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1. DEFINITION 
1.1 The following definitions and rules of interpretation apply in these sub-contract conditions (Conditions): 
1.1.1 Act: Housing Grants, Construction and Regeneration Act 1996 as amended by the Local Democracy, Economic Development and 

Construction Act 2009. 
1.1.2 Affiliate: any subsidiary of a Party or a company of which the Party is a subsidiary or a company which is another subsidiary of a company of 

which the Party is a subsidiary. For the purposes of this definition, "subsidiary" shall have the meaning assigned to it in Section 1159 of the 
Companies Act 2006. 

1.1.3 BREEAM: Building Research Establishment's Environmental Assessment Method. 
1.1.4 CDM Regulations: the Construction (Design and Management) Regulations 2015 or as may be amended or reissued from time to time CIS: 

the Construction Industry Scheme under the Finance Act 2004 or as may be amended or reissued from time to time. 
1.1.5 CITB: Construction Industry Training Board responsible for promoting vocational training in the construction industry. 
1.1.6 Deleterious: any materials, equipment, products or kits that are generally accepted, or generally suspected, in the construction industry at the 

relevant time as: 
i. posing a threat to the health and safety of any person; 
ii. posing a threat to the structural stability, performance or physical integrity of the project or any part or component of the project;  
iii. reducing, or possibly reducing, the normal life expectancy of the project or any part or component of the project. 

1.1.7 Employer: the party that employs Pexhurst under the Main Contract. 
1.1.8 Final Payment: the final payment made in accordance with clause 16.11. 
1.1.9 Insolvent: shall have the meaning given to that expression by section 113 of the Act. 
1.1.10 Joint Fire Code: the current version of the Joint Code of Practice on the Protection from Fire of Construction Sites and Buildings Undergoing 

Renovation, as published by the Construction Industry Publications Ltd and the Fire Protection Association and the Construction Federation or 
as may be amended or reissued from time to time. 

1.1.11 Main Contract: the main contract entered into between Pexhurst and its Employer under which the Sub-Contractor has been sub-contracted 
to perform the Sub-Contract Works. 

1.1.12 Main Contract Works: the works carried out under the Main Contract. 
1.1.13 Modern Slavery Legislation: the legislation referred to in S.54 of the Modern Slavery Act 2015 
1.1.14 Party: Either Pexhurst or the Sub-Contractor. 
1.1.15 Parties: Pexhurst and Sub-Contractor together. 
1.1.16 Pexhurst: Pexhurst Services Limited (Company No. 02464894) whose registered office is at Haslers, Old Station Road. Loughton. Essex. 

IG10 4PL. 
1.1.17 Practically Complete: when Pexhurst certifies that the Sub-Contract Works are complete. 
1.1.18 SWMP: the site waste management plan as required by the Site Waste Management Plans Regulations 2008. 
1.1.19 Sub-Contract: the Sub-Contract Order and/ or a Sub-Contractor Instruction and/ or Variation Instruction entered into between Pexhurst and 

the Sub-Contractor. 
1.1.20 Sub-Contractor: the sub-contractor who enters into the Sub-Contract with Pexhurst to perform the works therein. 
1.1.21 Sub-Contract Order: Pexhurst's standard sub-contract order form from time to time entered into with the Sub-Contractor. 
1.1.22 Sub-Contract Instruction: Pexhurst's standard sub-contract instruction form from time to time entered into with the Sub-Contractor. 
1.1.23 Sub-Contract Works: those works described and referred to in the Sub-Contract Order and in any Variation Instructions to be performed by 

the Sub-Contractor. 
1.1.24 SWMP: Site Waste Management Plan 
1.1.25 UTR: unique taxpayer reference issued by HMRC. 
1.1.26 Variation Instructions: Pexhurst's standard variation instruction form given to the Sub-Contractor to vary instructions. 
2. MAIN CONTRACT AND APPLICATION OF CONDITIONS  
2.1 The Sub-Contractor is deemed to have full knowledge of the provisions of the Main Contract and is invited to inspect the same (other than the 

details of Pexhurst’s prices therein) at the offices of Pexhurst upon reasonable notice. Where such provisions not expressly repeated herein 
are applicable to the Sub-Contract Works, these shall be deemed to be incorporated herein and the Sub-Contractor shall observe, perform 
and comply with all provisions of the Main Contract on the part of Pexhurst so far as they relate to the Sub-Contract Works or any part of them, 
provided always that if there is any ambiguity, conflict, discrepancy conflict between the provisions of the Main Contract and the Sub-Contract 
then the provisions of the Main Contract will prevail 

2.2 Each and every Sub-Contract shall incorporate and be subject to these Sub-Contract Conditions and any other terms which the Sub-
Contractor shall seek to incorporate are hereby expressly excluded. 

2.3 The Parties acknowledge and agree that these Sub-Contract Conditions shall be deemed to apply to all work undertaken by the Sub-
Contractor for Pexhurst in connection with the Sub-Contract Works (whether under a letter of intent or otherwise) and applies whether or not 
the work was undertaken prior to the date of this Sub-Contract.  The Sub-Contractor acknowledges that any payment made by Pexhurst to the 
Sub-Contractor prior to the date of this Sub-Contract (whether under a letter of intent or otherwise) relating to the Sub-Contract Works forms 
part of the Sub-Contract Sum or the Sub-Contract Tender Sum (as the case may be), and such amounts shall be deducted from the amount of 
the first interim payment to the Sub-Contractor under this Sub-Contract. 

2.4 The Sub-Contractor hereby warrants that he has been afforded the opportunity to inspect the physical and other conditions (including the sub-
surface conditions) of or affecting the site and the available means of access thereto and shall be deemed to have fully acquainted itself with 
the same and to have obtained all necessary information as to risks contingencies and all other circumstances which may influence or affect 
the design and construction of the Sub-Contract Works or the Sub-Contract Sum. 

2.5 Pexhurst gives no warranty or representation as to the condition of the site or any adjoining property or any services in, under or adjacent to 
the site or as to the accuracy or sufficiency of any record drawings or survey data contained in any documents including any site investigation 
reports made available to the Sub-Contractor by Pexhurst, or as to any findings, recommendations or conclusions made or reached in any 
such documents.  The Sub-Contractor shall not in any way be relieved from any obligation under this Sub-Contract should any information 
whether obtained from or on behalf of Pexhurst or otherwise (including information made available by or on behalf of Pexhurst) be incorrect or 
insufficient. 

2.6 The Sub-Contractor shall not be entitled to any addition to the Sub-Contract Sum or to any adjustment of the date for completion of the Sub-
Contract Works or to have or make any claim under this Sub-Contract or in tort or otherwise against Pexhurst by reason of any failure on the 
part of the Sub-Contractor to discover or foresee any such condition risk contingency or circumstance referred to in clause 2.4 (whether or not 
this could have been reasonably foreseen) or of any information provided or statement made by or on behalf of Pexhurst in respect of any 
such condition risk contingency or circumstance.  For the avoidance of doubt the provision of this clause 2.6 shall not apply in the case of 
fraudulent or negligent misrepresentation by Pexhurst. 

2.7 Only orders made or instructions given by completing the Sub-Contract Order form and/ or the Sub-Contract Instruction form and/ or the 
Variation Instructions form shall be binding on Pexhurst and the Sub-Contractor. 

2.8 No enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of Pexhurst 
shall operate to exclude or limit the Sub-Contractor's obligations under this Sub-Contract. 

2.9 Any quotations given to Pexhurst by the Sub-Contractor shall be deemed to include all royalties and other sums (to whomsoever payable) in 
respect of the manufacturing supply and use of any goods or services provided. 

3. SUB-CONTRACTORS UNDERTAKING  
3.1 The Sub-Contractor shall and subject to these Sub-Contract Conditions: 
3.1.1 do everything necessary to carry out and complete the Sub-Contract Works in a proper and workmanlike manner. 
3.1.2 without additional cost to Pexhurst, comply with all applicable statutes, statutory instruments, regulations, rules or orders made under any 

statute or directive having the force of law which affects the Sub-Contract Works or performance of any obligation under this Sub-Contract and 
any regulation or bye-law of any local authority or statutory undertaker which has any jurisdiction with regard to the Sub-Contract Works or 
with whose systems they are, or are to be, connected.  

