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This agreement is made the day of 2024

Between:
(1) The Secretary of State for Environment, Food & Rural Affairs (the “Client”); and

(2) ISG Retail Limited (Company no. 02721627) whose registered office is at Aldgate House, 33
Aldgate High Street, London, United Kingdom, EC3N 1AG (the “Contractor”).

together, the “Parties”

Background

€) The Minister for the Cabinet Office (the “Cabinet Office”) as represented by Crown
Commercial Service, a trading fund of the Cabinet Office, without separate legal personality
(“CCS”), established a framework for construction works and associated services for the
benefit of public sector bodies.

(b) The Contractor was appointed to the framework (with reference number RM6088) and
executed a framework award form which is dated 31 October 2019 (the “Framework
Contract”).

(c) On 29 September 2023 the Client invited the Contractor along with other Supplier Alliance
Members (as defined in the Framework Contract) to tender for the Client’s re-development of
the DEFRA Border Control Post (BCP) in Sevington, Kent, in accordance with the
Competitive Award Procedure (as defined in the Framework Contract).

(d) On 7 November 2023, the Contractor submitted a tender response and was subsequently
selected by the Client to Provide the Works.

(e) The Contractor has agreed to perform the works in accordance with this contract and the
Framework Contract.

)] The Framework Contract sets out the forms of Project Contract (as defined in the Framework
Contract) which the Parties may complete in order to form a call-off contract. The Client has
chosen to use the NEC4 Engineering Construction Contract (Option C) as its form of Project
Contract.

(9) The Framework Contract permits the Client to make amendments to the Project Contract to
the extent it is permitted to under the Public Contracts Regulations 2015.

It is agreed as follows:

1 The Framework Contract
11 The Contractor complies with its obligations to the Client and CCS under the
Framework Contract in so far as they relate to the contract made under this
agreement.
2 The contract
2.1 This contract for the works comprises the Contract Data and conditions of contract

of the NEC4 Engineering and Construction Contract (June 2017 as amended
January 2023) as supplemented and amended by:

211 the additional conditions of contract; and
2.1.2 the other schedules to this Form of Agreement.
3 Priority of documents
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3.1

If there is any ambiguity or inconsistency in or between the documents comprising
this contract, the priority of the documents is as follows in descending order:

3.1.1 this Form of Agreement;

3.1.2 the completed Contract Data Part One in Schedule 2;

3.1.3 the additional conditions of contract in Schedule 2;

3.14 the conditions of contract;

3.15 the Scope in Schedule 4;

3.1.6 the Activity Schedule and Pricing Information in Schedule 6;
3.1.7 the Site Information in Schedule 5;

3.1.8 the completed Contract Data Part Two in Schedule 3;

3.1.9 the Framework Contract; and

3.1.10 the Contractor’s Tender in Schedule 9.

NEC Conditions

The conditions of contract are the NEC4 Engineering and Construction Contract (June 2017
with amendments January 2023) main Option C, dispute resolution Option W2, secondary
Option clauses:

4.1
4.2
4.3
4.4
45
4.6
4.7
4.8
4.9
4.10
4.11
4.12

X2 (Changes in the law)

X4 (Ultimate holding company guarantee)
X5 (Sectional Completion)

X7 (Delay damages)

X8 (Undertakings to Others)

X9 (Transfer of rights)

X10 (Information modelling)

X11 (Termination by the Client)
X15 (The Contractor’s design)

X16 (Retention)

X18 (Limitation of liability)

X22 (Early Contractor Involvement)

and Option Y(UK)2 together with the modifications, additions and amendments set out in
Schedule 2 (the additional conditions of contract).

Entire Agreement

51

5.2

53

82836870.2

This contract is the entire agreement between the parties in relation to the works
and supersedes and extinguishes all prior arrangements, understandings,
agreements, statements, representations or warranties (whether written or oral)
relating thereto.

Neither party has been given, nor entered into this contract in reliance on any
arrangements, understandings, agreements, statements, representations or
warranties other than those expressly set out in this contract.

Nothing in this clause 5 shall exclude any liability in respect of misrepresentations
made fraudulently.



Signed by the duly authorised representatives of the Parties and delivered on the date first above
written
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Schedule 1
Contract Data Part One

The Contract Data Part One (data provided by the Client) is as follows:
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A " C DATA PROVIDED BY THE CLIENT

Completion of the data in full, according to the Options chosen, is essential to create a
complete contract.

The conditions of contract are the core clauses and the clauses for the
following main Option, the Option for resolving and avoiding disputes,
secondary Options and Option Z of the NEC4 Engineering and Construction
Contract (June 2017 as amended January 2023).

Main Option | C Option for resolving and avoiding disputes W2

Secondary Options | X2 (Change in the Law)

X4 (Ultimate Holding Company Guarantee)
X5 (Sectional Completion)

X7 (Delay Damages)

X8 (Undertakings to the Client or others)
X9 (Transfer of Rights)

X10 (Information Modelling)

X11 (Termination by the Client)

X15 (The Contractor’s Design)

X16 (Retention)

X18 (Liability cap)

X22 (Early Contractor Involvement)

Y(UK)2 (The Housing Grants, Construction and
Regeneration Act 1996)

The works are the redevelopment of existing buildings (A, B, C, D &
E), to suit the new inspection requirements of DEFRA
as further set out in the Scope. The modifications and
upgrades will involve a combination of mechanical,
structural and civils works as well as external works.

The Client is

Name The Secretary of State for Environment,
Food & Rural Affairs
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Address for communications

Address for electronic
communications

Address for communications

Address for electronic
communications

Address for communications

Address for electronic
communications

I for reply is

Department for Environment, Food &
Rural Affairs

Seacole Building,
2 Marsham St,
London

SW1P 4DF

WSP House, 70 Chancery Lane, London,
WC2A 1AF

Department of Food, Environment & Rural
Affairs, Seacole Building, 2 Marsham St,
London, SW1P 4DF

I
L
L
I
I
L

[ except that




e The period for reply for is

e The period for reply for is

The following matters will be included in the Early Warning Register

N/A

Early warning meetings are to be held at intervals no longer [ ]

than
If the Client has The key dates and conditions to be met are
identified work
which is set to meet
a stated condition
by a key date
condition to be met key date
(1) | N/A N/A

)

©)

)

If Option C is used The Contractor prepares forecasts of the total Defined [ ]
Cost for the whole of the works at intervals no longer than

The starting date is 08/02/2024

The access dates are

part of the Site date
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(1) | The whole of the Site (subject, in the case of the 08/02/2024
Early Works, to the permit to work arrangements
set out in the Scope)

()

@)

The Contractor submits revised programmes at I
intervals no longer than

If the Client has The completion date for the whole of the works is 23/08/2024
decided the
completion date for
the whole of the

works
Taking over the The Client is not willing to take over the works before the Completion Date
works before the (delete as appropriate)

Completion Date

If no programme is The period after the Contract Date within which the [
identified in parttwo  Contractor is to submit a first programme for
of the Contract Data  acceptance is

4  Quality management

The period after the Contract Date within which the I
Contractor is to submit a quality policy statement and
quality plan is

The period between Completion of the whole of the I
works and the defects date is

The defects I except that
correction period is

e The defect | “Emergency Defects” (being is
correction | Defects where there is a risk of:
period for | danger to health or safety;

immediate damage to the
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environment; damage to I
property; breach of legal ]
requirements; or where there is
any other significant risk of
serious consequences if the
Defect is not remedied swiftly)
1 I H I
B
I
I
.
5 Payment
The currency of the contract is the Pounds Sterling (£)
The assessment interval is [
The interest rateis || % per annum (not less than 2) above the
Bank of England base rate in force from time to time
If Option C is used The Contractor’s share percentage and the share ranges are
share range Contractor’s
share
percentage
from 0 %to | H B ]
I . H N %

6 Compensation events

The place where weather is to be recorded is Brabourne Lees (Kent)

The weather measurements to be recorded for each calendar month are

e The cumulative rainfall (mm)

82836870.2 10



e The number of days with rainfall more than 5mm

e The number of days with minimum air temperature less than 0 degrees

Celsius
e The number of days with snow lying at | 09:00 hrs hours GMT
The weather measurements are supplied The Meteorological Office
by
The weather data are the records of past Brabourne Lees (Kent)

weather measurements for each calendar
month which were recorded at

and which are available from The Meteorological Office

The value engineering percentage is 50%, unless another [ | %
percentage is stated here, in which case itis

If there are These are additional Client’s liabilities
additional Client’s
liabilities

(1) | N/A

(2) | N/A

(3) | N/A

The minimum amount of cover for insurance against loss of or damage to
property (except the works, Plant and Materials and Equipment) and liability
for bodily injury to or death of a person (not an employee of the Contractor)
arising from or in connection with the Contractor Providing the Works for any
one event is
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If the Client is to
provide Plant and
Materials

If the Client is to
provide any of the
insurances stated in
the Insurance Table

If additional
insurances are to be
provided

82836870.2

The minimum amount of cover for insurance against death of or bodily injury
to employees of the Contractor arising out of and in the course of their
employment in connection with the contract for any one event is

The insurance against loss or damage to the works, plant and Materials is to
include cover for Plant and Materials provided by the Client for an amount of

N/A

The Client provides these insurances from the Insurance Table

(1) Insurance against
Minimum amount of cover is
The deductibles are

(2) Insurance against
Minimum amount of cover is
The deductibles are

(3) Insurance against
Minimum amount of cover is

The deductibles are

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

The Client provides these additional insurances

(1) Insurance against
Minimum amount of cover is

The deductibles are

12

N/A

N/A

N/A




(2) Insurance against N/A
Minimum amount of cover is N/A
The deductibles are N/A
(3) Insurance against N/A
Minimum amount of cover is N/A
The deductibles are N/A

The Contractor provides these additional insurances

(1) Insurance against N/A
Minimum amount of cover is N/A
The deductibles are N/A
(2) Insurance against N/A
Minimum amount of cover is N/A
The deductibles are N/A
(3) Insurance against N/A
Minimum amount of cover is N/A
The deductibles are N/A
osipemiEEE
The tribunal is arbitration
If tribunal is The arbitration procedure is LCIA Arbitration Rules

arbitration

The place where arbitration is to be London, UK
held is
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The person or organisation who will choose an arbitrator if the Parties cannot
agree a choice or if the arbitration procedure does not state who selects an
arbitrator is

The London Court of International Arbitration

If Option W1 or W2 is The Senior Representatives of the Client are

used

Name (1) I

] ]
I

] |

I

Name (2) N/A

Address for communication

Address for electronic

communication

The Adjudicator is

Name To be nominated by the Adjudicator
nominating body

Address for communication N/A

Address for electronic N/A

communication

The Adjudicator nominating body is RICS

X2: Changes in law

If Option X2 is used The law of the project is the law of England
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If Option X5 is used The completion date for each section of the works is

section description completion date
(1) Early Works (Buildings A & B) 27/02/2024
2) Stage Two (Buildings C, D & E) 23/08/2024

©)

If Option X7 is used Delay damages for Completion of the [ ] per day
without Option X5 whole of the works are

If Option X7 is used Delay damages for each section of the works are
with Option X5

section description amount per day

(1) L
. |
@)

Delay damages for the remainder of the works is

If Option X8 is used The Subcontractor undertaking to Client are

works

Design of any part of the works
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X10: Information modelling

If Option X10 is used

If no information
execution plan is
identified in part two of
the Contract Data

The period after the Contract Date within which the Contractor is to submit
a first Information Execution Plan for acceptance is

The minimum amount of insurance cover for claims made against the
Contractor arising out of its failure to use Good Industry Practice is, in
respect of each claim

[l reriod following Completion of the whole of the works or earlier
termination for which the Contractor maintains insurance for claims made
against it arising out of its failure to use Good Industry Practice is

X15: The Contractor’s design

If Option X15 is used

The period for retention following Completion of the whole of the works or
earlier termination is

The minimum amount of insurance cover for claims made against the
Contractor arising out of its failure to use Good Industry Practice is

The period following Completion of the whole of the works or earlier
termination for which the Contractor maintains insurance for claims made
against it arising out of its failure to use Good Industry Practice is

X16: Retention (not used with Option F)

If Option X16 is used The retention free amountis | N
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The retention percentage is | %

Retention bond The Contractor may not give the Client a retention bond (delete as
applicable)

If Option X18 isused  The Contractor’s liability to the Client for
indirect or consequential loss is limited to

L
For any one event, the Contractor’s [
liability to the Client for loss of or
damage to the Client’s property is limited
to

The Contractor’s total liability to the ]
Client for all matters arising under or in
connection with the contract, other than
excluded matters, is limited to

The end of liability date is ||} years after Completion of the
whole of the works

If Option X22 is used

The Contractor prepares forecasts of the total Defined
Cost of the work to be done in Stage One at intervals
no longer than

If Option Y(UK)2 is The period for days after the date on which payment
used and the final date payment is becomes due

for payment is not
fourteen days after the
date on which payment
becomes due
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If Option Z is used The additional conditions of contract are

set out in Schedule 2
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Schedule 2
Additional conditions of contract

The following provisions supplement, modify or replace the published provisions of the NEC4
Engineering and Construction Contract (June 2017 with amendments January 2023) Option C: Target
Contract with Activity Schedule.

[No.] [ECC [Heading]
ref]

Z1 Option Z1

ﬁggzdgggt to | 11.2(10) | Delete the text of clause 11.2(10) and replace with the following:

clause 11 “The Fee is the amount calculated by applying the relevant fee

percentage to the amount of the Defined Cost for Stage One work or for
Early Works and Stage Two work, as applicable.”

11.2(26) | In clause 11.2(26), after the eighth bullet point, add the following new
bullet points:

e “correcting Defects caused by the Contractor not using Good
Industry Practice in the design of the works or failing to comply
with a procedure set out in its quality plan,

e correcting Defects which the Contractor has previously
corrected,”

11.2(31) | Delete the text of clause 11.2(31) and replace with the following:
“The Price for Work Done to Date is,

e inrespect of the Early Works only, the total of the Prices for
each completed activity, and

e inrespect of other works, the total Defined Cost (excluding the
Defined Cost of the Early Works) which the Project Manager
forecasts will have been paid by the Contractor before the next
assessment date plus the Fee.

A completed activity is one without notified Defects the correction of
which will delay following work.”

Supplementto | 11.2 Identified and defined terms
NEC4 ECC

clause 11 Insert new clauses 11.2(33)—(60) as follows:

“11.2(33) | Client’s Confidential Information is all Personal Data and any
information, however it is conveyed, that relates to the business, affairs,
developments, trade secrets, know-how, personnel, and contractors of
the Client, including all IPR, together with all information derived from
any of the above, and any other information clearly designated as being
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confidential (whether or not it is marked "confidential") or which ought
reasonably to be considered to be confidential.

11.2(34)

Client Data is the data, text, drawings, diagrams, images or sounds
(together with any database made up of any of these) which are
embodied in any electronic, magnetic, optical or tangible media, and

e which are supplied to the Contractor by or on behalf of the
Client,

e which the Contractor is required to generate, process, store or
transmit pursuant to this contract or

e which are any Personal Data for which the Client is the Data
Controller to the extent that such Personal Data is held or
processed by the Contractor.

11.2(35)

Contractor Personnel is any officer or employee of the Contractor, any
Subcontractor and any officer or employee of a Subcontractor, any
supplier of the Contractor or Subcontractor and any other person for
whom the Contractor is responsible.

11.2(36)

The Contractor’s Tender is the tender response included at Schedule 9.

11.2(37)

Commercially Sensitive Information is the information agreed between
the Parties (if any) comprising the information of a commercially
sensitive nature relating to the Contractor, the charges for the works, its
IPR or its business or which the Contractor has indicated to the Client
that, if disclosed by the Client, would cause the Contractor significant
commercial disadvantage or material financial loss.

11.2(38)

Confidential Information is the Client's Confidential Information and/or
the Contractor's Confidential Information.

11.2(39)

Contracting Body is any Contracting Body as defined in Regulation 5(2)
of the Public Contracts (Works, Service and Supply) (Amendment)
Regulations 2000 other than the Client.

11.2(40)

Contractor's Confidential Information is any information, however it is
conveyed, that relates to the business, affairs, developments, trade
secrets, know-how, personnel and contractors of the Contractor,
including IPR, together with all information derived from the above, and
any other information clearly designated as being confidential (whether
or not it is marked as "confidential”) or which ought reasonably to be
considered to be confidential, including the Commercially Sensitive
Information.

11.2(41)

A Crown Body is any department, office or agency of the Crown.

11.2(42)

Data Controller has the meaning given to it in the Data Protection Act
2018.

11.2(43)

Documents means all designs, drawings, details, specifications,
software, models, analyses, electronic data, photographs, plans,

82836870.2
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surveys, reports, and all other documents and/or information prepared
by or on behalf of the Contractor in relation to this contract.

