
[bookmark: _Toc150866815]VARIATIONS
The Sub-subcontractor and the Contractor agree not to vary or depart from the terms of the Sub-subcontract without the Beneficiary’s consent. Any variation or departure made without consent will not bind the Beneficiary or affect the Beneficiary’s rights.
This Warranty may be varied only by the written agreement of the Beneficiary, the Sub-subcontractor, [and] [the Employer] [and] [the Funder][footnoteRef:2]. No other approvals to a variation are required from any person who is not a Party to it. [2:  	Delete as applicable - see note 1 above.] 

[bookmark: _Ref148015851][bookmark: _Toc150866816][footnoteRef:3][Step-in Rights  [3:  	Clause 8 is only to be included in a warranty to CE  or to a Funder. ] 

OPTION A: 	TO BE USED WHERE THERE IS NO FUNDER COLLATERAL WARRANTY OR IN A FUNDER COLLATERAL WARRANTY
[bookmark: _Ref148015003][bookmark: _Hlk157714655]The Sub-subcontractor shall accept the instructions of the Beneficiary or its appointee (to the exclusion of the Subcontractor) under the Sub-subcontract if the Beneficiary serves notice to that effect on the Sub-subcontractor to that effect. Following the service of such notice, the Sub-subcontractor shall continue to perform its duties and responsibilities under the Sub-subcontract and the Sub-subcontract will continue in full force and effect as if the Beneficiary or its appointee had been named as employer ab initio under it in place of the Subcontractor.
[bookmark: _Ref148014946]The Sub-subcontractor shall not exercise any right the Sub-subcontractor has to terminate the Sub-subcontract or treat the Sub-subcontract as having been repudiated by the Subcontractor or discontinue the performance of its duties and responsibilities under it unless the Sub-subcontractor has first given the Beneficiary not less than 21 (twenty-one) calendar days written notice setting out the Sub-subcontractor’s grounds for wishing to terminate the Sub-subcontract or treat it as repudiated. Subject to Clause 8.3 after the service of such notice until the expiry of the period of notice given by the Sub-subcontractor:
the Sub-subcontractor will not be in breach of any obligations to the Subcontractor under the Sub-subcontract if the Sub-subcontractor complies with the instructions of the Beneficiary rather than those of the Subcontractor; and 
the Sub-subcontractor will not be required to consult or act on the instructions of the Subcontractor under the Sub-subcontract.
[bookmark: _Ref148014910]If within the period of notice under Clause 8.2, the Beneficiary gives notice in writing to the Sub-subcontractor that the Beneficiary does not wish the Sub-subcontract to be terminated and requiring the Sub-subcontractor to accept the instructions of the Beneficiary or its appointee to the exclusion of the Subcontractor under the Sub-subcontract to carry out and complete its obligations under the Sub-subcontract then the Sub-subcontract will continue in full force and effect as if the Beneficiary or its appointee had been named as employer ab initio (in lieu of the Subcontractor)under the Sub-subcontract and as if no right of termination on the part of the Sub-subcontractor had arisen.
Any time limit in the Sub-subcontract for the Sub-subcontractor to exercise a right of termination is to be extended to include the notice period under Clause 8.2.  Compliance by the Sub-subcontractor with Clause 8.2 is not to be treated as a waiver of any breach by the Subcontractor or otherwise to prevent the Sub-subcontractor from exercising its rights after the notice has expired unless the right of termination has ceased under Clause 8.3.
The Subcontractor acknowledges that the Sub-subcontractor will be entitled to rely on a notice given to the Sub-subcontractor by the Beneficiary under Clause 8.1 or Clause 8.3 as conclusive evidence that the Beneficiary has taken over from the Subcontractor the obligations and responsibilities of the Subcontractor towards the Sub-subcontractor such that the Sub-subcontractor should accept the instructions of the Beneficiary or its appointee to the exclusion of those of the Subcontractor.