3.1.3 promptly comply with all written instructions issued to him by Pexhurst in connection with the Sub-Contract Works (including any Variation 
Instructions). 

3.1.4 carry out the Sub-Contract Works to the reasonable satisfaction of Pexhurst and in strict accordance with any specification set out in the Sub-
Contract and in such a manner that enables Pexhurst to comply with the requirements of the Main Contract. 

3.1.5 ensure that those parts of the site and the Sub-Contract Works that are under his control are maintained to a standard that avoids danger to 
lawful visitors to the site and ensure that the site and Sub-Contract Works are kept secure at all times. 

3.1.6 conform in all respects with Pexhurst's programme for delivery of goods and for commencement execution and completion of the Sub-Contract 
Works and if for any reason the Sub-Contractor is unable to do so they must notify Pexhurst at once although any such notification shall not 
prejudice Pexhurst's rights and the Sub-Contractor's liabilities in respect of such default. 

3.1.7 observe the terms and conditions of the Main Contract (except Pexhurst's prices) as if they were a party to them and the Sub-Contractor is 
deemed to have knowledge of terms of the Main Contract. 

3.1.8 within 7 working days of Pexhurst's request to do so execute in favour of the Employer or any funder, purchaser, tenant or other beneficiary a 
collateral warranty as may be reasonably required by Pexhurst and deliver the same to Pexhurst. 

3.1.9 not bring on site any plant that has not been correctly certified and tested. 
3.1.10 carry out their duties under the Building Safety Act 2022.  
3.1.11 permit and facilitate the execution of work on the site not forming part of the Sub-Contract Works by other persons (including but not limited to 

by the other sub-contractors). The Sub-Contractor shall fully, effectively and actively cooperate with such persons and shall comply with all 
instructions issued by Pexhurst in respect of coordination of all works on site. The Sub-Contractor shall promptly notify Pexhurst of issues 
preventing the Sub-Contractor in complying with clause 3.1. 

4. MATERIALS, GOODS AND WORKMANSHIP 
4.1 The Sub-Contractor will not specify or use, nor will it specify for use, any products or materials which at the time of use: 
4.1.1 do not contravene any British Standard or any Code of Practice (or to the extent that any relevant British Standard or Code of Practice does 

not exist, any relevant European Standard). 
4.1.2 are generally known within the Sub-Contractor’s trade to be Deleterious in the particular circumstances in which they are used or specified for 

use. 
4.2 The Sub-Contractor shall comply with all rules, regulations and requirements of Pexhurst governing the arrival at and departure from the site of 

materials, goods, construction plant, equipment and/or other things and the storage and movement of the same on the site. 
4.3 In the event that during the course of delivery of goods to or for Pexhurst or the Employer to any premises wholly or partially occupied or being 

used by Pexhurst or the Employer (whether permanently or for the time being) or upon any roadways or paths giving access to such premises 
or any part thereof any damage shall be done to any persons goods or property and of whatsoever nature then the Sub-Contractor shall 
indemnify Pexhurst against all actions claims costs and demands arising thereout whether such damage or injury is caused directly or 
indirectly as a result of negligence or breach of statutory duty on the part of the Sub-Contractor or as a result of misbehaviour improper 
dangerous or unruly conduct on the part of the Sub-Contractor's servants or agents. 

4.4 Materials and goods intended for incorporation into the Sub-Contract Works shall become the property of Pexhurst upon the earlier of payment 
or delivery, but the Sub-Contractor shall be responsible for the delivery, unloading, storage, protection, movement and lifting of the materials 
and goods and for the risk of loss or damage to them until practical completion of the Sub-Contract Works. 

4.5 The Sub-Contractor shall not remove any materials and goods which are on or adjacent to the site and intended for incorporation into the Sub-
Contract Works or the project without the prior written consent of Pexhurst. 

4.6 Workmanship for the Sub-Contract Works shall be of the standards described in the Sub-Contract documents or where not so described shall 
be of a standard appropriate to the Sub-Contract Works and the project and to the reasonable satisfaction of Pexhurst. 

4.7 Any quotation given to Pexhurst by the Sub-Contractor shall be deemed to include the cost of provision by the Sub-Contractor of all necessary 
labour plant and materials for carrying out the Sub-Contract Works the cost of delivery and unloading and the distribution of materials or goods 
to the actual work area and the Sub-Contractor shall bear the risk of any destruction damage or defects that may arise in transit or in the 
course of delivery or unloading. 

4.8 Pexhurst shall not pay for materials on site unless they have been fixed and Pexhurst will not pay for any materials that are off site. 
4.9 Where the Sub-Contract relates to the carriage of goods the carrier shall be responsible for their safe delivery in an undamaged state to 

whomsoever the same may be consigned for the safe and proper loading of the same and for the correct licensing of the vehicle employed 
and in cases where goods are loaded by parties other than the carrier the carrier shall inspect the loading thereof and shall not proceed to 
carry the said goods unless he is satisfied that they are properly and safely loaded. 

4.10 Any timber products used in any fabrication or supplied to site is to be FSC timber from an FSC certified supplier. 
5. DESIGN REQUIREMENTS/WARRANTY 
5.1 Insofar as the Sub-Contractor is to carry out and complete any design of the Sub-Contract Works, the Sub-Contractor shall have in respect of 

any defect or insufficiency in such design the same liability to Pexhurst, as Pexhurst have to the Employer under the Main Contract. 
5.2 Where the sufficiency of design is not stated under the Main Contract, the Sub-Contractor shall be liable to Pexhurst in respect of such design 

whether under statute or otherwise as would an architect or, as the case may be, an appropriate professional, competent to carry out and 
complete such design. 

5.3 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order and insofar as the Sub-Contractor is to carry 
out and complete any design of the Sub-Contract Works the Sub-Contractor shall be responsible for: 

5.3.1 The design and the integration of that design with the works and/or designs of others, including the services and the structure, as indicated in 
any performance and/or other relevant information or documents; 

5.3.2 Liaising with Pexhurst, other sub-contractors and others nominated by Pexhurst with respect to design and physical works, which interface 
with and otherwise affect the Sub-Contract Works and to ensure that due consideration is given to the requirements of the Sub-Contract 
Works at an appropriate time to ensure that an optimum design solution is established in a timely fashion; 

5.3.3 Everything necessary for the design development in connection with the Sub-Contract Works. "Design Development" is defined as the 
progression and completion of any design, including any necessary amendments and/or consequential works, required to make the Sub-
Contractor's Works fully satisfy the requirements of such drawings and specifications that have been provided to the Sub-Contractor as Sub-
Contract documents. Such design that is to be completed by the Sub-Contractor shall include any such design which is required to resolve any 
interface and co-ordinate with any other aspect of the Sub-Contract Works that is apparent or can reasonably be assessed from the Sub-
Contract documents; 

5.3.4 Everything ancillary to and necessary for the proper execution of the Sub-Contract Works, including anything that may be reasonably implied 
and/or inferred as necessary for the satisfactory installation and operation of the Sub-Contract Works so that they are fit for their intended 
purpose; 

5.3.5 Anything reasonably necessary to accommodate the tolerances of the Sub-Contractor's own works and those of others that are fixed to or 
adjacent to the Sub-Contractor's Works; 

5.4 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order and insofar as the Sub-Contractor is to carry 
out and complete any design of the Sub-Contract Works the Sub-Contractor shall in relation to the production and issue of design information 
be responsible for: 

5.4.1 Obtaining all information necessary for the preparation of, and shall submit to Pexhurst for review, the required number of copies of details 
relevant to the Sub-Contractor's responsibilities including any associated fixing and builder's work details. Such a review by Pexhurst in no 
way diminishes the Sub-Contractor's responsibilities under the Sub-Contract; 

5.4.2 The timely production and issue of design and production information and details so that Pexhurst or other Sub-Contractors are not impeded in 
carrying out their works, including that which is to be carried out prior to the installation of the Sub-Contract Works; 

5.4.3 Within 14 days of Pexhurst sending the Sub-Contract to the Sub-Contractor for signature, the Sub-Contractor shall produce for Pexhurst's 
approval an information programme in a level of detail to the reasonable satisfaction of Pexhurst, showing how he intends to achieve the 
foregoing, 
iv. Within 7 days of the Sub-Contractor's submission of its information programme for review Pexhurst shall reasonably endeavour to 

provide its comments to the Sub-Contractor, 
v. Within 7 days of Pexhurst providing its comments on the Sub-Contractor's submission of its information programme the Sub-Contractor 

shall respond to Pexhurst with any further observations it wishes to make and if it does not do so within that period the Sub-Contractor 
shall be deemed to have accepted and shall thereafter proceed in accordance with Pexhurst's comments. 

vi. Within 7 days of the Sub-Contractor's submission of any amended information programme for review Pexhurst shall reasonably 
endeavour to provide its comments to the Sub-Contractor. 