11.2(44)

DOTAS is the Disclosure of Tax Avoidance Schemes rules which
require a promoter of tax schemes to tell HM Revenue & Customs of
any specified notable arrangements or proposals and to provide
prescribed information on those arrangements or proposals within set
time limits as contained in Part 7 of the Finance Act 2004 and in
secondary legislation made under vires contained in Part 7 of the
Finance Act 2004 and as extended to National Insurance Contributions
by the National Insurance Contributions (Application of Part 7 of the
Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A
Social Security Administration Act 1992.

11.2(45)

Early Works are those parts of the works described as the Early Works
in the Scope.

11.2(46)

Environmental Information Regulations is the Environmental Information
Regulations 2004 and any guidance and/or codes of practice issued by
the Information Commissioner in relation to such regulations.

11.2(47)

FOIA is the Freedom of Information Act 2000 and any subordinate
legislation made under this Act from time to time together with any
guidance and/or codes of practice issued by the Information
Commissioner in relation to such legislation.

11.2(48)

Not used

11.2(49)

The Form of Agreement is the agreement between the Client and the
Contractor under which this contract is made.

11.2(50)

General Anti-Abuse Rule is
o the legislation in Part 5 of the Finance Act 2013 and
e any future legislation introduced into parliament to counteract

tax advantages arising from abusive arrangements and to avoid
national insurance contributions.

11.2(51)

Good Industry Practice is standards, practices, methods and procedures
conforming to the applicable Law and the exercise of the degree of skill
and care, diligence, prudence and foresight which would reasonably and
ordinarily be expected from a professional of the relevant discipline
experienced in undertaking services similar in nature, size, scope and
complexity to the works.

11.2(52)

Halifax Abuse Principle is the principle explained in the CJEU Case C-
255/02 Halifax and others.

11.2(53)

Intellectual Property Rights or IPR is

e copyright, rights related to or affording protection similar to
copyright, rights in databases, patents and rights in inventions,
semi-conductor topography rights, trade marks, rights in internet

82836870.2
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domain names and website addresses and other rights in trade
names, designs, know-how, trade secrets and other rights in
Confidential Information,

applications for registration, and the right to apply for
registration, for any of the rights listed in the first bullet point that
are capable of being registered in any country or jurisdiction,

all other rights having equivalent or similar effect in any country
or jurisdiction and

all or any goodwill relating or attached thereto.

11.2(54)

Law is any law, statute, subordinate legislation within the meaning of
section 21(1) of the Interpretation Act 1978, bye-law, regulation, order,
mandatory guidance or code of practice, judgment of a relevant court of
law, or directives or requirements of any regulatory body with which the
Contractor is bound to comply under the law of the contract.

11.2(55)

An Occasion of Tax Non-Compliance is

where any tax return of the Contractor submitted to a Relevant
Tax Authority on or after 1 October 2012 is found on or after 1
April 2013 to be incorrect as a result of

a Relevant Tax Authority successfully challenging the
Contractor under the General Anti-Abuse Rule or the

Halifax Abuse Principle or under any tax rules or legislation that
have an effect equivalent or similar to the General Anti-Abuse
Rule or the Halifax Abuse Principle or

the failure of an avoidance scheme which the Contractor was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under DOTAS or any equivalent or
similar regime and

where any tax return of the Contractor submitted to a Relevant
Tax Authority on or after 1 October 2012 gives rise, on or after 1
April 2013, to a criminal conviction in any jurisdiction for tax
related offences which is not spent at the Contract Date or to a
civil penalty for fraud or evasion.

11.2(56)

Personal Data has the meaning given to it in the Data Protection Act

2018.

11.2(57)

Prohibited Act is

to directly or indirectly offer, promise or give any person working
for or engaged by the Client or other Contracting Body or any
other public body a financial or other advantage to

o induce that person to perform improperly a relevant
function or activity, or
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o reward that person for improper performance of a
relevant function or activity,

e to directly or indirectly request, agree to receive or accept any
financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in
connection with this contract,

e committing any offence

o under the Bribery Act 2010 (or any legislation repealed
or revoked by such Act),

o under legislation or common law concerning fraudulent
acts, or

o defrauding, attempting to defraud or conspiring to
defraud the Client, or

e any activity, practice or conduct which would constitute one of
the offences listed above if such activity, practice or conduct
had been carried out in the UK.

11.2(58)

Request for Information is a request for information or an apparent
request under the Code of Practice on Access to government
Information, FOIA or the Environmental Information Regulations.

11.2(59)

Relevant Requirements are all applicable Laws relating to bribery,
corruption and fraud, including the Bribery Act 2010 and any guidance
issued by the Secretary of State for Justice pursuant to section 9 of the
Bribery Act 2010.

11.2(60)

Relevant Tax Authority is HM Revenue & Customs, or, if applicable, a
tax authority in the jurisdiction in which the Contractor is established.

11.2(61)

Specified Perils are fire, lightning, explosion, storm, flood, escape of
water from any water tank, apparatus or pipe, earthquake, aircraft and
other aerial devices or articles dropped therefrom, riot and civil
commotion, but excluding:

e ionising radiations or contamination by radioactivity from any
nuclear fuel or from any nuclear waste from the combustion of
nuclear fuel, radioactive toxic explosive or other hazardous
properties of any explosive nuclear assembly or nuclear
component thereof,

e pressure waves caused by aircraft or other aerial devices
travelling at sonic or supersonic speeds, and

e any act of terrorism that is not within the insurances which the
Contractor is required to provide under this contract.

Amendment to
NEC ECC
Clause 12.1

121

Delete the text of clause 12.1 and replace with the following:

“In this contract, except where the context shows otherwise,
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e words in the singular also mean in the plural and the other way
round,

o references to a document include any revision made to it in
accordance with this contract,

o references to a statute or statutory instrument include any
amendment or re-enactment of it from time to time and any
subordinate legislation or code of practice made under it and

o references to a standard include any current relevant standard
that replaces it.”

Supplement to
NEC ECC
Clause 12

Insert new clauses 12.5-12.8 as follows:

“12.5

The invalidity, illegality or unenforceability in whole or in part of any of
the terms of this contract does not affect the validity of any other term or
the remainder of any affected term.

12.6

If the Contractor comprises two or more companies or other entities
acting in joint venture, consortium, partnership, unincorporated grouping
or otherwise, each such company or other entity is jointly and severally
liable to the Client for the performance of all of

the Contractor's obligations under this contract. The Contractor does not
alter its composition or legal status without the prior consent of

the Client. These companies or entities notify the Client of the identity of
the company or entity who has authority to bind the Contractor and in
the absence of such notification the Client is entitled to rely upon each
such company or other entity as having authority to bind

the Contractor and each of them.

12.7

If there is any ambiguity or inconsistency in or between the documents
comprising this contract, the priority of the documents is as set out in
clause 3 of the Form of Agreement.

12.8

Approval of, consent to or inspection of anything by or on behalf of the
Client, Project Manager or Supervisor does not waive any of the Client’s
rights nor relieve the Contractor of any of its obligations under this
contract or any related agreement or of any other duty the Contractor
may have.”

Supplement to
NEC ECC
Clause 18

Insert new clause 18A as follows:

“Prevention of fraud and bribery

18A.1

The Contractor represents and warrants that neither it, nor to the best of
its knowledge any Contractor Personnel, have at any time prior to the
Contract Date

e committed a Prohibited Act or been formally notified that it is
subject to an investigation or prosecution which relates to an
alleged Prohibited Act or

e been listed by any government department or agency as being
debarred, suspended, proposed for suspension or debarment,
or otherwise ineligible for participation in government
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procurement programmes or contracts on the grounds of a
Prohibited Act.

18A.2

During the carrying out of the works the Contractor does not
e commit a Prohibited Act and

e do or suffer anything to be done which would cause the Client or
any of the Client’s employees, consultants, contractors, sub-
contractors or agents to contravene any of the Relevant
Requirements or otherwise incur any liability in relation to the
Relevant Requirements.

18A.3

In Providing the Works the Contractor

e establishes, maintains and enforces, and requires that its
Subcontractors establish, maintain and enforce, policies and
procedures which are adequate to ensure compliance with the
Relevant Requirements and prevent the occurrence of a
Prohibited Act,

e keeps appropriate records of its compliance with this contract
and makes such records available to the Client on request and

e provides and maintains and where appropriate enforces an anti-
bribery policy (which shall be disclosed to the Client on request)
to prevent it and any Contractor’s people or any person acting
on the Contractor's behalf from committing a Prohibited Act.

18A.4

The Contractor immediately notifies the Client in writing if it becomes
aware of any breach of clause 18A.1, or has reason to believe that it has
or any Contractor Personnel or Subcontractors have

e been subject to an investigation or prosecution which relates to
an alleged Prohibited Act,

e been listed by any government department or agency as being
debarred, suspended, proposed for suspension or debarment,
or otherwise ineligible for participation in government
procurement programmes or contracts on the grounds of a
Prohibited Act or

e received a request or demand for any undue financial or other
advantage of any kind in connection with the performance of
this contract or otherwise suspects that any person or party
directly or indirectly connected with this contract has committed
or attempted to commit a Prohibited Act.

18A.5

If the Contractor makes a notification to the Client pursuant to clause
18A.4, the Contractor responds promptly to the Client's enquiries, co-
operates with any investigation, and allows the Client to audit any
books, records and/or any other relevant documentation in accordance
with this contract.
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18A.6

If the Contractor breaches Clause 18A.3, the Client may by notice
require the Contractor to remove from carrying out the works any person
whose acts or omissions have caused the Contractor’s breach.”

Additional
Clause 19A

19A

Insert new Clause 19A as follows:

“Admittance to Site

19A.1

The Contractor submits to the Project Manager details of people who
are to be employed by it and its Subcontractors in Providing the Works.
The details include a list of names and addresses, the capabilities in
which they are employed, and other information required by the Project
Manager.

19A.2

The Project Manager may instruct the Contractor to take measures to
prevent unauthorised persons being admitted to the Site.

19A.3

Employees of the Contractor and its Subcontractors are to carry a
Client’s pass and comply with all conduct requirements from the Client
whilst they are on the parts of the Site identified in the Scope.

19A.4

The Contractor submits to the Project Manager for acceptance a list of
the names of the people for whom passes are required. On acceptance,
the Project Manager issues the passes to the Contractor. Each pass is
returned to the Project Manager when the person no longer requires
access to that part of the Site or after the Project Manager has given
notice that the person is not to be admitted to the Site.

19A.5

The Contractor does not take photographs of the Site or of work carried
out in connection with the works unless it has obtained the acceptance
of the Project Manager.

19A.6

The Contractor takes the measures needed to prevent Contractor
Personnel and Subcontractors taking, publishing or otherwise circulating
such photographs.”

Supplement to
NEC ECC
Clause 20

20.5

Insert new clause 20.5 as follows:
“The Contractor Provides the Works:
e in a proper and workmanlike manner, and
e in compliance with
o the applicable terms of the Framework Contract,
o applicable Law, and
o any regulation, bye-law, permission or approval of any
local authority or statutory undertaker having jurisdiction

in relation to the works or with whose systems the works
are, or are to be, connected.”
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Supplement to
NEC ECC
Clause 22

22

Delete clause 22.

Amendment to
NEC ECC
Clause 26

26.3

In clause 26.3, and the following new bullet points after the fourth bullet
point:
“e the terms and conditions are unduly disadvantageous to the
Subcontractor, or

e they do not allow the Contractor to obtain for the Client the title
and other rights required by clause X9.”

Supplement to
NEC ECC
Clause 26

26.5

Insert new clause 26.5 as follows:
“Small and Medium Sized Enterprises (SMESs)

The Contractor is required to take all reasonable steps to engage SMEs
as Subcontractors and to seek to ensure that no less than the
percentage of Subcontractors stated in the Contractor’'s Tender are
SMEs or that a similar proportion of the Defined Cost is undertaken by
SMEs.

The Contractor is required to report to the Client in its regular contract
management monthly reporting cycle the numbers of SMEs engaged as
Subcontractors and the value of the Defined Cost that has been
undertaken by SMEs.

Where available, the Contractor is required to tender its Subcontracts
using the same online electronic portal as was provided by the Client for
the purposes of tendering this contract.

The Contractor is to ensure that the terms and conditions used to
engage Subcontractors are no less favourable than those of this
contract.”

Supplement to
NEC ECC
Clause 26

26.6

Insert new clause 26.6 as follows:
“Apprenticeships

The Contractor takes all reasonable steps to employ apprentices, and
reports to the Client the numbers of apprentices employed and the wider
skills training provided, during the delivery of the works.

The Contractor takes all reasonable steps to ensure that no less than
the proportion of its employees and/or other Contractor Personnel stated
in the Contractor’s Tender are on formal apprenticeship programmes or
that a similar proportion of hours worked in Providing the Works (which
may include support staff and Subcontractors) are provided by people
on formal apprenticeship programmes.

The Contractor makes available to Contractor Personnel and
Subcontractors working on the contract, information about the
Government’s Apprenticeship programme and wider skills opportunities.

The Contractor provides any further skills training opportunities that are
appropriate for its people engaged in Providing the Works.
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The Contractor provides a report detailing the following measures in its
regular contract management monthly reporting cycle and is prepared to
discuss apprenticeships at its regular meetings with the Project Manager

e the number of people during the reporting period employed on
the contract, including support staff and Subcontractors,

e the number of apprentices and number of new starts on
apprenticeships directly initiated through this contract,

o the percentage of all people taking part in an apprenticeship
programme,

o if applicable, an explanation from the Contractor as to why it is
not managing to meet the specified percentage target,

e actions being taken to improve the take up of apprenticeships
and

e other training/skills development being undertaken by people in
relation to this contract, including:

(a) work experience placements for 14 to 16 year olds,
(b) work experience /work trial placements for other ages,
(c) student sandwich/gap year placements,

(d) graduate placements,

(e) vocational training,

(f) basic skills training and

(9) on site training provision / facilities.”

Supplement to
NEC ECC
Clause 26

26.7

Insert new clause 26.7 as follows:
“Social value

The Contractor complies with social value related commitments made in
the Contractor’'s Tender and reports on progress against those
commitments and associated outcomes as reasonably required by the
Client or Project Manager from time to time.”

Supplement to
NEC ECC
Clause 27

27.5

Insert new clause 27.5 as follows:

“The Contractor does not use or specify for use in relation to

the works and does not authorise or approve the specification or use by
Others of any products or materials not in conformity (or which
incorporate substances which are not in conformity) with relevant
British Standards or Codes of Practice or which at the time of
specification or use are widely known to builders or designers of the
relevant discipline within the construction industry to be dangerous or
hazardous to health and safety or deleterious to the integrity or durability
of buildings, other structures and/or finishes in the particular
circumstances in which they are used or which are otherwise not in
accordance with applicable Law and/or the guidelines contained in the
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current edition of the publication ‘Good Practice in the Selection of
Construction Materials’ published by The British Council for Offices.”

Supplement to
NEC ECC
Clause 27

28.1

Delete the text of clause 28.1 and replace with the following:

“The Client may assign, charge or otherwise transfer the benefit of the
contract or any right under it at any time on two occasions without the
consent of the Contractor. The Contractor does not assign, charge or
otherwise transfer the contract, the benefit of it or any right under it
without the prior written consent of the Client.”

Supplement to
NEC ECC
Clause 29

Insert new clauses 29.3-29.8 as follows:

“Freedom of Information

29.3

The Contractor acknowledges that unless the Project Manager has
notified the Contractor that the Client is exempt from the provisions of
the FOIA, the Client is subject to the requirements of the Code of
Practice on Government Information, the FOIA and the Environmental
Information Regulations. The Contractor cooperates with and assists the
Client so as to enable the Client to comply with its information disclosure
obligations.

29.4

The Contractor

e transfers to the Project Manager all Requests for Information
that it receives as soon as practicable and in any event within
two working days of receiving a Request for Information,

e provides the Project Manager with a copy of all information in its
possession, or power in the form that the Project Manager
requires within five working days (or such other period as the
Project Manager may specify) of the Project Manager’s request,

e provides all necessary assistance as reasonably requested by
the Project Manager to enable the Client to respond to the
Request for Information within the time for compliance set out in
section 10 of the FOIA or regulation 5 of the Environmental
Information Regulations and

e procures that its Subcontractors do likewise.

29.5

The Client is responsible for determining in its absolute discretion
whether any information is exempt from disclosure in accordance with
the provisions of the Code of Practice on Government Information, FOIA
or the Environmental Information Regulations.

29.6

The Contractor does not respond directly to a Request for Information
unless authorised to do so by the Project Manager.