Following the service of a notice by the Beneficiary under Clause 8.1 or Clause 8.3 the Beneficiary or its appointee shall be liable for payment of all amounts due to the to the Sub-subcontractor under the Sub-subcontract including any amounts outstanding at the date of such notice. If any notice given by the Beneficiary under Clause 8.1 or Clause 8.3. requires the Sub-subcontractor to accept the instructions of the Beneficiary’s appointee, the Beneficiary shall be liable to the Sub-subcontractor as guarantor for its appointee in respect of the payment of all sums from time to time due to the Sub-subcontractor from the Beneficiary’s appointee and in respect of all the appointee’s obligations under this Warranty.
The Subcontractor shall not take any steps to prevent or hinder the Beneficiary from exercising its rights under this Warranty and confirms that the Beneficiary’s rights in this Clause 8 override the Sub-subcontractor’s obligations to the Subcontractor under the Sub-subcontract.
Despite anything contained in this Warranty and despite any payments which may be made by the Beneficiary to the Sub-subcontractor, the Beneficiary will not be under any obligation to the Sub-subcontractor and the Sub-subcontractor will not have any claim or cause of action against the Beneficiary unless and until the Beneficiary has given written notice to the Sub-subcontractor under Clause 8.1 or Clause 8.3 of this Warranty.
OPTION B: 	TO BE USED IN THE COLLATERAL WARRANTY TO CE WHERE THERE IS A FUNDER COLLATERAL WARRANTY
[bookmark: _Hlk110520399]The Beneficiary has no authority to issue any instruction to the Sub-subcontractor under the Sub-subcontract unless the Beneficiary has given notice under Clause 8.2 or 8.4 below and either:
the Funder has given notice under Clause 8.3 below indicating that they do not intend to step-in under the Funder Collateral Warranty; 
14 (fourteen) calendar days has passed since the date of a notice from the Sub-subcontractor under clause 8.10 without the Funder having given any notice to the Beneficiary under Clause 8.11; or 
where the Beneficiary has served notice under Clause 8.13, 14 (fourteen) calendar days have passed since the date of service of that notice on the Funder.
[bookmark: _Ref148015266]Subject to Clause 8.11 below, the Sub-subcontractor shall accept the instructions of the Beneficiary or its appointee (to the exclusion of the Subcontractor) if the Beneficiary serves notice to that effect on the Sub-subcontractor to that effect. Following the service of such notice, the Sub-subcontractor shall continue to perform its duties and responsibilities under the Sub-subcontract and the Sub-subcontract will continue in full force and effect as if the Beneficiary or its appointee had been named as employer ab initio (in lieu of the Subcontractor) under the Sub-subcontract.
[bookmark: _Ref148015287]The Beneficiary may not issue a notice to the Sub-subcontractor under Clause 8.10 above unless the Beneficiary has given the Funder 14 (fourteen) calendar days’ prior notice of its intention to step-in under that Clause. If following such notice from the Beneficiary, the Funder gives notice under Clause 8.11 that it intends to step into the Sub-subcontract under the Funder Collateral Warranty then the right of the Beneficiary to step-in under Clause 8.10 above shall be suspended unless the Funder notifies the Beneficiary that they no longer intend to step-in to the Sub-subcontract. The Funder shall notify the Beneficiary if, having notified the Beneficiary that they intend to step-in to the Sub-subcontract, they no longer intend to do so.
[bookmark: _Ref148015277][bookmark: _Hlk110520447]The Sub-subcontractor shall not exercise any right the Sub-subcontractor has to terminate the Sub-subcontract or treat the Sub-subcontract as having been repudiated by the Subcontractor or discontinue the performance of its duties and responsibilities under it unless the Sub-subcontractor has first given the Beneficiary not less than 21 (twenty-one) calendar days written notice setting out the Sub-subcontractor’s grounds for wishing to terminate the Sub-subcontract or treat it as repudiated. The Sub-subcontractor shall give any such notice and the equivalent notice under the Funder Collateral Warranty to the Beneficiary and the Funder at the same time. After the service of such notice until the expiry of the period of notice given by the Sub-subcontractor:
the Sub-subcontractor will not be in breach of any obligations to the Subcontractor under the Sub-subcontract if the Sub-subcontractor complies with the instructions of the Beneficiary rather than those of the Subcontractor; and 
the Sub-subcontractor will not be required to consult or act on the instructions of the Subcontractor under the Sub-subcontract.