5.5 Whilst Pexhurst may provide written information relating to the site dimensions the Sub-Contractor should independently verify the dimensions 
and carry out their own measurements. 

5.6 The Sub-Contractor shall before practical completion of the Sub-Contract Works, and without further charge to Pexhurst, supply for retention 
and use by Pexhurst and the Employer such as-built drawings and other Sub-Contractor design documents and related information as 
specified in the Sub-Contract documents and/or as Pexhurst may reasonably require that show or describe the Sub-Contractors designed 
work as built or relate to the maintenance and operation of them or their installations. 

6. PERSON IN CHARGE 
6.1 The Sub-Contractor shall ensure that at all reasonable times he has on the site a person on site, approved by Pexhurst, who is competent and 

experienced in supervising work of a scope, complexity and size similar to that of the Sub-Contract Works, and shall ensure that that person is 
in attendance at the site during all working hours exclusively for the purpose of supervising the Sub-Contract Works. Any Variation 
Instructions, directions, orders, notices and other communications given to that person by Pexhurst shall be deemed to have been issued to 
the Sub-Contractor. Such person shall not be removed or replaced by the Sub-Contractor without the express written consent of Pexhurst. 

7. ACCESS TO THE WORKS 
7.1 The Sub-Contractor shall ensure and provide that Pexhurst and any person authorised by Pexhurst shall at all reasonable times have access 

to any areas where the Sub-Contract Works are being performed and to any workshops or any other places commissioned and/or used by the 
Sub-Contractor for the preparation of the Sub-Contract Works. 

8. PROGRESS AND COMPLETION 
8.1 The Sub-Contractor shall proceed regularly, diligently and without delay to carry out and complete the Sub-Contract Works in such 

sequence/programme/manner/time periods as are set out and agreed in Appendix 1 of the Sub-Contract Order and as may be reasonably 
varied from time to time by Pexhurst. 

8.2 Pexhurst shall not at any time be bound to give to the Sub-Contractor exclusive or uninterrupted possession of or access to work areas or any 
part of the site. The Sub-Contractor shall provide and maintain such means of access to and within the site as shall be necessary to enable it 
to execute and complete the Sub-Contract Works in accordance with the Sub-Contract. 

8.3 If it becomes apparent that the progress and/or completion of the Sub-Contract Works are likely to be delayed and/or disrupted the Sub-
Contractor shall as soon as possible and in any event within 7 days give written notice to Pexhurst of the facts and circumstances giving rise to 
the delay and/or disruption together with their anticipated effect on progress and completion. 

8.4 If the reason for the delay and/or disruption is due to any act or omission on the part of Pexhurst or for any reason that gives Pexhurst an 
entitlement to an extension of time for their works according to the Main Contract Pexhurst shall, in as much as it is reasonable given the 
circumstances, fix a new date for the completion of the Sub-Contract Works and notify the Sub-Contractor accordingly. 

8.5 It is a condition precedent to Pexhurst fixing any new date for completion that the Sub-Contractor shall:  
8.5.1 Comply fully with the notice provision of clause 8.3 and 
8.5.2 Provide timeously any information in relation to such delay and/or disruption including: 

i. a narrative explaining in reasonable detail the circumstances of the event; 
ii. documentary evidence supporting any extension of time claimed; and 
iii. any additional information and evidence as Pexhurst may reasonably require. 

8.6 If during the course of or having completed the Sub-Contract Works the Sub-Contractor incurs any loss and/or expense and/or damages 
directly arising from any act or omission on the part of Pexhurst or its Employer the Sub-Contractor shall: 

8.6.1 as soon as possible and in any event within 7 days notify Pexhurst; and  
8.6.2 within a further 7 days following notification provide Pexhurst with full details to evidence the amount of such loss and/or expense and/or 

damages. 
8.7 It is a condition precedent to payment by Pexhurst for loss and/or expense and/or damages, that the Sub-Contractor may incur, that such 

notices and details referred to in clauses 8.3, 8.5 and 8.6 are received as specified by Pexhurst, and Pexhurst is thereby given the opportunity 
to take such action as may be available to them to avoid or mitigate such loss and/or expense and/or damages. 

8.8 Notwithstanding any other provision of this Sub-Contract, in respect of any issue arising out of or in connection with the Sub-Contract Works, 
the Sub-Contractor shall have no greater right to extension of time, or other right or relief (excluding the right to payment) than does Pexhurst 
under the Main Contract in so far as it relates to the same facts, save where the issue relates to some breach by Pexhurst of this Sub-Contract 
or an instruction or direction given in writing by Pexhurst but which does not give effect to an equivalent instruction or direction under the Main 
Contract. 

8.9 The Sub-Contractor shall: 
8.9.1 at its own cost have made reasonable and proper efforts to avoid or reduce such direct loss and/or expense and/or damages; 
8.9.2 not become entitled to any direct loss and/or expense and/or damages under clause 8 to the extent that any delay event is consequent upon 

or necessitated by any error, act, omission, negligence, default, breach of contract or breach of statutory duty by the Sub-Contractor or any 
sub-subcontractor or supplier of the Sub-Contractor or any of its or their employees or agents; and  

8.9.3 make no such application following practical completion of the Sub-Contract Works. 
8.10 Provided that the Sub-Contractor has fully complied with all of his obligations according to clause 8, Pexhurst shall value the amount of loss 

and/or expense and/or damages according to the evidence provided and the amount shall be added to such payment(s) that are otherwise 
due according to these Sub-Contract Conditions and in any event if the claim is met the value shall not exceed that of Pexhurst's available 
insurance. 

8.11 Pexhurst and the Sub-Contractor acknowledge and agree that, notwithstanding any other provision to the contrary contained in this Sub-
Contract, unless the Sub-Contract documents specifically state otherwise, any direction issued by Pexhurst to the Sub-Contractor relating to 
provisional sums (whether described as being for defined or undefined work or otherwise) shall not entitle the Sub-Contractor to any extension 
of time to the period(s) for completion of the Sub-Contract Works or any additional preliminaries or any direct loss and/or expense. 

8.12 If Pexhurst and the Sub-Contractor have expressly agreed in writing an extension of time in relation to any delay event(s) such extension of 
time shall be deemed to be the full and only extension of time to which the Sub-Contractor is entitled in respect of such event(s) unless such 
agreement specifically reserves the Sub-Contractor's right to a further extension of time in relation to such event(s). 

8.13 For the avoidance of any doubt, neither the submission or acceptance by either party of any programme showing a period for the execution of 
any works extending beyond any period for completion nor any requirement of Pexhurst as to progress and sequencing of the Sub-Contract 
Works with the Main Works shall constitute an agreement, requirement or sanction by Pexhurst to extend or extending any period for 
completion and neither any failure by the Sub-Contractor to comply with clause 8 shall result in any period for completion becoming 
unenforceable. 

8.14 The Sub-Contractor shall notify Pexhurst when it considers that practical completion of the Sub-Contract Works has been achieved. 
Notwithstanding the foregoing, practical completion of the Sub-Contract Works shall be deemed not to have occurred until Pexhurst has 
determined and notified to the Sub-Contractor in writing of the date when the Sub-Contract Works are Practically Complete. 