29.7

The Contractor acknowledges that the Client may, acting in accordance
with the Department of Constitutional Affairs’ Code of Practice on the
Discharge of the Functions of Public Authorities under Part 1 of the
Freedom of information Act 2000, be obliged to disclose information
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without consulting or obtaining consent from the Contractor or despite
the Contractor having expressed negative views when consulted.

29.8 The Contractor ensures that all information is retained for disclosure
throughout the period for retention and permits the Project Manager to
inspect such records as and when reasonably requested from time to
time.”

Supplement to Insert new clauses 29.9-29.17 as follows:
NEC ECC
Clause 29 “Confidentiality and Information Sharing

29.9 Except to the extent set out in this clause or where disclosure is
expressly permitted elsewhere in this contract, each Party shall

e treat the other Party's Confidential Information as confidential
and safeguard it accordingly,

¢ not disclose the other Party's Confidential Information to any
other person without prior written consent,

e immediately notify the other Party if it suspects unauthorised
access, copying, use or disclosure of the Confidential
Information and

¢ notify the Serious Fraud Office where the Party has reasonable
grounds to believe that the other Party is involved in activity that
may be a criminal offence under the Bribery Act 2010.

29.10 The clause above shall not apply to the extent that

e such disclosure is a requirement of the Law placed upon the
party making the disclosure, including any requirements for
disclosure under the FOIA or the Environmental Information
Regulations pursuant to clauses 29.3-29.8 (Freedom of
Information),

e such information was in the possession of the party making the
disclosure without obligation of confidentiality prior to its
disclosure by the information owner,

e such information was obtained from a third party without
obligation of confidentiality,

e such information was already in the public domain at the time of
disclosure otherwise than by a breach of this contract or

e itis independently developed without access to the other party's
Confidential Information.

29.11 The Contractor may only disclose the Client’s Confidential Information to
the people who are directly involved in Providing the Works and who
need to know the information, and shall ensure that such people are
aware of and shall comply with these obligations as to confidentiality.
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The Contractor shall not, and shall procure that the Contractor
Personnel do not, use any of the Client’s Confidential Information
received otherwise than for the purposes of this contract.

29.12

The Contractor may only disclose the Client’s Confidential Information to
Contractor Personnel who need to know the information, and shall
ensure that such Contractor Personnel are aware of, acknowledge the
importance of, and comply with these obligations as to confidentiality. In
the event that any default, act or omission of any Contractor Personnel
causes or contributes (or could cause or contribute) to the Contractor
breaching its obligations as to confidentiality under or in connection with
this contract, the Contractor shall take such action as may be
appropriate in the circumstances, including the use of disciplinary
procedures in serious cases. To the fullest extent permitted by its own
obligations of confidentiality to any Contractor Personnel, the Contractor
shall provide such evidence to the Client as the Client may reasonably
require (though not so as to risk compromising or prejudicing the case)
to demonstrate that the Contractor is taking appropriate steps to comply
with this clause, including copies of any written communications to
and/or from Contractor Personnel, and any minutes of meetings and any
other records which provide an audit trail of any discussions or
exchanges with Contractor Personnel in connection with obligations as
to confidentiality.

29.13

At the written request of the Client, the Contractor shall procure that
those Contractor Personnel identified in the Client's request sign a
confidentiality undertaking prior to commencing any work in accordance
with this contract.

29.14

Nothing in this contract shall prevent the Client from disclosing the
Contractor's Confidential Information

e to any Crown Body or any other Contracting Bodies. All Crown
Bodies or Contracting Bodies receiving such Confidential
Information shall be entitled to further disclose the Confidential
Information to other Crown Bodies or other Contracting Bodies
on the basis that the information is confidential and is not to be
disclosed to a third party which is not part of any Crown Body or
any Contracting Body,

e to a professional adviser, contractor, consultant, supplier or
other person engaged by the Client or any Crown Body
(including any benchmarking organisation) for any purpose
connected with this contract, or any person conducting an Office
of Government Commerce Gateway Review,

¢ to the extent required for the Client to comply with PPN 01/23
and the attached ‘Guidance on transparency requirements for
publishing on Contracts Finder’ (or any similar requirements that
supersede, replace or extend the same),

o for the purpose of the examination and certification of the
Client's accounts,
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e for any examination pursuant to Section 6(1) of the National
Audit Act 1983 of the economy, efficiency and effectiveness with
which the Client has used its resources,

o for the purpose of the exercise of its rights under this contract or

e to a proposed successor body of the Client in connection with
any assignment, novation or disposal of any of its rights,
obligations or liabilities under this contract,

and for the purposes of the foregoing, disclosure of the Contractor’s
Confidential Information shall be on a confidential basis and subject to a
confidentiality agreement or arrangement containing terms no less
stringent than those placed on the Client under this clause 29.14.

29.15

The Client shall use all reasonable endeavours to ensure that any
government department, Contracting Body, people, third party or
subcontractor to whom the Contractor's Confidential Information is
disclosed pursuant to the above clause is made aware of the Client's
obligations of confidentiality.

29.16

Nothing in this clause shall prevent either party from using any
techniques, ideas or know-how gained during the performance of the
contract in the course of its normal business to the extent that this use
does not result in a disclosure of the other party's Confidential
Information or an infringement of IPR.

29.17

The Client may disclose the Contractor’s Confidential Information

e to Parliament and Parliamentary Committees or if required by
any Parliamentary reporting requirement, or

¢ to the extent that the Client (acting reasonably) deems
disclosure necessary or appropriate in the course of carrying out
its public functions.”

Supplement to
NEC ECC
Clause 29

Insert new clauses 29.18-29.19 as follows:

“Tax Compliance

29.18

The Contractor represents and warrants that at the Contract Date, it has
notified the Client in writing of any Occasions of Tax Non-Compliance or
any litigation that it is involved in that is in connection with any
Occasions of Tax Non-Compliance.

29.19

If, at any point prior to the defects date, an Occasion of Tax Non-
Compliance occurs, the Contractor shall

¢ notify the Client in writing of such fact within 5 days of its
occurrence and

e promptly provide to the Client

o details of the steps which the Contractor is taking to
address the Occasions of Tax Non-Compliance and to
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prevent the same from recurring, together with any
mitigating factors that it considers relevant and

o such other information in relation to the Occasion of Tax
Non-Compliance as the Client may reasonably require.”

Supplementto | 29.20 Insert new clause 29.20 as follows:
NEC ECC
Clause 29 “Security Requirements
The Contractor complies, and procures the compliance of the Contractor
Personnel, with
e the security requirements and procedures (including as to
security clearances required by Contractor Personnel) set out in
the Scope and
e any security policy notified to the Contractor by the Client or
Project Manager in sufficient time as is reasonable to allow the
Contractor to take such further security policies into account.”
Amendmentto | 33,1 In clause 33.1, delete the words “The Client allows” and replace with the
NEC ECC following:
Clause 33
“Subject to the work permit arrangements in respect of the Early Works
detailed in the Scope, the Client allows”
Amendmentto | 50.3 Insert the following at the end of clause 50.3:
NEC ECC
Clause 50 “The amount due does not include the Contractor’s share of any amount
by which the Price for Work Done to Date exceeds the total of the
Prices.”
Supplement to Insert new clause 57 as follows:
NEC ECC
Clause 50 “Fair Payment
57.1 The Contractor assesses the amount due to a Subcontractor without
taking into account the amount certified by the Project Manager.
57.2 The Contractor includes in the contract with each Subcontractor

e aperiod for payment of the amount due to the Subcontractor not
greater than 5 days after the final date for payment in this
contract. The amount due includes, but is not limited to,
payment for work which the Subcontractor has completed from
the previous assessment date up to the current assessment
date in this contract,

e a provision requiring the Subcontractor to include in each
subsubcontract the same requirement (including this
requirement to flow down, except that the period for payment is
to be not greater than 9 days after the final date for payment in
this contract) and
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e aprovision requiring the Subcontractor to assess the amount
due to a subsubcontractor without taking into account the
amount paid by the Contractor.”

Amendmentto | 60.1 In clause 60.1, after the words “compensation events”, insert the

NEC ECC following:

Clause 60
“to the extent (save in respect of the event described at clause 60.1(22))
that they do not result from any negligence, error, omission or default of
the Contractor or any Contractor Personnel”

60.1(22) | Insert new clause 60.1(22) as follows:
“A Specified Peril causes loss of or damage to the works, Plant or
Materials or existing structures or their contents.”
60.1(23) | Insert new clause 60.1(23) as follows:

“The use or threat of terrorism and/or the activities of the relevant
authorities in dealing with such event or threat.”

Supplementto | 60.4 Insert new clause 60.4 as follows:

NEC ECC

Clause 60 “Notwithstanding any other provision of this contract, the Contractor is
not entitled to a change in the Prices, and no additional sums shall
become due, as a result of a compensation event under clause
60.1(22). The Contractor is not entitled to a change to the Completion
Date or any Key Dates in respect of the first 10 days of any delay
caused by a compensation event under clause 60.1(22).”

Amendmentto | 61.4 In the third bullet point, after the words “fault of the Contractor” insert the

gliﬁsictﬁ words “(save in respect of a compensation event under clause
60.1(22))".

Amendmentto | 63.13 Delete clause 63.13 and replace with the following:

NEC ECC

Clause 63 “If the effect of a compensation event is to reduce the total Defined Cost
and the event is a change to the Scope provided by the Client, which the
Contractor proposed and the Project Manager accepted:

e the Prices for the Early Works are reduced by an amount
calculated by multiplying the assessed effect of the
compensation event by the value engineering percentage, and

e the Prices for other works are not reduced.”

Amendment to Delete clause 70 and replace with the following:
NEC ECC
Clause 70 "Client's title to Plant and Materials
70.1 The value of Plant and Materials outside the Working Areas is excluded

from the Price for Work Done to Date unless
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e the Contractor demonstrates to the satisfaction of the Project
Manager that the Contractor has unencumbered title to the
Plant and Materials,

e the Plant and Materials is stored separately and is clearly and
visibly marked as for the Client and this contract,

e the Plant and Materials is adequately protected against water,
theft, vandalism and other casualties, and

e the Plant and Materials is insured against loss or damage while
stored or in transit to the Working Areas for its full reinstatement
value under a policy of insurance protecting the interests of the
Parties in respect of the usual insured risks for the period until it
is brought within the Working Areas.

70.2

Where the value of Plant and Materials outside the Working Areas is
included in the Price for Work Done to Date

o the Contractor's title in the Plant and Materials passes to the
Client,

¢ the Contractor does not remove it from where it is stored except
for use on the works and

e the risk of loss or damage to the Plant and Materials remains
with the Contractor.

70.3

The value of Plant and Materials within the Working Areas is excluded
from the Price for Work Done to Date unless

¢ title in the Plant and Materials has already passed to the Client
under clause 70.2 or

e the Contractor demonstrates to the satisfaction of the Project
Manager that the Contractor has unencumbered title in the Plant
and Materials.

70.4

The Contractor's title in Plant and Materials passes to the Client when its
value is included in the Price for Work Done to Date, but (subject to
clause 80.1) the risk of loss or damage to the Plant and Materials
remains with the Contractor.

70.5

The Contractor does not remove Plant and Materials within the Working
Areas from where it is stored except for use on the works or with the
Project Manager's permission.

70.6

The title to Plant and Materials passes back to the Contractor if it is
removed from the Working Areas with the Project Manager's permission.

70.7

The Contractor permits and provides access for the Project Manager
and/or Supervisor to inspect and/or mark as for the Client any Plant and
Materials.”
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Amendmentto | 80.1 In the fifth bullet point, first sub-bullet point, after the word “insurrection”

NEC ECC insert the words “terrorism, asbestos, nuclear risks, sonic bang’.

Clause 80

Amendment to | 90.2 In the Termination Table at clause 90.2, in the last column of the table,

NEC ECC delete the words “and A4” in the fourth row.

Clause 90

Amendmentto | 91,1 In clause 91.1, in the twelfth bullet point (R10) insert the following after

NEC ECC the word “creditors”:

Clause 91
“or a moratorium is declared in relation to its indebtedness or any other
corporate action, legal proceedings, procedure or step is taken in
relation to:

e the suspension of payments, a moratorium, or any
indebtedness, winding up, dissolution, administration or
reorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwise) of it other than a solvent liquidation
or reorganisation,

e acomposition, compromise, assignment or arrangement with
any of its creditors, or

e the appointment of a liquidator, supervisor, compulsory
manager, trustee or similar officer, or any of the persons
referred to in this clause, in respect of it or any of its assets.”

91.8 Delete the text of clause 91.8 and replace with the following:
“The Client may terminate if

o if the Contractor breaches clauses 18A.1, 18A.2 or 18A.4
(Prevention of fraud or bribery),

o if the Contractor or any Contractor Personnel disclose any
Client’s Confidential Information in breach of clauses 29.9 to
29.12 (Confidentiality and Information Sharing),

o if the Contractor breaches clauses 29.18 or 29.19 (Tax
Compliance),

e in the circumstances set out in clause Z4.6 (Modern Slavery), or

e in the circumstances set out in Schedule 8 paragraph 2.4
(Cyber Essentials).

(R22).”
Amendmentto | 93.2 In clause 93.2, delete from “A4” to the end of clause 93.2.
NEC ECC
Clause 93
934 Delete the text of clause 93.4 and replace with the following:
“If there is a termination, after certifying termination the Project Manager
e assesses the Contractor’s share in respect of
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o any work done in Stage One unless termination occurs
during Stage One, and

o any work done in Stage Two, and

e does not assess the Contractor’s share in respect of the Early
Works.

The assessment uses as the Price for Work Done to Date the total of
the Defined Cost which the Contractor has paid, and which it is
committed to pay for work done before termination, for Stage One and
Stage Two work. The assessment uses as the total of the Prices

¢ the lump sum price for each activity in Stage One and Stage
Two which has been completed and

e aproportion of the lump sum price for each incomplete activity
in Stage Two which is the proportion of the work in the activity
which has been completed.”

Amendment to
NEC ECC
Option X4

X4.1

In clause X4.1, delete the word “ultimate”.

X4.2

Delete clause X4.2.

Amendment to
NEC ECC
Option X9

X9

Delete clause X9 and replace with the following:

“Intellectual Property Rights

X9.1

The Contractor grants to the Client an irrevocable, royalty-free, non-
exclusive licence to use and reproduce the Documents and all
Intellectual Property Rights in the Documents for any and all purposes
connected with the design and construction (including by Others), use,
maintenance, alteration or demolition of the works together with the right
for the Client to

e grant sub-licences and/or

e assign, novate or otherwise transfer its rights and obligations
under the licence to a Crown Body or to any body (including any
private sector body) which performs or carries on any functions
and/or activities that previously had been performed and/or
carried on by the Client.

The Contractor is not liable for any use by the Client of the Documents
for any purpose other than that for which the Documents were originally
prepared.

X9.2

The Contractor irrevocably waives any moral rights in the Documents to
which it is or may be entitled under the Copyright Designs and Patents
Act 1988 and obtains an equivalent waiver from all Subcontractors.

X9.3

The Contractor does not grant (unless authorised by the Client) and
warrants to the Client that it has not granted any rights to any third party
to use or otherwise exploit the Documents.
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X9.4

The Contractor supplies copies of the Documents to the Project
Manager and to the Client’s other contractors and consultants for no
additional fee to the extent necessary to enable them to discharge their
respective functions in relation to this contract or related works.

X9.5

After the termination or conclusion of the Contractor’'s employment
under this contract, the Contractor supplies the Project Manager with
copies and/or computer discs of such of the Documents as the Project
Manager may from time to time request and the Client pays the
Contractor’s reasonable costs for producing such copies or discs.

X9.6

In carrying out the works the Contractor does not infringe any
Intellectual Property Rights of any third party. The Contractor
indemnifies the Client against liability, claims, proceedings, damages,
compensation and costs arising from an infringement or alleged
infringement of the Intellectual Property Rights of any third party.”

Amendment to
NEC ECC
Option X10

X10.7

In clauses X10.7(2) and (3), delete the words “the skill and care
normally used by professionals providing information similar to the
Project Information” and replace with the words “Good Industry
Practice”.

Amendment to
NEC ECC
Option X11

X11.2

In clause X11.2, delete the words “and A4”.

Amendment to
NEC ECC
Option X15

X15.1

In clause X15.1, delete the words “the skill and care normally used by
professionals designing works similar to the works” and replace with
“Good Industry Practice”.