[bookmark: _Ref148015315]Within 14 (fourteen) calendar days of the Sub-subcontractor serving notice under Clause 8.12 or if at any time the Funder intends to exercise its step-in rights under Clause 8 [Funder step-in] of the Funder Collateral Warranty, the Funder shall notify the Beneficiary in writing whether it intends to step-in to the Sub-subcontract under the Funder Collateral Warranty. If the Funder gives such notice the right of the Beneficiary to step-in under Clause 8.12 shall be suspended unless the Funder notifies the Beneficiary that they no longer intend to step-in to the Sub-subcontract. The Funder shall notify the Beneficiary if, having notified the Beneficiary that they intend to step-in to the Sub-subcontract, they no longer intend to do so.
[bookmark: _Ref148015767]Subject to Clause 8.13, if within the period of notice under Clause 8.12, the Beneficiary gives notice in writing to the Sub-subcontractor that the Beneficiary does not wish the Sub-subcontract to be terminated and requiring the Sub-subcontractor to accept the instructions of the Beneficiary or its appointee to the exclusion of the Subcontractor under the Sub-subcontract to carry out and complete its obligations under the Sub-subcontract then the Sub-subcontract will continue in full force and effect as if the Beneficiary or its appointee had been named as employer ab initio (in lieu of the Subcontractor) under the Sub-subcontract and as if no right of termination on the part of the Sub-subcontractor had arisen.
Any time limit in the Sub-subcontract for the Sub-subcontractor to exercise a right of termination is to be extended to include the notice period under Clause 8.12.  Compliance by the Sub-subcontractor with Clause 8.12 is not to be treated as a waiver of any breach by the Subcontractor or otherwise to prevent the Sub-subcontractor from exercising its rights after the notice has expired unless the right of termination has ceased under Clause 8.13.
The Subcontractor acknowledges that the Sub-subcontractor will be entitled to rely on a notice given to the Sub-subcontractor by the Beneficiary under Clause 8.10 or Clause 8.14 as conclusive evidence that the Beneficiary has taken over from the Subcontractor the obligations and responsibilities of the Subcontractor towards the Sub-subcontractor such that the Sub-subcontractor should accept the instructions of the Beneficiary or its appointee to the exclusion of those of the Subcontractor.
Following the service of a notice by the Beneficiary under Clause 8.10 or Clause 8.14 the Beneficiary or its appointee shall be liable for payment of all amounts due to the to the Sub-subcontractor under the Sub-subcontract including any amounts outstanding at the date of such notice. If any notice given by the Beneficiary under Clause 8.10 or Clause 8.12 requires the Sub-subcontractor to accept the instructions of the Beneficiary’s appointee, the Beneficiary shall be liable to the Sub-subcontractor as guarantor for its appointee in respect of the payment of all sums from time to time due to the Sub-subcontractor from the Beneficiary’s appointee and in respect of all the appointee’s obligations under this Warranty.
The Subcontractor shall not take any steps to prevent or hinder the Beneficiary from exercising its rights under this Warranty and confirms that the Beneficiary’s rights in this Clause 8 override the Sub-subcontractor’s obligations to the Subcontractor under the Sub-subcontract.]
Despite anything contained in this Warranty and despite any payments which may be made by the Beneficiary to the Sub-subcontractor, the Beneficiary will not be under any obligation to the Sub-subcontractor and the Sub-subcontractor will not have any claim or cause of action against the Beneficiary unless and until the Beneficiary has given written notice to the Sub-subcontractor under Clause 8.10 or Clause 8.14 of this Warranty.]
[bookmark: _Toc150866817]Contracts (Rights of Third Parties Act) 1999
This Warranty is not intended to confer any rights on any third party pursuant to the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc150866818]NOTICES
[bookmark: _Ref148015910]Subject to Clause 10.4, notices or other communications under this Warranty will be duly served if given by and sent in accordance with the following table to the Party to be served. The date of service and method of proof are as set out in that table:
	Method of Service
	Date of Service
	Proof of Service