8.15 The Sub-Contractor's O&M Information must be provided to Pexhurst in full to enable Practical Completion of the Sub-Contract Works. 
9. BREEAM 
9.1 In order for the Main Contract Works to be designed and constructed to achieve any stated BREEAM rating the Sub-Contractor shall be 

responsible for providing what is necessary in respect of the Sub-Contract Works to enable Pexhurst to obtain the required BREEAM rating for 
the Main Contract Works (insofar as the same relates to the Sub-Contract Works). 

10. LOSS OR DAMAGE TO THE SUB-CONTRACT WORKS 
10.1 The Sub-Contractor shall be entirely responsible for the protection of and any loss or damage howsoever incurred to unfixed materials, stock, 

plant, equipment, fixed materials and/or Sub-Contract Works of his until practical completion is certified under the Main Contract. 
11. DEFECTS LIABILITY AND MAINTENANCE 
11.1 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order the Sub-Contractor shall be responsible for 

the repair and making good of any defects which become apparent in the Sub-Contract Works within a period of 18 months following the 
termination of his responsibility according to clause 38 of this agreement or until the expiration of the liability period for defects according to 
and under the conditions of the Main Contract, whichever is the later date. 

11.2 Any defects in the design, goods and/or materials supplied, and all workmanship executed by the Sub-Contractor shall be made good 
efficiently and expeditiously by the Sub-Contractor at his own expense. 

12. ATTENDANCES, TEMPORARY SERVICES, WORKSHOPS, STORES, OFFICES AND WELFARE 
12.1 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order the Sub-Contractor shall be responsible for 

supplying all necessary labour, plant, tools, materials, services and all other resources that are necessary to complete his Sub-Contract Works 
and Pexhurst shall not provide any attendances or other resources to assist with the carrying out and completion of the Sub-Contract Works. 

12.2 The Sub-Contractor acknowledges and agrees that the Sub-Contractor shall not be entitled to: 
12.2.1 any extension of time to the period(s) for completion of the Sub-Contract Works and/or 
12.2.2 any loss and/or expense and/or damages, 

arising from any loss of continuity of any items of attendance provided by Pexhurst. 
13. SUB-CONTRACTORS INDEMNITY 
13.1 The Sub-Contractor shall be liable for and shall indemnify Pexhurst against any and all expense, liability, loss, claim or proceedings 

whatsoever and howsoever arising whether under the terms of the Sub-Contract or these Sub-Contract Conditions or any statute or at 
common law in respect of personal injury to or the death of any person whomsoever and/or damage or loss of any property, arising out of or in 
the course of or caused by the carrying out of the Sub-Contract Works or any part thereof except to the extent that the same is due to any act 
negligence or default of Pexhurst or the Employer or any person for whom Pexhurst is responsible. 

13.2 The Sub-Contractor shall indemnify Pexhurst against all actions claims and demands arising from any infringement of patents copyright 
licenses or other rights of any kinds whatsoever that may arise in relation to the performance of the Sub-Contract Works and in the event of 
any injunction being obtained which restricts the manufacture supply and use of any services or goods to be provided by the Sub-Contractor 
the Sub-Contractor shall replace the same with other such services or goods subject to Pexhurst's approval. 

13.3 The Sub-Contractor shall pay or allow to Pexhurst the amount of any loss and/or expense and/or damage incurred by Pexhurst arising from 
any delay in completion of the Sub-Contract Works and any material effect upon the regular progress of the Main Contract Works arising or 
incurred as a result of any default of the Sub-Contractor. 

14. SUB-CONTRACTORS INSURANCE 
14.1 Without prejudice to his obligations under these Sub-Contract Conditions or otherwise at law the Sub-Contractor shall take out and maintain 

and shall cause any of his Sub-Contractors and agents or others for whom he is responsible to take out and maintain policies of insurance with 
a well-established insurance company of repute, to be approved by Pexhurst, to cover the following: 

14.1.1 Expense, liability, loss, claim or proceedings whatsoever arising from personal injury to, or the death of any person under a contract of service 
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or apprenticeship with the Sub-Contractor, his Sub-Contractors or others as the case may be and arising out of and in the course of such 
persons employment to comply with the Employer's Liability (Compulsory Insurance) Act 1969 and any statutory instrument, regulation or 
orders made thereunder or any amendment or re-enactment thereof, and; 

14.1.2 Expense, liability, loss, claim or proceedings whatsoever arising from damage to or loss of any property referred to in clause 10.1 and to the 
extent that such damage or loss is caused by any negligence, breach of duty, act, omission or default on the part of the Sub-Contractor his 
Sub-Contractors and his or their employees or agents. 

14.1.3 Professional indemnity insurance with respect to design works, to be continued for a period of 12 years following the making good of defects 
according to clause 11, except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order. 

14.2 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order the limit of indemnity of insurance referred to 
in clause 14.1.2 shall be £2 million for each and every event. 

14.3 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order the limit of indemnity of insurance referred to 
in clause 14.1.3 shall be £2 million for each and every event. 

14.4 As and when reasonably required to do so by Pexhurst, the Sub-Contractor shall produce to the satisfaction of Pexhurst documentary 
evidence that the policies of insurance required by clause 14 have been taken out and are being properly and adequately maintained. 

15. NON-DISCRIMINATION 
15.1 The Sub-Contractor shall, within 14 days of any such request from Pexhurst, provide such information as Pexhurst may require in order to 

discharge any obligation of Pexhurst in the Main Contract or otherwise at law relating to the diversity, equality and non-discrimination of 
persons engaged on Pexhurst’s supply chain, provided always that this clause 15 shall not require the Sub-Contractor nor any sub-
subcontractor to breach any law relating to data protection. 

15.2 The Sub-Contractor shall ensure that any sub-subcontract relating to the Sub-Contract Works includes a provision in terms equivalent to this 
clause 15, mutatis mutandis. 

16. INTERIM AND FINAL PAYMENTS AND RETENTIONS 
16.1 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order interim payments will become due to the Sub-

Contractor at monthly intervals commencing one month after the start of the Sub-Contract works on site ("Valuation Date"). 
16.2 Pexhurst shall have the right to withhold payments, subject to giving the Sub-Contractor notice, pending the receipt of the Sub-Contractor's 

operating and maintenance manuals and health and safety records in respect of the site at which the Sub-Contract Works were carried out. 
16.3 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order, not later than 14 days after each Valuation 

Date Pexhurst shall issue a Payment Notice to the Sub-Contractor giving details of the sum due and remit such amount to the Sub-Contractor 
either by cheque or by direct Bank Transfer to an account nominated by the Sub-Contractor. 

16.4 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order the final date for payment of interim and Final 
Payments will be 45 days after the last Valuation Date or the receipt by Pexhurst from the Sub-Contractor of a claim for payment, whichever is 
the later ("Final Date for Payment").  

16.5 Subject to any Pay Less Notice given under clause 16.6, Pexhurst shall the Sub-Contractor the sum specified in the Payment Notice on or 
before the Final Date for Payment. 

16.6 Where Pexhurst intends to pay less than the sum stated as due in the Payment Notice it shall not later than one day before the Final Date for 
Payment give a Pay Less Notice to the Sub-Contractor specifying any amounts proposed to be withheld from amounts otherwise due. 

16.7 The amount due as interim payments shall be the gross valuation of the Sub-Contract Works properly carried out and completed, less  
16.7.1 any amount which Pexhurst may deduct and retain in accordance with clause 38; and less 
16.7.2 the sum of the amounts paid in previous interim payments; and less 
16.7.3 any amount which Pexhurst may deduct as provided for in these Sub-Contract Conditions. 
16.8 All interim payments shall be on account only and shall not in themselves signify acceptance by Pexhurst of the whole or any part of the Sub-

Contract Works executed as being in accordance with the requirements of the Sub-Contract. 
16.9 If the Sub-Contractor fails to supply the as-built information referred to in clause 5.6 then Pexhurst shall be entitled to deduct and retain (as 

additional retention) 10% of the total amounts referred to in clause 16 of the Sub-Contract Conditions pending provision of the said as-built 
information. 