X15.5

Delete the text of clause X15.5 and replace with the following:

“The Contractor maintains professional indemnity insurance cover with a
reputable insurance company with a limit of indemnity not less than that
stated in the Contract Data and without any unusual exclusions or
limitations, from the commencement of the performance of

the works until 6 years from Completion of the whole of

the works (provided that such insurance is generally available in the
market at commercially reasonable rates). Such insurance covers

the Contractor's liabilities and obligations in connection with the design
of the works undertaken by the Contractor. As and when required to do
so by the Client, the Contractor provides a certificate signed by the
Contractor’s insurer or insurance broker which states that the required
insurance required is in force. The Contractor immediately notifies

the Client in writing if it ceases to carry the insurance cover required by
this clause X15.5 so that the parties may discuss the best means of
protecting their respective interests.”

Amendment to
NEC ECC
Option X18

X18.4

Delete clause X18.4.

Amendment to
NEC ECC
Option X22

X22.3

Delete the following:

e Clause X22.1(2)
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e Clause X22.2(5)

e Clause X22.3(9)

e The second bullet point under clause X22.5(2)

e The second and third bullet points under clause X22.5(4)
e Clause X22.6

e Clause X22.7

In clause X22.3(1), delete the words “Project Cost” and replace with
“Defined Cost”.

Further
Additional
Clauses

Z2

Insert new clause Z2 as follows:
“UK GDPR

The Client and the Contractor shall comply with the provisions of
Schedule 7.”

Z3

Insert new clause Z3 as follows:
“Cyber Essentials

The Client and the Contractor shall comply with the provisions of
Schedule 8.”

Z4

Insert new clause Z4 as follows:

“Modern Slavery

Z4.1

The Contractor complies, and procures that Subcontractors comply, with

e the Modern Slavery Act 2015 (“Slavery Act”), and

e the Client’s anti-slavery policy as provided to the Contractor
from time to time (“Anti-Slavery Policy”).

742

The Contractor

e implements due diligence procedures for its Subcontractors and

other participants in its supply chains, to ensure that there is no
slavery or trafficking in its supply chains,

e responds promptly to all slavery and trafficking due diligence
questionnaires issued to it by the Client from time to time and
ensures that its responses to all such questionnaires are
complete and accurate,

e maintains a complete set of records to trace the supply chain of
all works and services provided to the Client regarding the
contract, and

e implements a system of training for its employees to ensure
compliance with the Slavery Act.
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Z4.3 The Contractor represents, warrants and undertakes at all times until the
defects date that

e it conducts its business in a manner consistent with all
applicable laws, regulations and codes including the Slavery Act
and all analogous legislation in place in any part of the world,

e its responses to all slavery and trafficking due diligence
guestionnaires issued to it by the Client from time to time are
complete and accurate, and

e neither the Contractor nor any Subcontractor, nor any other
persons associated with it

o has been convicted of any offence involving slavery and
trafficking, or

o has been or is the subject of any investigation, inquiry
or enforcement proceedings by any governmental,
administrative or regulatory body regarding any offence
regarding slavery and trafficking.

Z4.4 The Contractor shall notifies the Client as soon as it becomes aware of

e any breach, or potential breach, of the Anti-Slavery Policy, or

e any actual or suspected slavery or trafficking in a supply chain
which relates to the contract.

Z4.5 If the Contractor notifies the Client pursuant to clause Z4.4, it responds
promptly to the Client’s enquiries, co-operates with any investigation,
and allows the Client to audit any books, records and/or any other
relevant documentation in accordance with the contract.

Z4.6 If the Contractor breaches clauses Z3.2 or Z3.3, the Client may by
notice

e require the Contractor to remove from performance of the
contract any Subcontractor, Contractor Personnel or other
persons associated with it whose acts or omissions have
caused the breach, or

e immediately terminate the contract.”

Z5 Insert new clause Z5 as follows:

“Procurement of steel
Z5.1 In relation to the purchase of steel products, the Contractor agrees to:

e record the steel product type data, which constitutes the
description of the steel purchased under one of the categories
below (e.g. Flat Rolled Steel Products, Steel Plate etc):

o Flat Rolled Steel Product: Products commonly referred
to as hot and cold rolled coil, sheet, and strip, including
those clad, plated, and galvanised. This will include
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products such as coated steel building panels, tinmill
steel, or corrugated sheeting

o Steel Plate: Products often referred to as heavy or
quarto plate, and typically of flat rolled steels exceeding
10mm in thickness

o Sections and Shapes: Products commonly referred to
as beams, columns, bearing piles, flange channels, bulb
flats, and angles

o Reinforcing Bar: Products commonly referred to as
rebar, whether in rod, coils, or products suitable for
mesh

o Other Bars and Rods: Wide range of other steel mill
products commonly referred to as wire rod, merchant
bar, bright bar, black bar

o Tubes/Pipes/Hollow Sections: Steel products commonly
referred to as hollow sections/profiles, welded tube,
seamless tube, pipes, hollow sections

o Wire: steel products commonly referred to as wire or
strand, produced though the drawing of rod to produce
wire of varying diameters. This would include
construction products such as pre-stressed wire, and
those coated and plated

o Rail: Railway or tramway track construction material of
iron or steel, including grooved rail. (Note: This would
not include products such as switch blades, point rods,
sleepers, rail clips, crossing frogs)

o Sheet Piling: Sheet piling made from assembled
elements; welded angles, shapes, and sections

e record the steel quantity data, which constitutes the amount of
steel in tonnes,

e record the steel origin data, which constitutes the country in
which the steel was produced as set out in Inspection Certificate
(EN10204 Type 3.1) attached to the steel purchased, and
whether this is also where the steel was melted and poured
according to the Certificate, and

e report the steel product type data, steel quantity data, and steel
origin data to the Client, using the template provided, within ten
weeks of the end of the financial year in which the contract was
placed.

Z5.2

In the event that the Contractor is not purchasing the steel directly, it
remains responsible for recording and reporting the steel product type
data, the steel quantity data, and the steel origin data to the Client, as
per clause Z5.1. The Contractor makes all necessary arrangements
with its Subcontractors to facilitate this.”

82836870.2

41




Z6

Insert new clause Z6 as follows:

“The Contractor complies with all commitments made in the Contractor’'s
Tender.”
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Schedule 3
Contract Data Part Two

The Contract Data Part Two (data provided by the Contractor) is as follows:
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CONTRACT DATA PART TWO -

Completion of the data in full, according to the Options chosen, is essential to create a
complete contract.

1 General

82836870.2

The Contractor is
Name

Address for communications

Address for electronic
communications

The fee percentage for
Stage One work is

The fee percentage for Early
Works and Stage Two work is

The working areas are

The key persons are

Name (1)

Job

Responsibilities

Qualifications

Experience

ISG Retail Limited

Boleyn House, St Augustine’s Business
Park, Whitstable, Kent, CT5 2QJ
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Name (2 I

Job

e Commercial lead for the project
Responsibilities

Qualifications

Experience

The following matters will be included in the Early Warning Register

N/A

If the Contractoris  The Scope provided by the Contractor for its N/A
to provide Scope design is in
for its design

If programme isto  The programme identified in the Contract Data
be identified in the s
Contract Data

N/A

If Option Cisused The Activity Schedule is in Schedule 6

If Option Cisused The tendered total of the Prices is _—
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Resolving and avoiding disputes

The Senior Representatives of the Contractor are:

If Option
W2isused Name (1)

Address for communications

Address electronic
communications

Name (1)

Address for communications

Address electronic
communications

X10 Information modelling

If Option X10 is
used

If an information

The information execution plan identified in the

Contract Data is N/A

execution plan is to

be identified in the
Contract Data

X22 Early Contractor involvement

If Option X22 is used The Stage One key persons are

Name (1)

Job

ISG accountable person for the project
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Data for the Schedule of Cost Components

Responsibilities

Qualifications

Experience

Name (2)

Job

Responsibilities

Qualifications

Experience

The Pricing Information is in Schedule 6

The listed items of Equipment purchased for work on the contract, with an on cost charge, are

Equipment

time-related on cost charge per time period

N/A

The rates for special Equipment are

Equipment

rate

N/A
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The rates for Defined Cost of manufacture and fabrication outside the Workings Areas by the

Contractor are

category of person

rate

N/A

The rates for Defined Cost of design outside the Working Areas are

category of person

rate

N/A

The categories of design people whose travelling expenses to and from the Working Areas
are included as a cost of design of the works and Equipment done outside the Working Areas

are

N/A
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Schedule 4
Scope
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1.

Schedule 4 — Scope

Project Overview

Following the publication of the Border Target Operating Model (TOM) by the Cabinet Office,
the Department of Environment, Food & Rural Affairs (Defra) Defra are seeking to re-
development of the Defra Border Control Post (BCP) in Sevington, Kent.

This facility will provide state of the art and best in class Sanitary & Phytosanitary (SPS)
protection for the United Kingdom Food and Agricultural industries for imported foods, plant
products and animals from the European Union.

Scope of Work Summary

Shed A- Retain for inspection of Product of Animal Origin (POAQ)

Shed B- Convert part from POAO inspection to Plant and Plant Products
Shed C- Convert from Plant and Plant Products to Small Animal inspection
Shed D- Convert from Plant and Plant Products to Equine inspection

Shed E -Remove Equine and convert to Livestock inspection

Driver welfare facilities — Shed A

Driver welfare facilities — Shed C & E

External Works including canopies.

Scope Stages

Early Works - Sheds A & B - Product of Animal Origin (POAO) and Plant & Plant
Product (P&PP): works execution.

Stage One - Design of Works - Sheds C, D & E - Live Animals: conclusion of
technical design, execution of works, existing building legacy works and snagging.

Stage Two - Delivery of Works- Sheds C, D & E - Live Animals: execution of works,
existing building legacy works and snagging, associated driver welfare and all
external works.

Items of work to be included within Sheds A & B (Enabling Works).

=

ogakwnN

Installation of hygienic ceiling to Shed A, high bay area plus associated MEP
adaptations.

Supply and installation of stainless steel stands for file cabinets/lockers.
Mods to existing deep trough sinks taps, to provide elbow control taps.
Sheds A&B supply and fix standalone steriliser units.

Supply and installation of standalone temporary welfare unit.

Mods to existing rainwater pipes — South elevation Sheds A&B facing Apron.



4.

8.

Key Milestones
o Early Works — Sheds A & B

= Completion - 27/02/2024
o Stage One—-ShedsC, D, &E
= RIBA 4a Complete — 22/02/2024

o Stage Two Works —Sheds C, D, & E
= Complete - 23/08/2024

The Completion Date - 23/08/2024

Defect Period — 52 weeks post completion

Programme Information
A Proposed Project Programme is included in Employer’s Information folder.

Insurances
Professional Indemnity

Employers Liability
Public Liability

Security/Permits to Access
All project staff must have Baseline Personnel Security Standard (BPSS) clearance.
Names and BPSS numbers must be provided to Defra before mobilisation.

Sheds A & B:

o Defra controlled work permits access system. Coordination meetings with
End Users to be held on site every Tuesday and Friday at 09:00.

o Visitors during the execution of the works to be escorted by Defra.
Sheds C, D & E: Contractor’'s CDM controlled area, work permits access system.

During all stages of the project, no authorised access will result in an immediate
dismissal off the site. Refer to the site constraints plan.

RIBA Stages

Defra have commissioned a design team to design this project up to RIBA Stage 4a.

Defra’s preference is to keep the design team client side except the Architect who can be
novated during 4b. .

9.

Procurement Strateqy

This contract is to appoint a single contractor who will provide both the required design
services and works as needed to deliver RIBA stages 4 to 7 as set out in this document and
its annexes.



10. Public Procurement & National Procurement Strategy

Contractors are required, throughout the life of the contract, to deliver the contract in
accordance with the relevant Procurement policy notes and the National Procurement Policy
Statement

Specifically,
e Steel

https://www.gov.uk/government/publications/ppn-0423-procuring-steel-in-
government-contracts

e Modern Slavery

https://www.gov.uk/government/publications/ppn-0223-tackling-modern-slavery-in-
government-supply-chains

e Carbon Reduction - https://www.gov.uk/government/publications/procurement-policy-
note-0621-taking-account-of-carbon-reduction-plans-in-the-procurement-of-major-
government-contracts

e Supply Chain Visibility https://www.gov.uk/government/publications/procurement-
policy-note-0118-supply-chain-visibility

e 25-year plan

assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment d
ata/file/693158/25-year-environment-plan.pdf

¢ Armed Forces Covenant
Microsoft Word - 16 06 23 Armed Forces PPN .docx (publishing.service.qgov.uk)

11. Subcontractors

Contractors are permitted to use subcontractors to deliver the various services and works
that make up this contract.

Where subcontracts are procured post the award of the contract, Contractors are required to
carry out a fair and transparent competition for the appointment of those contracts where
they exceed a value to be agreed with Defra during the Stage One design process.

The contractor will be responsible for the performance of any sub-contractors appointed for
them, regardless of an input from Defra in the review of any competed works packages.

12. Contract Pricing

Defra is seeking pricing for inclusion in the contract in accordance with the following

e Early Works - Sheds A & B, plus Driver Welfare Shed A — Lump Sum - with any
changes needed managed in accordance with the contract

e Stage One - Design of Works - Sheds C, D & E, plus Driver Welfare Shed C & E
and external works — Fee Percentage - with any changes needed managed in
accordance with the contract

e Stage Two - Delivery of Works- Sheds C, D & E, plus Driver Welfare Shed C & E
and external works — Fee Percentage. with any changes needed managed in
accordance with the contract. However

e The values will be fixed and not subject to any option to adjust (subject only to
compensation events)



Defra is seeking pricing for the following as an indicative affordability assessment.

e Stage One - Design of Works — Sheds C, D & E — estimate of Defined Cost to
complete

e Stage Two - Delivery of Works - Sheds C, D & E — Target Price (excluding Defined
Cost and Fee Percentage)

Defra will, during Stage One, work with the contractor to finalise the design for Stage Two
and finalise the target price for this design. This price may then be instructed under and be
managed in accordance with the contract.

None of the above are to include any inflation adjustment

13. Social Value

Defra, as a central government organisation, is committed to delivering social value (as
defined by the Public Services (Social Value) Act 2012 through all of its contracts.

In accordance with PPN 06/20, Defra have adopted the Social Value Model as a means of
delivering its social value objectives.

Further detail regarding the Social Value Model is available at the following

PPN 06 20 Taking Account of Social Value in the Award of Central Government Contracts
(3) (publishing.service.gov.uk)

Defra have adopted
Theme 2 -Tackling Economic Inequality
Theme 3 - Fighting Climate Change

All commitments made must be SMART and “related to the subject matter of the contract”
and proportionate to the contract value. These commitments will be contractualised.



14. Project Consents
The contractor to obtain a statutory building control certificate before practical

completion.

15. Tender Response
The contractor to comply with their commitments made within the tender return.

16. Emplovyer requirements

The design package included within the contract takes precedence over contractor ‘s
design proposals.

Further Tender documents complementing the scope

Annex 1
RIBA Stage 1 Report - refer to Employer’s Information folder

Annex 2
EOI v.3 - refer to Employer’s Information folder

Annex 3
Sevington Constraints Plan - refer to Employer’s Information folder

Annex 4
Early Warning Register - refer to Employer’s Information folder

Annex 5

Current Draft Indicative Programme (issued by Client) - refer to Employer’s Information
folder



The drawings and other design documents listed in the Stage 3 Document Register below are
deemed incorporated into this Schedule 4 and form part of the Scope.

For AutoCAD and BIM files, please refer to the full RIBA Stage 3 design pack issued by WSP to Joe
Imber of ISG on 3 January 2024, which is deemed incorporated into this Schedule 4.