	Personal delivery of a letter addressed to the Party to be served at the address for service.
	Day of delivery if before 16.00 on a Business Day otherwise 10.00 on the next Business Day thereafter.
	Proof of delivery.

	First class letter addressed to the Party to be served at its address for service.
	48 (forty-eight) hours after posting if that is a Business Day otherwise 10.00 on the next Business Day thereafter.
	Proof of posting unless returned through the Post Office undelivered service within 21 (twenty-one) calendar days of posting.

	Email (requesting a “read receipt”) addressed to the Party to be served and sent to its email address for service.
	Day of transmission if before 16.00 on a Business Day otherwise 10.00 on the next Business Day thereafter.
	Proof of sending email to the correct email address plus proof of read receipt.


Each Party’s address for service is its registered office (where it has one). Where a Party does not have a registered office, is address for service is the address set out at the start of this Warranty or such other address as that Party notifies to the other Party or Parties to this Warranty in writing.
Notices under this Warranty may not be served by email. 
[bookmark: _Ref148015868]Clause 10.1 does not apply to the service of legal proceedings or to notices served in legal proceedings.
[bookmark: _Toc150866819]ADJUDICATION
If any Party refer a disputes or difference to adjudication under the Construction Act under this Warranty, such adjudication will be carried out in accordance with the Technology and Construction Solicitors Association (TeCSA) Adjudication Rules current at the time of the dispute.
If the Parties to the dispute do not agree the identity of the adjudicator, the adjudicator is to be appointed by TeCSA.
[bookmark: _Toc150866820]GOVERNING LAW
This Warranty will be governed by and construed in accordance with the law of England and Wales as applied in Wales.
 This Warranty will be subject to the exclusive jurisdiction of the courts of England and Wales.
[bookmark: _Toc150866821]COUNTERPARTS
This Warranty may be executed in 2 (two) or more counterparts each of which shall be deemed to be an original but the counterparts shall together constitute one and the same contract.
IN WITNESS of the above this Warranty has been executed as a deed and delivered on the date set out at the start of it.
EXECUTED AND DELIVERED as a DEED by	)
[SUB-SUBCONTRACTOR]					)
acting by:						)
Director						.......................................................
							Signature
							.......................................................
							Name
Director/Company Secretary				.......................................................
							Signature
							......................................................
Name
OR
EXECUTED AND DELIVERED as a DEED by	)
[SUB-SUBCONTRACTOR]					)
acting by:						)
Director						.....................................................
							Signature
					.		......................................................
							Name
Witness						.......................................................
							Signature of witness
							......................................................
Name of witness
							......................................................
......................................................
Address of witness


EXECUTED AND DELIVERED as a DEED		)
by [BENEFICIARY] 					)
acting by						)
Board Member / Authorised signatory		………………………………………
							Signature
							.......................................................
							Name
Board Member / Secretary / Authorised signatory	……………………………………….
							Signature
							.......................................................
							Name
EXECUTED AND DELIVERED as a DEED by	)
[SUBCONTRACTOR]					)
acting by:						)
Director						.......................................................
							Signature
							.......................................................
							Name
Director/Company Secretary				.......................................................
							Signature
							......................................................
Name
OR

EXECUTED AND DELIVERED as a DEED by	)
[SUBCONTRACTOR]				)
acting by:						)
Director						.....................................................
							Signature
					.		......................................................
							Name
Witness						.......................................................
							Signature of witness
							......................................................
Name of witness
							......................................................
......................................................
Address of witness

EXECUTED AND DELIVERED as a DEED		)
by [FUNDER][footnoteRef:4] 					) [4:  Include only where there is a Funder] 

acting by						)
Board Member / Authorised signatory		………………………………………
							Signature
							.......................................................
							Name
Board Member / Secretary / Authorised signatory	……………………………………….
							Signature
							.......................................................
							Name


[SIGNATURE][EXECUTION] CLAUSES FOR SUBCONTRACT

CE

SIGNED    _________________________________________


BY [print name] ____________________________________

[bookmark: _Hlk74138975]for and on behalf of [insert CE] [or insert name of the other Employer Group Organisation that is entering into this Subcontract]




SUBCONTRACTOR



SIGNED    _________________________________________


by [print name] ____________________________________


for and on behalf of _________________________________
	[insert name of the Subcontractor]





EXECUTED AND DELIVERED as a DEED )
by CREATING ENTERPRISE CIC	) 
acting by					)
.....................................
Director
 	
....................................
[Director OR Secretary]
[bookmark: _Hlk157692087]EXECUTED AND DELIVERED as a DEED	)
by [THE SUBCONTRACTOR] 	)
acting by	) 
[bookmark: _Hlk157691726]
......................................
Director
 	
.....................................
[Director OR Secretary]
OR
 .....................................
Director

......................................
Witness signature

......................................
Witness name

......................................

......................................
Witness address
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