16.10 Not later than one month after the date the Sub-Contract Works are Practically Complete, the Sub-Contractor shall submit to Pexhurst the 
Sub-Contractor’s assessment of the total value of the Sub-Contract Works carried out, including supporting evidence and any further 
documents as Pexhurst may reasonably require. 

16.11 The Final Payment for the Sub-Contract Works shall be due two months following the date when the Sub-Contract Works are Practically 
Complete including the making good of defects, according to the reasonable satisfaction of Pexhurst. 

16.12 Notwithstanding any delays to the Main Contract Works, the prices for the Sub-Contract Works shall be fixed for their duration until fully and 
finally completed. 

16.13 The Sub-Contractor acknowledges that delivery to Pexhurst in accordance with clause 3.1.8 of every collateral warranty required pursuant to 
the Sub-Contract Order shall be a condition precedent to any payment in respect of the Sub-Contract Works to which the Sub-Contractor 
would otherwise be entitled under this Sub-Contract. 

17. SITE HOURS AND OVERTIME 
17.1 The site hours are as stated in Appendix 1 of the Sub-Contract Order (Site Hours). Unless otherwise specifically stated in the Sub-Contract or 

expressly sanctioned in writing by Pexhurst, the Sub-Contractor shall in the execution of the Sub-Contract Works on the site observe the same 
days and hours of working as Pexhurst. 

17.2 No working will be permitted outside these hours without the written agreement of Pexhurst. 
17.3 No additional payment will be made for overtime working unless previously agreed in writing by Pexhurst. 
17.4 At the end of each working day the Sub-Contractor shall provide Pexhurst with a written return identifying the resources employed on the Sub-

Contract Works that day and the respective work by and hours of each such resource. 
17.5 If as a result of delay through no fault of Pexhurst the Sub-Contractor needs to at its own cost work outside of the Site Hours, Pexhurst shall 

be entitled to charge the Sub-Contractor for opening the site and providing a site supervisor. 
18. VARIATIONS, EXTRA WORK & MAKING GOOD OF DEFECTS 
18.1 By Variation Instructions Pexhurst may alter, modify or vary the sequence, design, quality, quantity or site conditions of and under which the 

Sub-Contract Works are to be carried out. 
18.2 No such instruction shall vitiate these Sub-Contract Conditions but the Sub-Contractor shall not undertake any work involving a variation or 

extra work without the previous written consent of Pexhurst. Variations and extra work in respect of which Pexhurst shall have given its 
consent shall be valued on the basis of the schedule of rates set out or referred to in Appendix 1of the Sub-Contract Order or, when no 
schedule of rates exists, at a rate or value to be determined by Pexhurst's surveyor (in his absolute discretion) as a fair rate or valuation. 

18.3 The rates and percentages stated or agreed shall be inclusive of all national and other insurances and holidays with pay, contributions towards 
use and wastage of non-mechanical plant, sharpening of tools, foremen supervision and all overhead charges and profits. 

18.4 The Sub-Contractor shall keep accurate, complete and detailed contemporary written records of its cost of executing each Variation and also 
of complying with each instruction for the expenditure of any Sub-Contract provisional sum. Such records shall be in such form as Pexhurst 
may direct and shall in any event be such as to prove to the satisfaction of Pexhurst that such cost has been incurred. The Sub-Contractor 
shall, on request, permit Pexhurst to inspect, audit and/or copy any such records and shall provide all reasonable facilities to enable Pexhurst 
to do so without any delay. 

18.5 For the avoidance of doubt a Variation Instruction from Pexhurst to vary the Sub-Contract Works will not in itself constitute an agreement to 
make any additional payment to the Sub-Contractor and unless covered specifically in any Variation Instruction the Sub-Contract Works shall 
not be subject to re-measurement. 

19. RETENTION MONIES AND DEFECTS LIABILITY PERIOD 
19.1 Except as specifically agreed otherwise and stated within Appendix 1 of the Sub-Contract Order Pexhurst shall be entitled to deduct and retain 

5% of the amount stated in each interim payment as due to the Sub-Contractor. 
19.2 One half of this retention shall be due for payment to the Sub-Contractor on the First Retention Release Date, which shall be 45 days after the 

later of: 
19.2.1 the date specified in the Sub-Contract Order; and 
19.2.2 the date the Sub-Contract Works are Practically Complete including delivery of all documents referred to under clauses 3.1.8, 5.6, 8.15, 9.1 

and 21.2. 
19.3 The second half of the retention shall become due to the Sub-Contractor as part of the Final Payment on the Second Retention Release Date, 

which shall be 45 days after the later of: 
19.3.1 the date 24 months after the First Retention Release Date; and 
19.3.2 the date all defects and faults that arise prior to the date 24 months after the First Retention Release Date are rectified. 
19.4 Pexhurst shall have no fiduciary duties in relation to the holding of retention monies and have no obligation to invest them on behalf of the 

Sub-Contractor. 
20. SAFETY AND HEALTH AND WELFARE 
20.1 The Sub-Contractor shall comply (at no cost to Pexhurst) with any Act of Parliament, statutory instrument, regulation and order made 

thereunder which is or may from time to time come into force relating to the health and safety of its operatives and others engaged on or in 
connection with the Sub-Contract Works, including but not limited to complying with the Health and Safety at Work etc Act 1974, and shall 
produce their company's health and safety policy for examination upon request. 

20.2 The Sub-Contractor shall operate a system of quality management which meets the requirements of ISO 9001:2015 and conforms with the 
requirements of any quality system included in the Sub-Contract. 

20.3 The Sub-Contractor is required to comply with the requirements of Pexhurst’s environmental policy, Drug and Alcohol Policy, the 
Environmental Management System and the Environmental Management Plan for the site. A copy of these documents is available on site for 
inspection. 

20.4 The Sub-Contractor shall at all times comply with the requirements of  the Control of Pollution (Amendment) Act 1989, the Control of Pollution 
(Special Waste) Regulations 1980, the Environmental Protection Act 1990 the Waste Management Licencing Regulations 1994, the Special 
Waste Regulations 1996 (as amended) and any statutory modification to either and any statutory instrument, rule or order made thereunder 
and any regulation or bye-law of any public or local authority or of any statutory authority which has any jurisdiction with regard to the disposal 
of waste material. The Sub-Contractor shall provide a copy of its haulier’s licence, if any, and/or a copy of the haulier’s licence belonging to 
any company taking waste material off site on behalf of the Sub-Contractor. Further the Sub-Contractor shall provide a copy of the waste 
management licence(s) or exemption licence(s) for the place(s) where any waste material is to be deposited, and shall provide Pexhurst with a 
copy of all Controlled Waste Transfer Notes and Consignment Notes for the Carriage and Disposal of Special Waste for all waste material 
removed from site by the Sub-Contractor. Pexhurst shall not be required to include in any payment to the Sub-Contractor the value of any 
material which has not been properly disposed off site in accordance with statutory requirements regulating the disposal of waste material. 

20.5 In addition the Sub-Contractor (at no cost to Pexhurst) shall comply with any requirements issued to him by Pexhurst on matters affecting the 
safe conduct of work on its sites. 

20.6 Without prejudice to any other rights and remedies Pexhurst may have (whether under, pursuant to or arising out of this Sub-Contract, at 
common law, tort, under statute or otherwise), if the Sub-Contractor is in breach of its obligations under clause 20 Pexhurst shall be entitled to 
suspend the performance of any or all of the Sub-Contract Works for such time or times and in such manner as Pexhurst may specify and/or 
take such action as it reasonably considers is necessary until such breach has been remedied and Pexhurst is satisfied that the Sub-
Contractor is able to perform its obligations under this Sub-Contract. The Sub-Contractor shall reimburse to Pexhurst any costs, losses, 
damages and/or expenses suffered or incurred by Pexhurst as a result of Pexhurst exercising its right under this clause 20.6 to suspend the 
performance of any or all of the Sub-Contract Works within 7 days of Pexhurst’s demand for the same, and the Sub-Contractor shall not be 
entitled to make a claim for any extension of time to the period(s) for completion of the Sub-Contract Works and/or for any direct loss and/or 
expense and/or damages as a result of Pexhurst exercising its rights under this clause 20.6. 