Restricted: Commercial

DEFRA Sevington Stage 3 Document Register

As per the link sent to ISG on 3 Jan 2024

Discipline

Document Title

Document Reference

Access Consultant

Access Statement

SEV-RLB-XX-XX-ST-CP-000001

BIM

Document Numbering Protocol

SEV-WSP-XX-XX-PD-IM-000003_P02- Numbering Protocol

BIM BIM Execution Plan (BEP) SEV-WSP-XX-XX-PL-IM-900001_P01

BIM Revit model SEV-WSP-ZZ-77-M3-1IM-000001

BREEAM BREEAM RIBA Stage 3 SEV-WSP-XX-XX-RP-ES-000001

CDMA 1b908656a2 - F10 Notification 1b908656a2 - F10 Notification

CDMA DEFRA Sevington Designers Risk Register (1) [70109219-WSP-XX-XX-RA-PH-000001 - DEFRA Sevington Designers Risk Register (1)
Civils SEV-WSP-XX-XX-DR-DR-000001

Civils SEV-WSP-XX-XX-DR-DR-000001

Civils SEV-WSP-XX-XX-DR-DR-000002

Civils SEV-WSP-XX-XX-DR-DR-000002

Fire Stage 3 Fire Strategy SEV-WSP-ZZ-XX-SR-FI-000001-P01

Lead Designer

Shed A

SEV-STL-AA-00-DR-AR-010001-Shed A - Existing GA Plan

Lead Designer Shed A SEV-STL-AA-00-DR-AR-010001-Shed A - Existing GA Plan

Lead Designer Shed A SEV-STL-AA-00-DR-AR-100001-Shed A - Proposed GA Plan

Lead Designer Shed A SEV-STL-AA-00-DR-AR-100001-Shed A - Proposed GA Plan

Lead Designer Shed A SEV-STL-AA-00-DR-AR-130001-Shed A - Proposed Reflective Ceiling Plans
Lead Designer Shed A SEV-STL-AA-00-DR-AR-130001-Shed A - Proposed Reflective Ceiling Plans
Lead Designer Shed A SEV-STL-AA-01-DR-AR-010002-Shed A - Existing Roof GA Plan

Lead Designer Shed A SEV-STL-AA-01-DR-AR-010002-Shed A - Existing Roof GA Plan

Lead Designer Shed A SEV-STL-AA-XX-DR-AR-020001-Shed A - Existing Elevations

Lead Designer Shed A SEV-STL-AA-XX-DR-AR-020001-Shed A - Existing Elevations

Lead Designer Shed A SEV-STL-AA-XX-DR-AR-030001-Shed A - Existing Sections

Lead Designer Shed A SEV-STL-AA-XX-DR-AR-030001-Shed A - Existing Sections

Lead Designer Shed A SEV-STL-AA-XX-DR-AR-300001-Shed A - Proposed Sections

Lead Designer Shed A SEV-STL-AA-XX-DR-AR-300001-Shed A - Proposed Sections

Lead Designer Shed C SEV-STL-CC-00-DR-AR-010001-Shed C - Existing GA Plan

Lead Designer Shed C SEV-STL-CC-00-DR-AR-010001-Shed C - Existing GA Plan




Restricted: Commercial

Lead Designer Shed C SEV-STL-CC-00-DR-AR-100001-Shed C - Proposed GA Plan

Lead Designer Shed C SEV-STL-CC-00-DR-AR-100001-Shed C - Proposed GA Plan

Lead Designer Shed C SEV-STL-CC-00-DR-AR-130001-Shed C - Proposed Reflective Ceiling Plan
Lead Designer Shed C SEV-STL-CC-00-DR-AR-130001-Shed C - Proposed Reflective Ceiling Plan
Lead Designer Shed C SEV-STL-CC-00-DR-AR-540001-Shed C - Proposed Finishes Plan

Lead Designer Shed C SEV-STL-CC-00-DR-AR-540001-Shed C - Proposed Finishes Plan

Lead Designer Shed C SEV-STL-CC-01-DR-AR-010002-Shed C - Existing Roof GA Plan

Lead Designer Shed C SEV-STL-CC-01-DR-AR-010002-Shed C - Existing Roof GA Plan

Lead Designer Shed C SEV-STL-CC-01-DR-AR-100002-Shed C - Proposed Roof GA Plan

Lead Designer Shed C SEV-STL-CC-01-DR-AR-100002-Shed C - Proposed Roof GA Plan

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-020001-Shed C - Existing GA Elevations

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-020001-Shed C - Existing GA Elevations

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-030001-Shed C - Existing GA Sections

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-030001-Shed C - Existing GA Sections

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-200001-Shed C - Proposed GA Elevations

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-200001-Shed C - Proposed GA Elevations

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-300001-Shed C - Proposed GA Sections

Lead Designer Shed C SEV-STL-CC-XX-DR-AR-300001-Shed C - Proposed GA Sections

Lead Designer Shed D SEV-STL-DD-00-DR-AR-010001-Shed D - Existing GA Plan+D51:D6D51:D60
Lead Designer Shed D SEV-STL-DD-XX-DR-AR-200001-Shed D - Proposed GA Elevations+D51:D60
Lead Designer Shed D SEV-STL-DD-00-DR-AR-100001-Shed D - Proposed GA Plan

Lead Designer Shed D SEV-STL-DD-00-DR-AR-100001-Shed D - Proposed GA Plan

Lead Designer Shed D SEV-STL-DD-00-DR-AR-130001-Shed D - Proposed Reflective Ceiling Plans
Lead Designer Shed D SEV-STL-DD-00-DR-AR-130001-Shed D - Proposed Reflective Ceiling Plans
Lead Designer Shed D SEV-STL-DD-00-DR-AR-540001-Shed D - Proposed Finishes Plan

Lead Designer Shed D SEV-STL-DD-00-DR-AR-540001-Shed D - Proposed Finishes Plan

Lead Designer Shed D SEV-STL-DD-01-DR-AR-010002-Shed D - Existing Roof GA Plan

Lead Designer Shed D SEV-STL-DD-01-DR-AR-010002-Shed D - Existing Roof GA Plan

Lead Designer Shed D SEV-STL-DD-01-DR-AR-100002-Shed D - Proposed Roof GA Plan

Lead Designer Shed D SEV-STL-DD-01-DR-AR-100002-Shed D - Proposed Roof GA Plan

Lead Designer Shed D SEV-STL-DD-XX-DR-AR-020001-Shed D - Existing GA Elevations

Lead Designer Shed D SEV-STL-DD-XX-DR-AR-020001-Shed D - Existing GA Elevations

Lead Designer Shed D SEV-STL-DD-XX-DR-AR-030001-Shed D - Existing GA Sections




Restricted: Commercial

Lead Designer Shed D SEV-STL-DD-XX-DR-AR-030001-Shed D - Existing GA Sections
Lead Designer Shed D SEV-STL-DD-XX-DR-AR-200001-Shed D - Proposed GA Elevations
Lead Designer Shed D SEV-STL-DD-XX-DR-AR-200001-Shed D - Proposed GA Elevations
Lead Designer Shed D SEV-STL-DD-XX-DR-AR-300001-Shed D - Proposed GA Sections
Lead Designer Shed D SEV-STL-DD-XX-DR-AR-300001-Shed D - Proposed GA Sections
Lead Designer Shed E SEV-STL-EE-00-DR-AR-010001-Shed E - Existing GA Plan

Lead Designer Shed E SEV-STL-EE-00-DR-AR-010001-Shed E - Existing GA Plan

Lead Designer Shed E SEV-STL-EE-00-DR-AR-100001-Shed E - Proposed GA Plan

Lead Designer Shed E SEV-STL-EE-00-DR-AR-100001-Shed E - Proposed GA Plan

Lead Designer Shed E SEV-STL-EE-00-DR-AR-130001-Shed E - Proposed Reflective Ceiling Plans
Lead Designer Shed E SEV-STL-EE-00-DR-AR-130001-Shed E - Proposed Reflective Ceiling Plans
Lead Designer Shed E SEV-STL-EE-00-DR-AR-540001-Shed E - Proposed Finishes Plan
Lead Designer Shed E SEV-STL-EE-00-DR-AR-540001-Shed E - Proposed Finishes Plan
Lead Designer Shed E SEV-STL-EE-01-DR-AR-010002-Shed E - Existing Roof GA Plan
Lead Designer Shed E SEV-STL-EE-01-DR-AR-010002-Shed E - Existing Roof GA Plan
Lead Designer Shed E SEV-STL-EE-01-DR-AR-100002-Shed E - Proposed Roof GA Plan
Lead Designer Shed E SEV-STL-EE-01-DR-AR-100002-Shed E - Proposed Roof GA Plan
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-020001-Shed E - Existing GA Elevations
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-020001-Shed E - Existing GA Elevations
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-030001-Shed E - Existing GA Sections
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-030001-Shed E - Existing GA Sections
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-200001-Shed E - Proposed GA Elevations
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-200001-Shed E - Proposed GA Elevations
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-300001-Shed E - Proposed GA Sections
Lead Designer Shed E SEV-STL-EE-XX-DR-AR-300001-Shed E - Proposed GA Sections
Lead Designer Welfare Unit SEV-STL-AA-ZZ-DR-AR-100101-Shed A - Welfare Unit

Lead Designer Welfare Unit SEV-STL-AA-ZZ-DR-AR-100101-Shed A - Welfare Unit

Lead Designer Welfare Unit SEV-STL-CC-ZZ-DR-AR-100101-Shed C - Welfare Unit

Lead Designer Welfare Unit SEV-STL-CC-ZZ-DR-AR-100101-Shed C - Welfare Unit

Lead Designer Welfare Unit SEV-STL-EE-ZZ-DR-AR-100101-Shed E - Welfare Unit

Lead Designer Welfare Unit SEV-STL-EE-ZZ-DR-AR-100101-Shed E - Welfare Unit

Lead Designer Welfare Unit SEV-STL-ZZ-00-DR-AR-170001-Proposed Site Plan

Lead Designer Welfare Unit SEV-STL-ZZ-00-DR-AR-170001-Proposed Site Plan




Restricted: Commercial

MEP CONTAINMENT LAYOUT SEV-WSP-CC-00-DR-EE-610001 - CONTAINMENT LAYOUT

MEP LIGHTING, POWER & DATA LAYOUT SEV-WSP-CC-00-DR-EE-630001 - LIGHTING, POWER & DATA LAYOUT
MEP FIRE ALARM LAYOUT SEV-WSP-CC-00-DR-EE-670001 - FIRE ALARM LAYOUT

MEP SECURITY & CCTV LAYOUT SEV-WSP-CC-00-DR-EE-680001 - SECURITY & CCTV LAYOUT

MEP DESIGN CONDITIONS SEV-WSP-CC-00-DR-ME-500002 - DESIGN CONDITIONS

MEP VENTILATION STRIP-OUT SEV-WSP-CC-00-DR-ME-570001 - VENTILATION STRIP-OUT

MEP VENTILATION SEV-WSP-CC-00-DR-ME-570002 - VENTILATION

MEP PUBLIC HEALTH DRAINAGE LAYOUT SEV-WSP-CC-00-DR-PH-520001 - PUBLIC HEALTH DRAINAGE LAYOUT
MEP PUBLIC HEALTH DOMESTIC WATER LAYOUT [SEV-WSP-CC-00-DR-PH-530001 - PUBLIC HEALTH DOMESTIC WATER LAYOUT
MEP MECHANICAL SCHEMATIC SEV-WSP-CC-XX-SC-ME-500001 - MECHANICAL SCHEMATIC

MEP CONTAINMENT LAYOUT SEV-WSP-DD-00-DR-EE-610001 - CONTAINMENT LAYOUT

MEP LIGHTING, POWER & DATA LAYOUT SEV-WSP-DD-00-DR-EE-630001 - LIGHTING, POWER & DATA LAYOUT
MEP FIRE ALARM LAYOUT SEV-WSP-DD-00-DR-EE-670001 - FIRE ALARM LAYOUT

MEP SECURITY & CCTV LAYOUT SEV-WSP-DD-00-DR-EE-680001 - SECURITY & CCTV LAYOUT

MEP VENTILATION STRIP-OUT SEV-WSP-DD-00-DR-ME-570001 - VENTILATION STRIP-OUT

MEP VENTILATION SEV-WSP-DD-00-DR-ME-570002 - VENTILATION

MEP PUBLIC HEALTH DRAINAGE LAYOUT SEV-WSP-DD-00-DR-PH-520001 - PUBLIC HEALTH DRAINAGE LAYOUT
MEP PUBLIC HEALTH DOMESTIC WATER SEV-WSP-DD-00-DR-PH-530001 - PUBLIC HEALTH DOMESTIC WATER
MEP VENTILATION SCHEMATIC SEV-WSP-DD-XX-SC-ME-500001 - VENTILATION SCHEMATIC

MEP DESIGN CONDITIONS SEV-WSP-DD-XX-SC-ME-500002 - DESIGN CONDITIONS

MEP CONTAINMENT LAYOUT SEV-WSP-EE-00-DR-EE-610001 - CONTAINMENT LAYOUT

MEP LIGHTING, POWER & DATA LAYOUT SEV-WSP-EE-00-DR-EE-630001 - LIGHTING, POWER & DATA LAYOUT
MEP FIRE ALARM LAYOUT SEV-WSP-EE-00-DR-EE-670001 - FIRE ALARM LAYOUT

MEP SECURITY & CCTV LAYOUT SEV-WSP-EE-00-DR-EE-680001 - SECURITY & CCTV LAYOUT

MEP VENTILATION STRIP-OUT SEV-WSP-EE-00-DR-ME-570001 - VENTILATION STRIP-OUT

MEP VENTILATION SEV-WSP-EE-00-DR-ME-570002 - VENTILATION

MEP PUBLIC HEALTH DRAINAGE LAYOUT SEV-WSP-EE-00-DR-PH-520001 - PUBLIC HEALTH DRAINAGE LAYOUT
MEP PUBLIC HEALTH DOMESTIC WATER LAYOUT [SEV-WSP-EE-00-DR-PH-530001 - PUBLIC HEALTH DOMESTIC WATER LAYOUT
MEP VENTILATION SCHEMATIC SEV-WSP-EE-XX-SC-ME-500001 - VENTILATION SCHEMATIC

MEP DESIGN CONDITIONS SEV-WSP-EE-XX-SC-ME-500002 - DESIGN CONDITIONS

MEP ELECTRICAL SYMBOLS LEGEND SEV-WSP-ZZ-XX-DR-EE-600100 - ELECTRICAL SYMBOLS LEGEND

MEP MECHANICAL SYMBOLS LEGEND SEV-WSP-ZZ-XX-DR-ME-500100 - MECHANICAL SYMBOLS LEGEND

MEP

PUBLIC HEALTH DRAINAGE SCHEMATIC

SEV-WSP-ZZ-XX-SC-PH-500001 - PUBLIC HEALTH DRAINAGE SCHEMATIC




Restricted: Commercial

MEP PUBLIC HEALTH DOMESTIC WATER SCHEMATI{SEV-WSP-ZZ-XX-SC-PH-500002 - PUBLIC HEALTH DOMESTIC WATER SCHEMATIC
MEP SEV-WSP-77-77-RP-CS-000001 SEV-WSP-77-77-RP-CS-000001

MEP SEV-WSP-77-77-RP-ES-000001 Rev1l SEV-WSP-77-77-RP-ES-000001 Rev1l

Structures SEV-WSP-CC-GF-DR-5-130102

Structures SEV-WSP-CC-ZZ-DR-5-200101

Structures SEV-WSP-CC-ZZ-DR-5-200301

Structures SEV-WSP-DD-GF-DR-5-130102

Structures

SEV-WSP-EE-GF-DR-5-130101




Parent Company Guarantee

(1) [INSERT NAME OF PARENT COMPANY]

and

(2) The Secretary of State for Environment, Food & Rural Affairs

Dated
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THIS GUARANTEE is made the day of 20

PARTIES

1)

(@)

[INSERT NAME OF PARENT COMPANY] (Company No. [INSERT PARENT COMPANY'S
COMPANY NUMBER]) of/whose registered office is at [INSERT PARENT COMPANY’S
REGISTERED OFFICE ADDRESS] (the “Guarantor”); and

The Secretary of State for Environment, Food & Rural Affairs (together with its successors
and assigns, the “Client”).

BACKGROUND

A

By a contract dated [insert date] (the “Contract”) and made between (1) the Client and (2)
[INSERT NAME OF CONTRACTOR] (‘the “Contractor”), the Contractor has agreed to execute
and complete certain works (the “Works”) upon the terms and conditions contained in the
Contract.

Pursuant to the terms of the Contract, the Contractor has agreed to procure the provision of a
guarantee in the terms hereof (the “Guarantee”). [The Contractor is a wholly owned subsidiary
of the Guarantor][insert this or an alternative description describing the relationship between
the Guarantor and the Contractor].

At the request of the Contractor, the Guarantor has agreed to guarantee performance of the
Contract by the Contractor.

It is hereby agreed as follows:

1

1.1

1.2

1.3

In consideration of the Client entering into the Contract with the Contractor, the Guarantor
irrevocably and unconditionally guarantees to the Client as a primary obligation and not merely
as a surety due performance by the Contractor of all of its obligations and liabilities under and
in accordance with the Contract and undertakes to the Client that:-

in the event of any breach of the Contractor's obligations under the Contract the Guarantor shall
make good the breach and shall be liable to the Client for all losses, damages, demands,
charges, payments, liabilities, proceedings, claims, costs and expenses incurred by the Client
as established and ascertained pursuant to and in accordance with the provisions of or by
reference to the Contract (“Guaranteed Sums”); and

if required to do so by written demand given by the Client itself pay to the Client without any
deduction or set off the amount of such Guaranteed Sums stated by the Client in such written
demand.

The Guarantor’s obligations and liabilities under this Guarantee shall be no greater than the
obligations and liabilities which are imposed on the Contractor under the Contract and the
Guarantor shall be entitled in any proceedings arising to rely on the same defences and
limitations of liability as the Contractor may be entitled to raise under or pursuant to the Contract
or otherwise at law.