21. CDM REGULATIONS  
21.1 Pexhurst and the Sub-Contractor shall co-operate at no cost to each other and comply with any requirements of the Main Contract with regard 

to compliance with current CDM Regulations. 
21.2 The Sub-Contractor shall at no cost to the Employer or Pexhurst comply with all reasonable directions and requirements of the Principal 

Designer and the Principal Contractor relating to compliance by the Sub-Contractor with applicable CDM Regulations including the supply of 
all documents and information reasonably necessary for the purposes of the health and safety file. No extension of time shall be given in 
respect of such compliance. 

22. JOINT FIRE CODE 
22.1 Pexhurst and the Sub-Contractor shall co-operate at no cost to each other and comply with any requirements of the Main Contract with regard 

to compliance with current the Joint Fire Code and CDM Regulations. 
23. VAT & UTR 
23.1 All sums referred to in the Sub-Contract Order are exclusive of VAT. 
23.2 The Sub-Contractor shall supply its VAT registration number to Pexhurst upon request. 
23.3 The Sub-Contractor shall supply its UTR number to Pexhurst upon request. 
24. CITB 
24.1 In the case of labour only sub-contracts, the Sub-Contractor shall be deemed to have allowed and made provision for CITB levy (or any 

successor of the same) in its rates and prices. Pexhurst may choose to deduct the cost of the CITB levy from the Sub-Contractor. 
25. SWMP 
25.1 If Pexhurst is required to implement a SWMP the Sub-Contractor shall comply with the SWMP and provide all reasonable assistance and 

information to Pexhurst to implement and maintain the SWMP. 
26. NUMBERED DOCUMENTS AND OVER-RIDING POWERS OF THIS AGREEMENT 
26.1 The provisions of the Sub-Contract and these Sub-Contract Conditions supersede the terms and conditions of any previous agreement in 

relation to the Sub-Contract Works and represent the entire agreement between the parties. The Sub-Contractor confirms that in entering into 
this Sub-Contract he has not relied upon any warranty, representation, agreement, statement or undertaking other than as are expressly set 
out in this Sub-Contract and that (in the absence of fraud) he will not have any claim, right or remedy whatsoever arising out of such warranty, 
representation, agreement, statement or undertaking including, without limitation, any claim for rescission or damages in respect of innocent or 
negligent misrepresentation. 

26.2 Any variation or amendment to these Sub-Contract Conditions shall be of no effect unless agreed in writing by duly authorised representatives 
of Pexhurst and the Sub-Contractor 

26.3 These Sub-Contract Conditions shall prevail in the event of any inconsistency with any terms or conditions incorporated in any document 
issued prior to the date of the Order to which these Sub-Contract Conditions are attached and incorporated, whether or not such document is 
numbered and annexed to or otherwise incorporated into the Sub-Contract Order. 

27. NON-ASSIGNMENT 
27.1 The Sub-Contractor shall not, without the written consent of Pexhurst, sub-let or assign the Sub-Contract Works or any part thereof including 

(without limitation) the right to payment of any sums under this Sub-Contract. 
28. NUISANCE, TRESPASS OR INTERFERENCE 
28.1 The Sub-Contractor shall at all times prevent any public or private nuisance, trespass or other interference with the rights of any statutory 

undertaker and of any adjoining or neighbouring land owner, tenant or occupier arising out of the carrying out of the Sub-Contract Works or 
any part thereof.  The Sub-Contractor shall be liable for and shall indemnify Pexhurst against any expense, liability, loss, claim or proceedings 
whatsoever and howsoever arising resulting from any such nuisance, trespass or interference, save only where and to the extent that such 
nuisance, trespass or interference is a consequence of a Variation or other direction of Pexhurst and which could not have been avoided by 
the Sub-Contractor using all reasonable and practicable means 

29. DAYWORKS 
29.1 No Variation work shall be valued on a daywork basis unless it has been specifically so ordered in advance in writing to the Sub-Contractor by 

Pexhurst. No daywork will be permitted unless Pexhurst shall have previously agreed in writing. Where work is agreed to be carried out on a 
daywork basis payment for such work will be made at the rates agreed and stipulated in Appendix 1 of the Sub-contract Order and if no such 
rates and percentages are stated or agreed they shall be determined by Pexhurst in accordance with its current rates agreed for with other 
Sub-Contractors for similar works. 

29.2 Dayworks sheets will only be considered for payment when accompanied by a Pexhurst instruction instructing the works and endorsed by the 
Pexhurst site manager and the operatives must have been signed into the site diary, each dayworks sheet must make reference to the 
particular instruction sequential number. 

29.3 Dayworks sheets must be completed showing the operatives' names and respective trade descriptions, the hours recorded are to be actual 
hours worked on the operations described, break times are not to be included when full shifts are worked, materials used are to be quantified 
and plant detailed, with plant operators / drivers shown separately in the labour section. 

29.4 All Dayworks sheets with the stated attachments must be presented to the site manager for signature not later than the working day following 
the day when the work was carried out, the site manager will review the dayworks sheets and if he approves them will sign and endorse them 
as approved. 

29.5 No distinction is to be made as to the level or grade of a particular operative, e.g. foreman, ganger, etc. for the purpose of pricing dayworks 
sheets other than skilled or unskilled operatives. 

29.6 Endorsements of dayworks sheets for record purposes shall not constitute a precedent for the valuation of the works recorded therein. In all 
cases the basis of valuation shall be at the discretion of Pexhurst. 

30. CLEAN AND TIDY WORKING AREA 
30.1 The Sub-Contractor is required to maintain clean and tidy working areas when carrying out the Sub-Contract Works. The Sub-Contractor is 

responsible on a continuous and daily basis for the removal of waste produced as a result of the carrying out of the Sub-Contract Works. The 
Sub-Contractor shall clear away and properly dispose of all debris, rubbish and other waste material arising from the Sub-Contract Works and 
do so at such times and in such manner and to such places, whether on or outside of the Site, as Pexhurst may reasonably direct and shall 
properly clean all affected works and surfaces throughout the execution of the Sub-Contract Works and in any event at such times and in such 
manner as Pexhurst may reasonably direct. 

30.2 Upon practical completion the Sub-Contractor shall leave the Sub-Contract Works and such other areas of the Site as may have been made 
available to it, clean, tidy and in a workmanlike condition to the reasonable satisfaction of Pexhurst. 

30.3 If the Sub-Contractor fails to comply with its obligations under clause 30 Pexhurst may issue a notice to the Sub-Contractor giving it a period in 
which to remedy its default. If the Sub-Contractor does not remedy the default within the timescale specified in the notice to the reasonable 
satisfaction of Pexhurst, Pexhurst will be entitled without further notice to take whatever actions are necessary to remedy the default on the 
Sub-Contractor's behalf and to withhold and/or recover any costs incurred as a result from the Sub-Contractor. 

31. SET OFF 
31.1 Subject to compliance with clauses 16.3 and/or 16.5, (as applicable) and without prejudice to any other rights and remedies which Pexhurst 

may possess (including, but not limited to, Pexhurst's common law right of set-off), Pexhurst may, in calculating the sums due for payment to 
the Sub-Contractor under this Sub-Contract, take into account the amount or estimated amount of any bona fide claim and/or counterclaim for 
damages, losses, demands, expenses (including reasonable legal and other professional expenses), costs, liabilities and/or fines which 
Pexhurst may have against the Sub-Contractor under or arising out of this Sub-Contract or any other sub-contract to which Pexhurst and the 
Sub-Contractor are a party.   

31.2 Any exercise by Pexhurst of its rights under this clause 31.1 shall be without prejudice to any other rights or remedies available to it under 
these Sub-Contract Conditions or otherwise. 