In the event of any default under the Contract giving rise to a claim under clause 1 of this
Guarantee it shall not be necessary for the Client to give any prior notice of a default by the

82881989.282881989.2



3.1

3.2

3.3

3.4

3.5

3.6

3.7

Contractor or to bring any claim or exhaust its remedies under the Contract before proceeding
under this Guarantee.

Notwithstanding any other provision in this Guarantee, the obligations of the Guarantor under
this Guarantee shall remain in full force and effect and shall not be affected or discharged in
any way by and the Guarantor hereby waives notice of:-

any suspension of the Works, variation to or amendment of the Contract (including without
limitation extension of time for performance) or any concession or waiver by the Client in
respect of the Contractor's obligations under the Contract;

any defect in any provision of the Contract or any provision of the Contract being or becoming
illegal, invalid, void, voidable or unenforceable or any incapacity of lack of corporate power or
authority of any of the signatories to the Contract;

the termination of the Contract or of the employment of the Contractor under the Contract for
any reason;

any forbearance or waiver of any right of action or remedy the Client may have against the
Contractor or negligence by the Client in enforcing any such right of action or remedy, or

the renewal, release or waiver of any bond, undertaking, security or other guarantee held or
obtained by the Client for any of the obligations of the Contractor under the Contract;

any set off or adjustment to payments under the Contract made by the Client;

the Contractor being or becoming Insolvent. For the purposes of this clause, the Contractor
shall be “Insolvent” if:

3.7.1 it suspends, or threatens to suspend, payment of its debts or is unable to pay its debts
as they fall due or admits inability to pay its debts or is deemed unable to pay its debts
within the meaning of section 123 of the Insolvency Act 1986 as if the words "it is proved
to the satisfaction of the court” did not appear in sections 123(1)(e) or 123(2) of the 1A
1986;

3.7.2 it commences negotiations with all or any class of its creditors with a view to
rescheduling any of its debts, or makes a proposal for or enters into any compromise
or arrangement with any of its creditors other than for the sole purpose of a solvent
reorganisation;

3.7.3 it applies to court for, or obtains, a moratorium under Part Al of the Insolvency Act
1986;

3.7.4 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or
in connection with its winding up other than for the sole purpose of a solvent
reorganisation;

3.7.5 an application is made to court, or an order is made, for the appointment of an
administrator, or a notice of intention to appoint an administrator is given or an
administrator is appointed, over it;
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3.8

3.9

51

5.2

3.7.6 the holder of a qualifying floating charge over its assets has become entitled to appoint
or has appointed an administrative receiver;

3.7.7 aperson becomes entitled to appoint a receiver over all or any of its assets or a receiver
is appointed over all or any of its assets;

3.7.8 a creditor or encumbrancer of it attaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or sued against,
the whole or any part of its assets and such attachment or process is not discharged
within 14 days;

3.7.9 any event occurs, or proceeding is taken, with respect to it in any jurisdiction to which
it is subject that has an effect equivalent or similar to any of the events mentioned
above; or

3.7.10 itsuspends or ceases, or threatens to suspend or cease, carrying on all or a substantial
part of its business;

the compromise of any dispute under the Contract with the Contractor;
the assignment or any benefit under the Contract.

This Guarantee shall survive any variation of or amendment to the Contract and any agreement
supplemental to the Contract agreed between the Client and the Contractor and for the
avoidance of doubt the Guarantor hereby authorises the Client and the Contractor to make any
such amendment, variation or supplemental agreement.

This Guarantee is a continuing guarantee and accordingly shall cover all of the obligations and
liabilities of the Contractor under the Contract. The liability of the Guarantor hereunder shall
cease and determine and the provisions of this Guarantee shall have no force and effect upon
the completion date as stated in the completion certificate as defined in and issued under the
Contract (“Expiry”) save with in respect of:

any breach of the Contract which has occurred and in respect of which a claim in writing has
been made upon the Guarantor before Expiry;

events which occurred prior to Expiry and in respect of which a claim in writing has been made
upon the Guarantor by Expiry and which are reasonably expected to give rise to a breach of
the Contract by the Contractor.

Save as provided in this clause 6 the Guarantor shall not on any ground whatsoever make any
claim or threaten to make any claim whether by proceedings or otherwise against the
Contractor for the recovery of any sum paid by the Guarantor pursuant to this Guarantee. Any
such claim shall be subordinate to any claims (contingent or otherwise) which the Client may
have against the Contractor arising out of or in connection with the Contract until such time as
such claims shall be satisfied by the Contractor or the Guarantor as the case may be. To that
intent the Guarantor shall not claim or have the benefit of any security which the Client holds
or may hold for any monies or liabilities due or incurred by the Contractor to the Client and, in
case the Guarantor receives any sum from the Contractor in respect of any payment by the
Guarantor under this Guarantee, the Guarantor shall hold such sum in trust for the Client for so
long as any sum is payable (contingently or otherwise) under this Guarantee.
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8.1

8.2

10

The Client shall be entitled to assign the benefit of this Guarantee to any person to whom the
benefit of the Contract is assigned but shall not otherwise be entitled to assign the benefit of
this Guarantee without the prior written consent, which shall not be unreasonably withheld or
delayed, of the Guarantor and the Contractor.

All documents arising out of or in connection with this Guarantee shall be served:

upon the Client, at [insert Client’s address or other address], marked for the attention of [insert
name of individual or department authorised to receive notices]; and

upon the Guarantor, at [insert Guarantor’s registered office address or other address], marked
for the attention of [insert name].

The Client and the Guarantor may change their respective nominated addresses for service of
documents to another address but only by prior written notice to each other. All demands and
notices must be in writing.

This Guarantee and the rights and obligations of the parties under it shall be governed by and
construed according to English law and the Guarantor agrees to submit to the non-exclusive
jurisdiction of the English courts of over any matter arising out of or in connection with it.

EXECUTED AS A DEED BY THE GUARANTOR acting by:

[Director] OR[Company Secretary]

82881989

.282881989.2
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Sub-Contractor Collateral
Warranty to Client

(1) [INSERT NAME OF SUB-CONTRACTOR]

(2) The Secretary of State for Environment,
Food & Rural Affairs

(3)  [INSERT NAME OF CONTRACTOR]

Dated



THIS DEED is made on the day of 20

PARTIES

1)

)

3)

[INSERT NAME OF SUB-CONTRACTOR] (Company Number [INSERT SUB-
CONTRACTOR’S COMPANY NUMBER]) whose registered office is at [INSERT SUB-
CONTRACTOR'’S REGISTERED OFFICE] (the “Sub-Contractor”);

The Secretary of State for Environment, Food & Rural Affairs (the “Beneficiary” which
expression shall include successors in title and any permitted assignee); and

[INSERT NAME OF CONTRACTOR] (Company Number [INSERT CONTRACTOR’S
COMPANY NUMBER]) whose registered office is at [INSERT CONTRACTOR’S
REGISTERED OFFICE] (the “Contractor”);

(together, the “Parties”).

BACKGROUND

A

C

The Beneficiary has entered into an engineering and construction contract dated [insert date
of NEC Contract once finalised] with the Contractor (the “Contract”) for the Contractor to
provide the works as defined under the Contract (the “Works”) at a border control post in
Sevington, Kent, UK (the “Site”).

The Contractor has entered into an engineering and construction subcontract dated [insert
date of NEC Subcontract once finalised] with the Sub-Contractor (the “Sub-Contract”) for the
Contractor to provide the subcontract works as defined under the Sub-Contract (the “Sub-
Contract Works”) at the Site.

The Contractor has agreed to execute this Deed in favour of the Beneficiary.

NOW in consideration of the payment of £1 (receipt of which is hereby acknowledged by the
Contractor) THIS DEED WITNESSES as follows:

1

1.1

1.2

Sub-Contractor warranties
The Sub-Contractor warrants to the Beneficiary that:

1.1.1 the Sub-Contractor has observed and performed and shall continue to observe and
perform all the terms and obligations of the Sub-Contractor under the Sub-Contract;

1.1.2 to the extent that the Sub-Contractor takes responsibility for the design of the Sub-
Contract Works under the Sub-Contract, the Sub-Contractor has exercised and shall
continue to exercise the degree of skill and care, diligence, prudence and foresight
which would reasonably and ordinarily be expected from a professional of the
relevant discipline experienced in undertaking services similar in nature, size, scope
and complexity to the Sub-Contract Works.

The Sub-Contractor's duties to the Beneficiary under this Deed shall be no greater and of no
longer duration than the duties which it would have owed to the Beneficiary under the Sub-
Contract had the Beneficiary been named as joint contractor with the Contractor under the
Sub-Contract, and the Sub-Contractor shall be entitled in any action or proceedings by the
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1.3

21

2.2

4.1

Beneficiary to rely on any limitation in the Sub-Contract and to raise the equivalent rights in
defence of liability as it would have had against the Beneficiary had the Beneficiary been
named as joint contractor with the Contractor under the Sub-Contract, save that the Sub-
Contractor shall not be entitled to exercise any right of set-off or counterclaim that it may be
entitled to exercise under the Sub-Contract.

The obligations of the Sub-Contractor under or pursuant to clause 1 shall not be released or
diminished by the appointment of any person by the Beneficiary to carry out any independent
enquiry into any relevant matter.

Deleterious materials

The Sub-Contractor warrants to the Beneficiary that it has not and shall not use and (subject
to the standard of skill, care and diligence set out in clause 1.1.2) it has not and shall not
specify, approve, permit, consent to or authorise others to specify, approve or use in the Sub-
Contract Works or any part or parts any products or materials which are generally known or
suspected within the construction industry at the time of use to be deleterious to health and
safety or to the durability or integrity of the Works in the particular circumstances in which
they are used or those identified at the time of use as potentially hazardous in or not in
conformity with:

2.1.1 the relevant Statutory Requirements, British Standards or Codes of Practice;

2.1.2 any publications of the Building Research Establishment related to the specification of
products or materials; or

2.1.3 the report entitled “Good Practice in the Selection of Construction Materials 2011”
published by the British Council for Offices.

The Sub-Contractor shall immediately notify the Beneficiary if in performing the Sub-Contract
Works the Sub-Contractor becomes aware that any substance, goods, products, materials or
combinations of materials have been, are or will be used in the Sub-Contract Works which are
deleterious.

Approvals

No approval, consent, comment, action or confirmation at any time by or on behalf of the
Beneficiary nor any approval or perusal or inspection of any plans, drawings or specifications
or documents of any kind in connection with the Sub-Contract Works or any failure to carry
out the same by or on behalf of the Beneficiary shall prejudice or derogate from the
obligations of the Sub-Contractor to the Beneficiary.

Copyright

Subject to the transfer of ownership of such rights to the Contractor under the terms of the
Sub-Contract and to any rights in any designs, drawings and other documents supplied to the
Sub-Contractor for the purposes of the Sub-Contract by or on behalf of the Contractor, the
intellectual property rights in all documents and information prepared by or on behalf of the
Sub-Contractor in relation to the Sub-Contract Works including, without limitation, the
drawings, designs, charts, specifications, plans, models including building information models,
design details, photographs, software, reports, notes of meetings, CAD materials, programmes,
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4.2

4.3

4.4

4.5

4.6

51

budgets, cost plans and any other documents or materials in its native format (excluding internal
memoranda, internal documents, working papers and templates) created, amended and/or
developed by or for the Contractor in relation to the Works (including any updates,
amendments, additions and revisions) together, where applicable, with any other design
documents or information to be provided by it under the Information Model Requirements
and/or the Information Execution Plan (each as defined in the Sub-Contract) (together
referred to in this clause as the “Documents”) shall remain vested in the Sub-Contractor.

The Sub-Contractor grants to the Beneficiary an irrevocable, royalty-free, non-exclusive
licence to use and reproduce the Documents and all intellectual property rights in them for
any and all purposes connected with the design and construction (including by others), use,
maintenance, alteration or demolition of the Sub-Contract Works, together with the right for
the Beneficiary to

4.2.1 grant sub-licences and/or

4.2.2 assign, novate or otherwise transfer its rights and obligations under the licence to any
department, office or agency of the Crown or to any body (including any private
sector body) which performs or carries on any functions and/or activities that
previously had been performed and/or carried on by the Beneficiary.

Insofar as the Sub-Contractor is the author (as defined in the Copyright, Designs and Patents
Act 1988) of the Documents and of the Sub-Contract Works, the Sub-Contractor waives any
moral rights which it might otherwise be deemed to possess under Chapter IV of that act in
respect of them.

The Sub-Contractor warrants that the Documents are either the Sub-Contractor's own original
work or that their use in connection with the Sub-Contract Works and/or completed Sub-
Contract Works will not infringe the rights of any third party. The Sub-Contractor further
warrants that where duly authorised sub-sub-contractors or consultants are used their work
will be original and will be covered by the licence granted to the Beneficiary under this clause
4,

The Sub-Contractor shall within 14 days of the Beneficiary's request provide a complete set of
copies (including electronic copies where available) of the Documents to the Beneficiary on
payment of the Sub-Contractor's reasonable costs of reproducing the same.

The Sub-Contractor warrants to the Beneficiary that it shall retain copies of the Documents for
the duration of the period of the Sub-Contractor's liability under the Sub-Contract and at law in
relation to the Sub-Contract Works.

Professional indemnity insurance

The Sub-Contractor warrants to the Beneficiary that it has maintained and shall continue to
maintain current professional indemnity insurance covering (inter alia) all its liability hereunder
upon customary and usual terms and conditions prevailing for the time being in the insurance
market, and with reputable insurers lawfully carrying on such insurance business in the United
Kingdom, in an amount of not less than [insert number] million pounds (£[insert
figure],000,000) [in the aggregate]OR[for each and every claim] from the date of
commencement of the Sub-Contract Works and for the period of the Sub-Contractor’s liability
under the Sub-Contract and at law in relation to the Sub-Contract Works, provided that such
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5.2

5.3
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6.1

7.1

insurance is available to sub-contractors of a similar size and standing in the United Kingdom
market upon commercially reasonable rates and terms. For the avoidance of doubt, any
increased or additional premium required by insurers by reason of the Sub-Contractor’s own
claims record or other acts, omissions, matters or things particular to the Sub-Contractor shall
be deemed within commercially reasonable rates and terms for the purposes of this clause
5.1 and clause 5.3.

The terms and conditions of the insurance referred to in clause 5.1 shall not include any term
or condition to the effect that the Sub-Contractor must discharge any liability being entitled to
recover from the insurers, or any other term or condition which might adversely affect the
rights of any person to recover from the insurers pursuant to the Third Parties (Rights against
Insurers) Act 2010, or any amendment or re-enactment thereof. The Sub-Contractor shall not,
without prior approval in writing of the Beneficiary, settle or compromise with the insurers any
claim which the Sub-Contractor may have against the insurers which relates to a claim by the
Beneficiary against the Sub-Contractor, or by any act or omission prejudice the Sub-
Contractor’s right to make or proceed with such a claim against the insurers.

The Sub-Contractor shall immediately inform the Beneficiary if such insurance at clause 5.1
ceases to be available at commercially reasonable rates and terms and the Sub-Contractor
as soon as reasonably practicable shall take out such level of insurance as is available at
commercially reasonable rates. Then, the Sub-Contractor and the Beneficiary can discuss
means of best protecting the respective positions of the Beneficiary and the Sub-Contractor in
respect of the Sub-Contract Works in the absence of such insurance. The Sub-Contractor
shall fully co-operate with any measures reasonably required by the Beneficiary to obtain
adequate insurance for the Sub-Contract Works including completing any proposals for
insurance and associated documents and obtaining insurance at rates above commercially
reasonable rates, if the Beneficiary reimburses the Sub-Contractor for the net cost of that
insurance above commercially reasonable rates.

As and when reasonably required to do so by the Beneficiary, the Sub-Contractor shall
produce for inspection documentary evidence that its professional indemnity insurance is
being maintained.

Instructions

The Beneficiary has no authority to issue any direction or instruction to the Sub-Contractor in
relation to the Sub-Contract unless and until the Beneficiary has given notice under clause 7.1
or7.2.

Step-in rights

The Sub-Contractor agrees that it will not without first giving the Beneficiary not less than
twenty-one (21) days’ notice in writing exercise any right it may have to terminate the Sub-
Contract or to treat the same as having been repudiated by the Contractor or to discontinue
the performance of any obligations to be performed by the Sub-Contractor under the Sub-
Contract. The Sub-Contractor's right to terminate the Sub-Contract with the Contractor or
treat the same as having been repudiated or discontinue performance shall cease if within
such period of notice and subject to clause 7.3 the Beneficiary shall give notice in writing to
the Sub-Contractor requiring the Sub-Contractor to accept the instructions of the Beneficiary
or its appointee to the exclusion of the Contractor in respect of the Sub-Contract Works upon
the terms and conditions of the Sub-Contract.
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7.2

7.3

7.4

7.5

8.1

8.2

8.3

8.4

Unless the Sub-Contract has previously been terminated (and whether or not the Sub-
Contractor has served notice on the Beneficiary under clause 7.1), if the Beneficiary serves
notice on the Sub-Contractor to do so the Sub-Contractor shall accept the instructions of the
Beneficiary or its appointee to the exclusion of the Contractor in respect of the Sub-Contract
Works upon the terms and conditions of the Sub-Contract. The Sub-Contractor shall be
entitled and obliged to rely upon such notice and shall not make any enquiry into the
entitlement of the Beneficiary against the Contractor to serve such notice.