32. O&M INFORMATION 
32.1 Sub-contractors are to provide all relevant O&M and Health and Safety File information relating to their works to Pexhurst or any third party 

Pexhurst may employ to produce the project O&M and H&S file information. 
32.2 O&M Information to be provided in digital format and in some instances be uploaded to a bespoke O&M website. 
32.3 O&M Information to be provided in a timely manner and where not specifically agreed, no later than four weeks prior to the practical 

completion of the Main Contract. 
32.4 All sub-contractors are to respond to requests from Pexhurst, or any 3rd party Pexhurst employ, for information or clarification or information 

supplied. 
32.5 Practical Completion will not be achieved until all O&M Information has been received and signed off. 
32.6 Pexhurst reserve the right to deduct monies from any monies due for the failure to provide necessary information in timely manner. 
33. BRIBERY ACT 2010 
33.1 For the purposes of clause 33, the terms “associated persons”, “adequate procedures”, “bribery” and “bribe” have the meanings ascribed to 

them by the Bribery Act 2010 and shall be interpreted accordingly. 
33.2 The Sub-Contractor represents and warrants to Pexhurst as follows: 
33.2.1 that it and its Affiliates shall comply with and ensure that all of their associated persons comply with the Bribery Act 2010 and Pexhurst’s 

policies (as stated in the Sub-Contract or if none is stated a policy implemented by Pexhurst which sets out the procedures Pexhurst has put in 
place to comply with the Bribery Act 2010 and any guidance issued by the Secretary of State under section 9 of that Act); 

33.2.2 that it has adequate procedures to prevent bribery by all such businesses and their associated persons and will keep these under review as 
appropriate to ensure their continuing adequacy; and 

33.2.3 that none of its own or of its Affiliates’ directors, officers, employees or agents shall directly or indirectly offer, promise or give or request, agree 
to receive or accept a bribe in connection with its appointment by Pexhurst or any services that it carries out on behalf of Pexhurst. 

33.3 The Sub-Contractor warrants that neither the Sub-Contractor nor any of its associated persons have been convicted of, committed and/or 
permitted any offence involving bribery, corruption, fraud or dishonesty or are under investigation by the police, a regulator or other public 
authority for such an offence. 

33.4 In the event of breach of clauses 33.2 or 33.3 by the Sub-Contractor and/or breach by any sub-consultant or sub-subcontractor of similar 
clauses the Sub-Contractor, sub-consultant or sub-subcontractor is convicted of an offence under the Bribery Act 2010 in relation to this Sub-
Contract or any other contract (whether or not Pexhurst is a party to that contract), the parties agree that Pexhurst may at its sole discretion 
terminate the Sub-Contractor's employment under this Sub-Contract and the provisions of clauses 38.6 and 38.7 shall apply. 

33.5 The Sub-Contractor shall promptly notify Pexhurst if, at any time during the term of this Sub-Contract, there is any material change in 
circumstances or knowledge relevant to the warranties set out in this clause. 

33.6 Any sub-sub-contract entered into by the Sub-Contractor shall be recorded in writing and shall impose on the sub-sub-contractor obligations 
equivalent to those imposed on the Sub-Contractor in this clause. 

33.7 Upon request by Pexhurst, the Sub-Contractor shall furnish a certificate verifying compliance with the representations and warranties in this 
clause to the date of such certificate. 

33.8 The Sub-Contractor shall indemnify and keep indemnified Pexhurst and its Affiliates from any losses, costs (including legal and investigation 
costs), claims and liabilities incurred in respect of any breach any of the warranties or representations made under this clause. 

34. DISCLOSURE 
34.1 The Sub-Contractor shall not during the period of its employment under this Sub-Contract or at any time after the expiry or termination of this 

Sub-Contract or of the Sub-Contractor’s employment hereunder disclose to any person (other than essential employees in the proper course 
of their duties, the Sub-Contractor’s suppliers and sub-contractors and legal or other advisors, law enforcement or other regulatory bodies) any 
information not already in the public domain relating to this Sub-Contract, the Sub-Contract Works, the Main Contract Works and the business 
of Pexhurst and the Employer. The Sub-Contractor shall ensure that any persons having access to such information are aware of these 
obligations and are similarly bound. 

34.2 The Sub-Contractor shall not without the prior written approval of Pexhurst take or permit to be taken any photographs of the Sub-Contract 
Works or the Main Contract Works for use in any publicity or advertising or publish alone or in conjunction with any other person, any articles, 
photographs or other illustrations in any publication journal or newspaper or any radio or television programme or internet site in relation to the 
Sub-Contract Works or the Main Contract Works or any part thereof. 

35. SOCIAL MEDIA 
35.1 The Sub-Contractor shall not post any text or images that are of any Pexhurst project whether it be live or historic, whether it be in direct 

reference to, or by reference indirectly, without prior written agreement by a Pexhurst Director. 
35.2 The Sub-Contractor shall not post any text or images that refer to Pexhurst personnel without prior written agreement by a Pexhurst Director. 
35.3 The Sub-Contractor may wish to share or like a post that has been posted by Pexhurst or Pexhurst’s employees without any prior written 

agreement, so long as the post is not deemed derogatory towards Pexhurst itself, Pexhurst’s project sites, or any of Pexhurst’s employees. 
35.4 Should the Sub-Contractor fail to comply with clauses 35.1 and / or 35.2, and Pexhurst consider this to be a violation of clauses 35.1 and / or 

35.2, Pexhurst reserve the right to remove the Sub-Contractor from Pexhurst’s approved Sub-Contractor database. 
35.5 Should Pexhurst consider an unauthorised post to be derogatory and deemed to risk Pexhurst’s reputation or any of Pexhurst’s employees 

reputations or their mental health, Pexhurst may seek compensation of any potential loss of earnings, or emotional distress as a result of the 
post. 

36. MODERN SLAVERY LEGISLATION 
36.1 The Sub-Contractor undertakes and warrants that: 
36.1.1 it has not and its current and former directors, officers and employees have not and shall not engage in activity which would amount to a 

breach of the Modern Slavery Legislation or activity which would constitute an offence under the Modern Slavery Legislation if the conduct 
took place in the United Kingdom; 

36.1.2 it has not and its current and former directors, officers and employees have not and shall not engage in any activity, practice or conduct which 
could or would place Pexhurst or the Employer in breach of the Modern Slavery Legislation or activity which would constitute an offence under 
the Modern Slavery Legislation if the conduct took place in the United Kingdom; 

36.1.3 it has and shall maintain and implement: 
i. procedures to ensure compliance with the Modern Slavery Legislation; and  
ii. adequate procedures designed to prevent conduct that would give rise to an offence under the Modern Slavery Legislation; 

36.1.4 it shall include undertakings similar to those contained in these clauses 36.1 and 36.2 in any contract it may enter into with sub-consultants 
and/or sub-subcontractors and provisions similar to those contained in clauses 36.3 and 36.4; 

36.1.5 from time to time, at the reasonable request of Pexhurst, it will confirm in writing that it has complied with its undertakings under clause 36.1 
and will provide any information reasonably requested by Pexhurst in support of such compliance.  

36.2 In the event of breach of clauses 36.1.1, 36.1.2 or 36.1.3 by the Sub-Contractor and/or breach by any sub-consultant or sub-subcontractor of 
equivalent clauses required under clause 36.1.4 and/or if the Sub-Contractor, sub-consultant or sub-subcontractor is convicted of an offence 
under the Modern Slavery Legislation in relation to this Sub-Contract or any other contract (whether or not Pexhurst is a party to that contract), 
the parties agree that Pexhurst may at its sole discretion terminate the Sub-Contractor's employment under this Sub-Contract and the 
provisions of clauses 38.6 and 38.7 shall apply. 

36.3 The Sub-Contractor further undertakes to Pexhurst that: 
36.3.1 if required by law to do so, it shall, for each and every financial year of the Sub-Contractor, comply with its obligations under section 54 of the 

Modern Slavery Act;   
36.3.2 it shall include an undertaking similar to that contained in this clause 36.3 in any contract it may enter into with sub-consultants, sub-
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subcontractors and/or suppliers. 
36.4 The Sub-Contractor shall indemnify Pexhurst against any losses, liabilities, damages, costs (including but not limited to legal fees) and 

expenses incurred by, or awarded against, Pexhurst as a result of: 
36.4.1 any breach of this clause 36 by the Sub-Contractor; and/or 
36.4.2 any breach of provisions equivalent to clauses 36.1 or 36.3 in any contract with a sub-consultant or sub-subcontractor; 
36.4.3 any act or omission by a sub-consultant or sub-subcontractor which would have amounted to a breach of the relevant sub-subcontract had the 

Sub-Contractor complied with its undertaking set out in clause 36.1.4.    
37. GENERAL 

37.1 Nothing in these Sub-Contract Conditions shall confer any right on a third party whether under the Contracts (Rights of Third Parties) Act 1999 
or otherwise. 