It shall be a condition of any notice given by the Beneficiary under clause 7.1 or 7.2 that the
Beneficiary or its appointee accepts liability for payment of the amounts payable to the Sub-
Contractor under the Sub-Contract and for performance of the Contractor's obligations under
the Sub-Contract including payment of any amounts outstanding at the date of such notice.
Upon the issue of any notice by the Beneficiary under clause 7.1 or 7.2 the Sub-Contract shall
continue in full force and effect as if no right of termination on the part of the Sub-Contractor
has arisen (if applicable) and the Sub-Contractor shall be liable to the Beneficiary or its
appointee under the Sub-Contract in lieu of its liability to the Contractor. If any notice given by
the Beneficiary under clause 7.1 or 7.2 requires the Sub-Contractor to accept the instructions
of the Beneficiary's appointee the Beneficiary shall be liable to the Sub-Contractor as
guarantor for the payment of all sums from time to time due to the Sub-Contractor from the
Beneficiary's appointee.

The Contractor hereby consents to the provisions of this Deed.

The Sub-Contractor acknowledges that all payments properly due and owing to the Sub-
Contractor under the Sub-Contract have been paid up to the date of this Deed.

Assignment

Subject to clause 8.2, the benefit of this Deed may be assigned twice by the Beneficiary
without the consent of the Sub-Contractor being required and such assignment shall be
effective upon written notice to the Sub-Contractor. Further assignments shall be permitted
with the consent of the Sub-Contractor such consent not to be unreasonably withheld or
delayed.

The benefit of this Deed may be assigned to:

8.2.1 any department, office or agency of the Crown or to any body (including any private
sector body) which performs or carries on any functions and/or activities that
previously had been performed and/or carried on by the Beneficiary; and/or

8.2.2 by way of security (including any reassignment on redemption of security),

at any time without counting towards the limit of two assignments referred to in clause 8.1.

Save in respect of Receivables (as defined in the Business Contract Terms (Assignment of

Receivables) Regulations 2018) where the Business Contract Terms (Assignment of

Receivables) Regulations 2018 apply, the Sub-Contractor shall not without the written

consent of the Beneficiary assign the benefit of this Deed.

The Sub-Contractor shall not contend that any assignee of this Deed is precluded from
recovering any kind, type or amount of loss resulting from any breach of this Agreement
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9.1

9.2

9.3

9.4

10

10.1

10.2

11

12

121

(whatever the date of such breach) by reason that that person is an assignee and not a
named party to this Deed or any intermediate person has not suffered any or as much loss or
a different kind or type of loss or by reason of the date of the assignment of such benefits and
rights.

Notices

Any notice or consent required or permitted under this Deed shall be in writing and shall be
sent by first class post or hand delivery. Notices may be sent by email by the Sub-Contractor
to the Beneficiary provided they are sent to both [insert name] ([insert email address]) and
[insert name] ([insert email address]) and a further hard copy of the notice is sent by first class
post or hand delivery.

Any such notice, consent or other document shall be deemed to have been duly received:

9.2.1 if despatched by first class post - 48 hours from the time of posting to the relevant
party; or

9.2.2 if despatched by hand delivery - at the time of actual delivery; or

9.2.3 if despatched by email - the later of (a) the time of transmission of the email to both
email addresses and (b) the receipt of the hard copy of the notice pursuant to clause
9.2.1 or 9.2.2 above.

In proving service by post it will be sufficient (unless any relevant part of the postal service is
affected by industrial action) to prove that the envelope containing the notice was duly
stamped addressed and posted to the addresses given for a party in this Deed or such other
addresses subsequently notified in writing as being the registered office or principal address
of business of the relevant party.

A party shall not attempt to prevent or delay the service on it of a notice under this Deed.
Limitation

Save in respect of any liability the Sub-Contractor may have under applicable law, no action
or proceedings for any breach of this Deed shall be commenced against the Sub-Contractor
after the expiry of 12 years following the date that Completion of the Works is certified under
the Contract.

The Sub-Contractor shall have no liability to the Beneficiary pursuant to this Deed for any
delay in completion of the Sub-Contract Works, unless the Beneficiary serves a notice
pursuant to clause 7.1 or 7.2 above.

Governing law

The construction validity and performance of this Deed shall be governed by the law of
England and the parties agree to submit to the non-exclusive jurisdiction of the English courts.

Interpretation

In this Deed, unless the context requires otherwise:
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1211

12.1.2

12.1.3

12.1.4

words importing the singular shall include the plural and vice versa;

references to this Deed or any other document shall be construed as references to
this Deed or such other document as amended, supplemented, novated, extended or
restated from time to time and any reference to clause herein shall be a reference to
the relevant numbered clause in this Deed;

references to any statute or statutory provision (including any subordinate legislation)
shall include any statute or statutory provision for the time being in force which
amends, extends, consolidates or replaces the same and shall include any orders,
regulations, instruments or other subordinate legislation made under the relevant
statute or statutory provision; and

save where separately defined, capitalised terms shall have the meaning given to
them in the Sub-Contract.

Third party rights

The parties to this Deed do not intend that any of its terms shall be enforceable by any third
party pursuant to the Contracts (Rights of Third Parties) Act 1999.

EXECUTED as a DEED the day and year first before written

Executed as a Deed by [INSERT NAME OF

SUB-CONTRACTOR] )
acting by [insert name of director signing the
warranty],a director, )
in the presence of )

Witness signature

Witness name

Witness address

Witness occupation

OR

Executed as a Deed by )
[INSERT NAME OF SUB-CONTRACTOR] )
acting by:
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[Director][Member]
Print Name

[Director/Secretary] [Member]
Print Name



The corporate seal of The Secretary of
State for Environment, Food & Rural
Affairs is affixed hereto )
in the presence of )

Authorised officer

Executed as a Deed by [INSERT NAME OF
CONTRACTOR]

acting by [insert name of [director][member]
signing the warranty],a [director][member], )
in the presence of )

Witness signature
Witness name

Witness address

Witness occupation

OR

Executed as a Deed by )

[INSERT NAME OF CONTRACTOR] )

acting by: )
[Director][Member]
Print Name

[Director/Secretary] [Member]
Print Name

74897163.2



Consultant Collateral
Warranty to Client

(1)  [INSERT NAME OF CONSULTANT]

(2) The Secretary of State for Environment,
Food & Rural Affairs

©) [INSERT NAME OF CONTRACTOR]

Dated

TLT LLP, One Redcliff Street, Redcliff,
Bristol, BS1 6 TP

www.TLT.com
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This Deed is made the day of 20

Between:

1)

(@)

3)

[INSERT NAME OF CONSULTANT] (company number [INSERT CONSULTANT'S
COMPANY NUMBERY]) whose registered office is at [INSERT CONSULTANT'S
REGISTERED OFFICE] (the "Consultant");

The Secretary of State for Environment, Food & Rural Affairs (the "Beneficiary” which
expression shall include successors in title and any permitted assignee); and

[INSERT NAME OF CONTRACTOR] (company number [INSERT CONTRACTOR'S
COMPANY NUMBERY]) whose registered office is at [INSERT CONTRACTOR'S
REGISTERED OFFICE] (the "Contractor").

Background:

(A)
(B)

The Consultant has entered into or is about to enter into the Appointment with the Contractor;

Under the terms of the Appointment, the Consultant has agreed to enter into this Deed.

Operative provisions:

1.1

Definitions and interpretation

In this Deed, unless the context otherwise requires, the following words have the following
meanings:

Appointment means the professional appointment or professional
services contract entered into between the
Consultant and the Contractor dated [insert date of
Appointment once finalised]

Beneficiary includes the party named as beneficiary above and
any person to whom the benefit of this Deed and/or
any rights arising under it shall have been validly
assigned in accordance with this Deed

Completion means taking over and/or completion of the Project
as certified or otherwise evidenced pursuant to the
terms of the ECC

Consultant includes, where the Consultant is two or more
persons the plural number; includes, where
appropriate, the partners of the firm named above
and any person who may become a partner of the
Consultant after the date of this Deed

Deed means this Deed (including any schedule, appendix,
or annexure to it and any document in agreed form)

Documents all documents and information prepared by or on
behalf of the Consultant in relation to the Services
including, without limitation, reports, studies, data,
diagrams, sketches, concepts, artist's impressions,
plans, drawings, designs, models, specifications, bills
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ECC

of quantities and calculations, together with any other
design documents or information to be provided by it
under the Information Model Requirements and/or
the Information Execution Plan

means the engineering and construction contract
entered into or about to be entered into between the
Beneficiary and the Contractor in relation to the
Project, or any part of it, including any variation to
that agreement

Limit of Indemnity means £[insert],000,000 ([insert] million pounds) [in

Project

Services

respect of each and every claim][in the aggregate]
being the minimum amount of professional indemnity
insurance that the Consultant is obliged to maintain
under Clause 5.1 of this Deed

means the redevelopment of existing buildings and
associated works at a border control post in
Sevington, Kent, UK

means the services described in the Appointment

Statutory Requirements any requirements imposed by:

(a) any act of parliament, statutory instrument,
rule or order made under any act of
parliament;

(b) any regulation, approved code of practice or
bye law of any local authority, statutory
undertaker or other body which has
jurisdiction with regard to the Project or to
whose systems the Project are or will be
connected; or

(c) the terms of any planning permission or other
consent or approval required for the
execution of the Project

1.2 In this Deed, unless the context otherwise requires:

121

1.2.2

1.23
(@)

(b)

1.2.4

80934605.2

any obligation on a party to this Deed to do any act includes an obligation to procure
that it is done;

the clause and paragraph headings in this Deed are not to be taken into account
in the construction or interpretation of any provision to which they refer;

unless the contrary intention appears, references:

to numbered clauses and schedules are references to the relevant clause in, or
schedule to, this Deed; and

to a numbered paragraph in the schedule are references to the relevant paragraph
in the schedule;

words in this Deed denoting the singular include the plural meaning and vice versa;



21

2.2

2.3

2.4

25

125

1.2.6

references in this Deed to any statutes or statutory instruments include any statute
or statutory instrument amending, consolidating or replacing them respectively
from time to time in force, and references to a statute include statutory instruments
and regulations made pursuant to it;

words in this Deed importing one gender include both other genders and may be
used interchangeably, and words denoting natural persons, where the context
allows, include corporations and vice versa.

Consultant's warranties

Subject always to Clause 3, the Consultant warrants to the Beneficiary that:

211

212

2.1.3

(@)
(b)

(€)

214

it has observed and performed and will continue to observe and perform each and
all of its obligations under and arising out of the Appointment in accordance with
the Appointment;

in performing its Services, it has exercised and will continue to exercise the degree
of skill and care, diligence, prudence and foresight which would reasonably and
ordinarily be expected from a professional of the relevant discipline experienced in
undertaking services similar in nature, size, scope and complexity to the Services;

it has not and shall specify for use or authorise or permit to be used in the Project
or any part or parts thereof any products or materials which are generally known
or suspected within the construction industry at the time of use to be deleterious to
health and safety or to the durability or integrity of the Project in the particular
circumstances in which they are used or those identified at the time of use as
potentially hazardous in or not in conformity with:

the relevant Statutory Requirements, British Standards or Codes of Practice;

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

the report entitled “Good Practice in the Selection of Construction Materials 2011”
published by the British Council for Offices,

and the Consultant shall immediately notify the Beneficiary if the Consultant
becomes aware that any substance, goods, products, materials or combinations of
materials have been, are or will be used in the Project which are deleterious;

in performing its Services, it shall comply with the Statutory Requirements.

The Consultant extends to the Beneficiary the benefit of all warranties and undertakings on the
part of the Consultant contained in the Appointment.

The Consultant acknowledges that the Beneficiary shall be deemed to have relied and shall
continue to rely upon the warranties and undertakings given by the Consultant under this Deed.

The Consultant acknowledges to the Beneficiary that, at the date of this Deed, the Appointment
remains in full force and effect and the Contractor has paid all sums properly due to the
Consultant under the Appointment.

The Consultant shall promptly on request by the Beneficiary provide the Beneficiary with a copy
of the Appointment.
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4.2

4.3

4.4

4.5

51

5.2

Consultant's liability under this Deed

The Consultant shall owe no greater obligations to the Beneficiary under this Deed than it would
have owed to the Beneficiary had the Beneficiary been named as a joint client with the
Contractor under the Appointment. The Consultant agrees not to raise any defence to a claim
by the Beneficiary under this Deed on the grounds that the losses in respect of which the
Beneficiary seeks damages, compensation or other relief are not losses suffered or to be
suffered by the Contractor. The Consultant shall not be entitled to rely upon set off,
counterclaim or defence arising from non-payment by the Contractor of any monies due under
the Appointment.

Copyright

Subject to the transfer of ownership of such rights to the Contractor under the terms of the
Appointment, the intellectual property rights in all Documents shall remain vested in the
Consultant.

The Consultant grants to the Beneficiary an irrevocable, royalty-free, non-exclusive licence to
use and reproduce the Documents and all intellectual property rights in them for any and all
purposes connected with the design and construction (including by others), use, maintenance,
alteration or demolition of the Project, together with the right for the Beneficiary to

4.2.1 grant sub-licences and/or

4.2.2 assign, novate or otherwise transfer its rights and obligations under the licence to
any department, office or agency of the Crown or to any body (including any
private sector body) which performs or carries on any functions and/or activities
that previously had been performed and/or carried on by the Beneficiary.

The Consultant warrants that the Documents are either the Consultant’s own original work or
that their use in connection with the Appointment and/or completed Project will not infringe the
rights of any third party. The Consultant further warrants that where duly authorised sub-sub-
contractors or consultants are used their work will be original and will be covered by the
licence granted to the Beneficiary under this clause 4.

The Consultant shall within 14 days of the Beneficiary's request provide a complete set of
copies (including electronic copies where available) of the Documents to the Beneficiary on
payment of the Consultant’s reasonable costs of reproducing the same.

The Consultant warrants to the Beneficiary that it shall retain copies of the Documents for the
duration of the period of the Consultant’s liability under the Appointment and at law in relation
to the Project.

Insurance

The Consultant warrants to the Beneficiary to maintain with reputable insurers carrying on
business in the United Kingdom, from the date of this Deed and for the period of the
Consultant's liability under the Appointment and at law in relation to the Project and
notwithstanding the determination for any reason of the Consultant's employment under the
Appointment, professional indemnity insurance for a sum not less than the Limit of Indemnity,
provided always that such insurance continues to be available in the United Kingdom market
upon commercially reasonable rates and terms. For the avoidance of doubt, any increased or
additional premium required by insurers by reason of the Consultant's own claims record or
other acts, omissions, matters or things particular to the Consultant shall be deemed within
commercially reasonable rates and terms for the purposes of this Clause 5.1 and Clause 5.3.

Such insurance shall be subject to such conditions and excesses as may be usual from time to
time in the United Kingdom market and in particular (but without limitation) shall not include any
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5.3

54

6.1

6.2

6.3

6.4

7.1

condition which may adversely affect the right of the Beneficiary to proceed directly against the
insurers pursuant to and in the circumstances contemplated by the Third Parties (Rights
Against Insurers) Act 2010.

The Consultant shall immediately inform the Beneficiary if such insurance at Clause 5.1 ceases
to be available at commercially reasonable rates and terms and the Consultant as soon as
reasonably practicable shall take out such level of insurance as is available at commercially
reasonable rates and terms. Then, the Consultant and the Beneficiary can discuss means of
best protecting the respective positions of the Beneficiary and the Consultant in respect of the
Services in the absence of such insurance. The Consultant shall fully co-operate with any
measures reasonably required by the Beneficiary to obtain adequate insurance for the Project
including completing any proposals for insurance and associated documents and obtaining
insurance at rates and terms above commercially reasonable rates and terms, if the Beneficiary
reimburses the Consultant for the net cost of that insurance above commercially reasonable
rates and terms.

As and when it is reasonably required to do so by the Beneficiary, the Consultant shall produce
for inspection by the Beneficiary documentary evidence that such insurance is being properly
maintained.