37.2 These Sub-Contract Conditions shall be governed by and construed in accordance with the law of England. 
37.3 Where these Sub-Contract Conditions do not specifically state the manner of giving or service of any notice or other document under these 

Sub-Contract Conditions such notice or other document may be given or served by any effective means to any agreed address. If no address 
has been agreed, then if given or served by being addressed and sent by pre-paid post to the addressee's last known principal business 
address or where the addressee is a body corporate to the body's registered or principal office, it shall be treated as having been effectively 
given or served. 

37.4 The waiver by either party to the Sub-Contract of any default or breach of these Sub-Contract Conditions shall not constitute a waiver of any 
other or subsequent default or breach. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that 
or any other right or remedy. No waiver of any of the provisions of this Sub-Contract shall be effective unless it is expressly stated to be a 
waiver and communicated to the Sub-Contractor in writing. 

37.5 If any provision of these Sub-Contract Conditions is held by any court or other competent authority to be invalid or unenforceable in whole or in 
part, the validity of the other provisions of these Sub-Contract Conditions and the remainder of the provision in question shall not be affected. 

37.6 Neither Pexhurst or the Sub-Contractor shall be liable for non-performance or delays from causes beyond its reasonable control including but 
not limited to strikes (of its own or other employees), fires, insurrection or riots, embargoes, container shortages, wrecks or delays in 
transportation, inability to obtain supplies and raw materials, or requirements or regulations of any civil or military authority. In the event of the 
occurrence of any of the foregoing, the date of performance shall be deferred for a period equal to the time lost by reason of the delay. The 
affected party shall notify the other in writing of such events or circumstances promptly upon their occurrence. 

37.7 Pexhurst expects all Suppliers/Contractors to comply with the requirements of the Criminal Finances Act 2017 and the Company's Anti-Tax 
Evasion Policy. 

37.8 The Sub-Contractor warrants that it has the necessary skills, knowledge, experience and behaviours to demonstrate it is competent to 
understand and carry out their duties under the Building Safety Act 2022. 

38. TERMINATION 

38.1 If the Sub-Contractor is insolvent, Pexhurst may at any time by notice to the Sub-Contractor terminate the Sub-Contractor’s employment under 
the Sub-Contract. 

38.2 The Sub-Contractor shall immediately notify Pexhurst if it makes any proposal, gives notice of any meeting or becomes the subject of any 
proceedings or appointment relating to any matter relating to insolvency, including: 

38.2.1 making any composition or arrangement with his creditors;  
38.2.2 has a winding up order made or (except for the purposes of amalgamation or reconstruction) a resolution for voluntary winding up passed;  
38.2.3 has a provisional liquidator, receiver or manager of his business or undertaking duly appointed;  
38.2.4 has possession taken by or on behalf of the holders of any debentures secured by a floating charge, or of any property comprised in or subject 

to the floating charge;  
38.2.5 has execution levied upon any of his goods on the site; and 
38.2.6 any other matter defined as insolvent under the Act.  
38.3 Without prejudice to any other rights or remedies which Pexhurst may possess, if the Sub-Contractor defaults in any one or more of the 

following respects:- 
38.3.1 he fails to proceed diligently with the design and/or construction of the Sub-Contract Works to the satisfaction of Pexhurst and/or proceeds in 

such a manner as would in the reasonable opinion of Pexhurst prejudice the completion of the whole or any part of the Sub-Contract Works in 
accordance with these Sub-Contract Conditions; or 

38.3.2 he refuses or fails within 7 days of written request by Pexhurst to rectify any defective Sub-Contract Works, design, workmanship and/or 
materials and/ or goods supplied to the satisfaction of Pexhurst; or 

38.3.3 he fails to complete and deliver up the whole or any part of the Sub-Contract Works by the date or dates specified or by such extended date or 
dates as may be allowed by Pexhurst, or 

38.3.4 he refuses to comply with a written notice from Pexhurst requiring him to remove and immediately replace any one or more of his employees 
to whom Pexhurst has reasonable grounds of objection due to poor time keeping, work performance, disruptive behaviour or otherwise; or 

38.3.5 he fails to comply with a written notice from Pexhurst to proceed and to diligently comply with any of his obligations and/ or instructions given 
under these Sub-Contract Conditions; or 

38.3.6 breach of its obligations under clauses 33.2 or 33.3; or 
breach of its obligations under clauses 36.1.1, 36.1.2 or 36.1.3,then Pexhurst may give notice in writing to the Sub-Contractor specifying the 
default or defaults ("Notice of Default"). 

38.4 If, following receipt of a written Notice of Default specifying any breach by the Sub-Contractor of the foregoing provisions of clause 38.3, the 
Sub-Contractor continues or fails to rectify a specified default for 7 days or for such other time as is reasonably set out in the notice then by 
written notice Pexhurst may immediately terminate the employment of the Sub-Contractor and such employment shall terminate upon the date 
of the notice. 

38.5 In circumstances where the Sub-Contractor is in default in the respects identified in clause 38.3 Pexhurst may forthwith upon written notice to 
the Sub-Contractor, take part only of the Sub-Contract Works out of the hands of the Sub-Contractor and may by himself, his servants or 
agents complete and maintain such part, and in such event, Pexhurst may recover his reasonable costs of doing so from the Sub-Contractor, 
or deduct such costs from monies otherwise becoming due to the Sub-Contractor. 

38.6 In the event of the employment of the Sub-Contractor being terminated, the Sub-Contractor shall immediately and without delay supply in 
paper and electronic form to Pexhurst for retention and use in completing the Sub-Contract Works a new and complete set of such drawings, 
calculations and details that the Sub-Contractor has prepared prior to the termination of the Sub-Contract.; and the Sub-Contractor shall 
promptly, safely and in a reasonable manner agree with Pexhurst to remove from site all his temporary buildings, plant, tools and equipment. 

38.7 If the employment of the Sub-Contractor is terminated under either clause 38.1 or 38.4 Pexhurst may employ and pay other persons to 
execute any work that is outstanding under the Sub-Contract and Pexhurst shall not be bound to make any further payment to the Sub-
Contractor until all the Sub-Contract Works have been completed, including the making good of any defects. 

38.7.1 Thereafter Pexhurst shall pay to the Sub-Contractor any sum due or outstanding including the cost of any materials actually supplied at the 
date of termination in respect of Sub-Contract Works and for work properly executed by the Sub-Contractor in accordance with these Sub-
Contract Conditions and the Sub-Contractor shall allow or pay to Pexhurst the amount of any direct loss and expense and/or damage caused 
to Pexhurst by the termination and any other loss or damage whether direct or indirect which may be suffered by Pexhurst including the cost of 
employing any other persons to execute the works in accordance with the terms of the Sub-Contract as a result of any breach by the Sub-
Contractor of his obligations under these Sub-Contract Conditions. If the total amount of loss and expense and/or damage incurred by 
Pexhurst exceeds the monies otherwise due to the Sub-Contractor then the difference shall be a debt payable to Pexhurst by the Sub-
Contractor. 

39. ADJUDICATION 

39.1 In the event that either party refers a dispute arising under the Sub-Contract to adjudication then; 
39.1.1 the adjudicator shall be nominated by the Royal Institution of Chartered Surveyors.  
39.1.2 the respondent shall be allowed 14 days to reply to the referral. 
39.1.3 the adjudication in all other respects shall be conducted in accordance with, and the adjudicator's powers shall be in accordance with, the 

statutory Scheme for Construction Contracts (England and Wales) Regulations 1998 or as may be amended or reissued from time to time. 
40. SETTLEMENT OF DISPUTES 

40.1 Subject to clause 39 any dispute or difference arising under this Sub-Contract, either during the progress of the works, after completion or 
abandonment of the works or after termination of the employment of the Sub-Contractor, shall be determined by legal proceedings. 

 