Assignment

The Beneficiary may assign the benefit of this Deed:

6.1.1 on two occasions to any person; and

6.1.2 without counting as an assignment under Clause 6.1.1:

€) by way of security (including any reassignment on redemption of security); or

(b) to any department, office or agency of the Crown or to any body (including any

private sector body) which performs or carries on any functions and/or activities
that previously had been performed and/or carried on by the Beneficiary.

The Beneficiary shall notify the Consultant of any assignment. If the Beneficiary fails to do this,
the assignment shall still be valid.

The Consultant shall not contend that any person to whom the benefit of this Deed is assigned
under Clause 6.1 is precluded from recovering any kind, type or amount of loss resulting from
any breach of this Deed (whatever the date of such breach) by reason that that person is an
assignee and not a named party to this Deed or any intermediate person has not suffered any
or as much loss or a different kind or type of loss or by reason of the date of the assignment of
such benefits and rights.

Notwithstanding any other provision of this Deed, the Consultant acknowledges and agrees
that no agreement, variation, waiver, concession, compromise, relaxation, failure or delay by
or made by the Contractor shall operate to affect, prejudice or deprive the Beneficiary of this
Deed's full force and effect.

Obligations prior to determination of the Consultant's Appointment

The Consultant covenants with the Beneficiary that it will not exercise nor seek to exercise any
right to determine its employment under the Appointment or discontinue the performance of
any of its obligations in relation to the Project for any reason including any breach on the part
of the Contractor, without giving to the Beneficiary not less than twenty-one (21) days’ notice of
its intention to do so and specifying the grounds for the proposed determination or
discontinuance.
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7.2

7.3

8.1

8.2

8.3

8.4

9.1

9.2

Any period stipulated in the Appointment for the exercise by the Consultant of a right of
determination shall be extended, as may be necessary, to take account of the period of notice
required under Clause 7.1.

Compliance by the Consultant with Clause 7.1 should not be treated as a waiver of any breach
on the part of the Contractor giving rise to the right of determination, nor otherwise prevent the
Consultant from exercising its rights after the expiration of notice, unless the right of
determination should have ceased under the provisions of Clause 8.

Step in right

The right of the Consultant to determine its employment under the Appointment shall cease if,
within the period of 21 days referred to in Clause 7.1, the Beneficiary shall give notice to the
Consultant:

8.1.1 requiring it to continue its obligations under the Appointment;

8.1.2 acknowledging that the Beneficiary is assuming all the obligations of the Contractor
under the Appointment; and

8.1.3 undertaking to the Consultant to discharge all payments which may subsequently
become due to the Consultant under the terms of the Appointment and to pay to
the Consultant any sums which have become due and payable to it under the
Appointment but which remain unpaid.

Upon the compliance by the Beneficiary with the requirements of Clause 7.1 the Appointment
shall continue in full force and effect as if the right of determination on the part of the Consultant
had not arisen and in all respects as if the Appointment had been entered into between the
Consultant and the Beneficiary to the exclusion of the Contractor.

Notwithstanding that as between the Contractor and the Consultant the Consultant's right of
determination of its employment under the Appointment may not have arisen the provisions of
Clause 8.2 shall apply if the Beneficiary gives notice to the Consultant and the Contractor to
that effect and the Beneficiary complies with the requirements on its part under Clause 8.1 and
the Consultant shall accept the instructions of the Beneficiary or its appointee to the exclusion
of the Contractor. The Consultant shall be bound to assume that, as between the Contractor
and the Beneficiary, circumstances have occurred which permit the Beneficiary to give notice
under Clause 8.3.

The Contractor acknowledges that the Consultant, acting in accordance with the provisions of
this Clause 8, shall not incur any liability to the Contractor.

Other remedies

Nothing in this Deed shall in any way limit or affect any other rights or remedies (whether under
any contract, at law, in equity or otherwise) which the Beneficiary would have against the
Consultant in the absence of this Deed.

The liability of the Consultant under this Deed shall not be released, diminished or in any other
way affected by:

9.2.1 the appointment by the Beneficiary of any person to monitor the carrying out of the
Project or to inspect any documents relating to them on behalf of the Beneficiary
or the failure to appoint such a person;

9.2.2 any approval or consent given or withheld or purported to be given or withheld by
or on behalf of the Beneficiary; or
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10

11

111

11.2

11.3

12

121

12.2

13

9.2.3 any other independent inquiry into any relevant matter which the Beneficiary may
make or fail to make.

Limitation

Save in respect of any liability the Consultant may have under the applicable law, no action or
proceedings for any breach of this Deed shall be commenced against the Consultant after the
expiry of 12 years following the date of completion of the Services.

Notices

Any notice or consent required or permitted under this Deed shall be in writing and shall be
sent by first class post or hand delivery. Notices may be sent by email by the Contractor to the
Beneficiary provided they are sent to both [insert name] ([insert email address]) and [insert
name] ([insert email address]) and a further hard copy of the notice is sent by first class post or
hand delivery. Any such notice, consent or other document shall be deemed to have been duly
received:

11.1.1 if despatched by first class post - 48 hours from the time of posting to the relevant
party; or

11.1.2 if despatched by hand delivery - at the time of actual delivery.

11.1.3 if despatched by email - the later of (a) the time of transmission of the email to

both email addresses and (b) the receipt of the hard copy of the notice pursuant
to clause 11.1.1 or 11.1.2 above.

In proving service by post it will be sufficient (unless any relevant part of the postal service is
affected by industrial action) to prove that the envelope containing the notice was duly stamped
addressed and posted to the addresses given for a party in this Deed or such other addresses
subsequently notified in writing as being the registered office or principal address of business
of the relevant party.

A party shall not attempt to prevent or delay the service on it of a notice under this Deed.

Third Party Rights

Unless the right of enforcement is expressly granted, it is not intended that a third party should
have the right to enforce a provision of this Deed.

The parties may rescind or vary this Deed without the consent of a third party to whom an
express right to enforce any of its terms has been provided.
Governing law and disputes

The application and interpretation of this Deed shall in all respects be governed by the English
Law and any dispute or difference arising under this Deed shall be subject to the jurisdiction of
the courts of England.

In witness this Deed has been executed and delivered on the date appearing at the top of page.
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Executed as a deed by

[INSERT NAME OF CONSULTANT]
acting by [insert name of director signing
the warranty], a [director]/[partner],

in the presence of

~— N N

Witness signature
Witness name

Witness address

Witness occupation

OR

Executed as a deed by )

[INSERT NAME OF CONSULTANT] )

acting by: )
[Director][Member]
Print Name

[Director/Secretary][Member]
Print Name

The corporate seal of The Secretary of
State for Environment, Food & Rural
Affairs is affixed hereto )
in the presence of )

Authorised officer
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Executed as a Deed by [INSERT NAME OF CONTRACTOR] )
acting by [insert name of [director][member] signing the warranty],
a [director][memberl],

in the presence of )

Witness signature
Witness name

Witness address

Witness occupation

OR

Executed as a Deed by )

[INSERT NAME OF CONTRACTOR] )

acting by: )
[Director][Member]
Print Name

[Director/Secretary] [Member]
Print Name
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Schedule 6
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Schedule 7
UK GDPR

82836870.2 53



The following definitions shall apply to this Schedule 7:
Agreement: this contract.

Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection
Officer take the meaning given in the UK GDPR.

Data Protection Impact Assessment: an assessment by the Controller carried out in accordance
with Section 3 of the UK GDPR and sections 64 and 65 of the DPA 2018.

Data Protection Legislation: (i) all applicable UK law relating to the processing of personal data
and privacy, including but not limited to the UK GDPR, and the Data Protection Act 2018 to the
extent that it relates to processing of personal data and privacy; and (ii) (to the extent that it may
be applicable) the EU GDPR). The UK GDPR and EU GDPR are defined in section 3 of the Data
Protection Act 2018.

Data Loss Event: any event that results, or may result, in unauthorised access to Personal Data
held by the Processor under this Agreement, and/or actual or potential loss and/or destruction of
Personal Data in breach of this Agreement, including any Personal Data Breach.

DPA 2018: Data Protection Act 2018.

Data Subject Request: a request made by, or on behalf of, a Data Subject in accordance with rights
granted pursuant to Data Protection Legislation to access their Personal Data.

Joint Controllers: takes the meaning given in Article 26 of the UK GDPR.
Law Enforcement Processing: processing under Part 3 of the DPA 2018.

Processor Personnel: all directors, officers, employees, agents, consultants and contractors of the
Processor and/or of any Sub-processor engaged in the performance of its obligations under this
Agreement.

Protective Measures: appropriate technical and organisational measures designed to ensure
compliance with obligations of the Parties arising under Data Protection Legislation and this
Agreement, which may include: pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and services, ensuring that availability
of and access to Personal Data can be restored in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of the measures adopted by it.

Sub-processor: any third party appointed to process Personal Data on behalf of that Processor
related to this Agreement.

UK GDPR: the UK General Data Protection Regulation.

1. DATA PROTECTION

1.1 The Parties acknowledge that for the purposes of Data Protection Legislation, the Client is the
Controller and the Contractor is the Processor. The only processing that the Processor is
authorised to do is listed in the Annex to this Schedule 7 by the Controller and may not be
determined by the Processor. The term “processing” and any associated terms are to be read
in accordance with Article 4 of the UK GDPR.
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1.2 The Processor shall notify the Controller immediately if it considers that any of the Controller's
instructions infringe Data Protection Legislation.

1.3 The Processor shall provide all reasonable assistance to the Controller in the preparation of
any Data Protection Impact Assessment prior to commencing any processing. Such assistance
may, at the discretion of the Controller, include:

(a) a systematic description of the envisaged processing operations and the purpose of the
processing;

(b) an assessment of the necessity and proportionality of the processing operations in relation to
the works;

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and

(d) the measures envisaged to address the risks, including safeguards, security measures and
mechanisms to ensure the protection of Personal Data.

1.4 The Processor shall, in relation to any Personal Data processed in connection with its obligations
under this Agreement:

a) process that Personal Data only in accordance with the Annex to this Schedule 7, unless the
Processor is required to do otherwise by Law. If it is so required the Processor shall promptly
notify the Controller before processing the Personal Data unless prohibited by Law;
b) ensure that it has in place Protective Measures, which are appropriate to protect against a
Data Loss Event, which the Controller may reasonably reject. In the event of the Controller
reasonably rejecting Protective Measure put in place by the Processor, the Processor must
propose alternative Protective Measures to the satisfaction of the Controller. Failure to reject
shall not amount to approval by the Controller of the adequacy of the Protective Measures.
Protective Measures must take account of the:

(i) nature of the data to be protected;

(i) harm that might result from a Data Loss Event;

(iii) state of technological development; and

(iv) cost of implementing any measures;

c) ensure that:

0) the Processor Personnel do not process Personal Data except in accordance with this
Agreement (and in particular the Annex to this Schedule 7);

(i) it takes all reasonable steps to ensure the reliability and integrity of any Processor
Personnel who have access to the Personal Data and ensure that they:

(A) are aware of and comply with the Processor’s duties under this clause;

(B) are subject to appropriate confidentiality undertakings with the Processor or any
Sub-processor;

(C) are informed of the confidential nature of the Personal Data and do not publish,
disclose or divulge any of the Personal Data to any third Party unless directed in
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writing to do so by the Controller or as otherwise permitted by this Agreement;
and

(D) have undergone adequate training in the use, care, protection and handling of
Personal Data; and

d) not transfer Personal Data outside of the UK unless the prior written consent of the Controller
has been obtained and the following conditions are fulfilled:

(v) the destination country has been recognised as adequate by the UK government in
accordance with Article 45 UK GDPR or section 74 of the DPA 2018;

(vi)the Controller or the Processor has provided appropriate safeguards in relation to the
transfer (whether in accordance with UK GDPR Article 46 or section 75 DPA 2018) as
determined by the Controller;

(vii) the Data Subject has enforceable rights and effective legal remedies;

(viii) the Processor complies with its obligations under Data Protection Legislation by
providing an adequate level of protection to any Personal Data that is transferred (or, if it
is not so bound, uses its best endeavours to assist the Controller in meeting its obligations);
and

(ix)the Processor complies with any reasonable instructions notified to it in advance by the
Controller with respect to the processing of the Personal Data;

e) at the written direction of the Controller, delete or return Personal Data (and any copies of it) to
the Controller on termination of the Agreement unless the Processor is required by Law to retain
the Personal Data.

1.5 Subject to clause 1.6, the Processor shall notify the Controller immediately if it:

(a) receives a Data Subject Request (or purported Data Subject Request);

(b) receives a request to rectify, block or erase any Personal Data;

(c) receives any other request, complaint or communication relating to either Party's obligations
under the Data Protection Legislation;

(d) receives any communication from the Information Commissioner or any other regulatory
authority in connection with Personal Data processed under this Agreement;

(e) receives a request from any third Party for disclosure of Personal Data where compliance
with such request is required or purported to be required by Law; or

(f) becomes aware of a Data Loss Event.

1.6 The Processor's obligation to notify under clause 1.5 shall include the provision of further
information to the Controller, as details become available.

1.7 Taking into account the nature of the processing, the Processor shall provide the

Controller with full assistance in relation to either Party's obligations under Data Protection
Legislation and any complaint, communication or request made under clause 1.5 (and insofar as
possible within the timescales reasonably required by the Controller) including but not limited to
promptly providing:
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(a) the Controller with full details and copies of the complaint, communication or request;

(b) such assistance as is reasonably requested by the Controller to enable the Controller to comply
with a Data Subject Request within the relevant timescales set out in Data Protection
Legislation;

(c) the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;

(d) assistance as requested by the Controller following any Data Loss Event;

(e) assistance as requested by the Controller with respect to any request from the

Information Commissioner's Office, or any consultation by the Controller with the Information
Commissioner's Office.
1.8 The Processor shall maintain complete and accurate records and information to demonstrate its

compliance with this clause. This requirement does not apply where the Processor employs fewer
than 250 staff, unless:

(a) the Controller determines that the processing is not occasional;

(b) the Controller determines the processing includes special categories of data as referred to
in Article 9(1) of the UK GDPR or Personal Data relating to criminal convictions and offences
referred to in Article 10 of the UK GDPR; or

(c) the Controller determines that the processing is likely to result in a risk to the rights and
freedoms of Data Subijects.

1.9 The Processor shall allow for audits of its Data Processing activity by the Controller or the
Controller’s designated auditor.

1.10 Each Party shall designate its own data protection officer if required by the Data Protection
Legislation .

1.11 Before allowing any Sub-processor to process any Personal Data related to this Agreement,
the Processor must:

(a) notify the Controller in writing of the intended Sub-processor and processing;
(b) obtain the written consent of the Controller;

(c) enter into a written agreement with the Sub-processor which give effect to the terms set out in
this clause such that they apply to the Sub-processor; and

(d) provide the Controller with such information regarding the Sub-processor as the Controller may
reasonably require.

1.12 The Processor shall remain fully liable for all acts or omissions of any of its Sub-processors.
1.13 The Parties agree to take account of any guidance issued by the Information Commissioner’s
Office. The Controller may on not less than 30 Working Days’ notice to the Processor amend

this agreement to ensure that it complies with any guidance issued by the Information
Commissioner’s Office.
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Annex to Schedule 7 — Processing, Personal Data and Data Subjects

This Annex shall be completed by the Controller, who may take account of the view of the
Processors, however the final decision as to the content of this Annex shall be with the Controller at

its absolute discretion.

1 The contact details of the Controller's Data Protection Officer are: [Insert Contact
details]

2. The contact details of the Processor’'s Data Protection Officer are: [Insert Contact
details]

3. The Processor shall comply with any further written instructions with respect to

processing by the Controller.

4. Any such further instructions shall be incorporated into this Annex.
Description Details
Identity of the The Parties acknowledge that for the purposes of the Data Protection
Controller and Legislation, the Client is the Controller and the Contractor is the
Processor Processor in accordance with Clause 1.1.

[Guidance: You may need to vary this section where (in the rare case)
the Client and Contractor have a different relationship. For example
where the Parties are Joint Controllers.

You should take advice before doing so.]

Subject matter of the
processing

[This should be a high level, short description of what the processing is
about i.e. its subject matter of the contract.

Example: The processing is needed in order to ensure that the
Processor can effectively deliver the contract to provide [insert
description of relevant service].]

Duration of the
processing

[Clearly set out the duration of the processing including dates]

Nature and purposes of
the processing

[Please be as specific as possible, but make sure that you cover all
intended purposes.

The nature of the processing means any operation such as collection,
recording, organisation, structuring, storage, adaptation or alteration,
retrieval, consultation, use, disclosure by transmission, dissemination
or otherwise making available, alignment or combination, restriction,
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erasure or destruction of data (whether or not by automated means)
etc.]

Type of Personal Data
being Processed

[Examples here include: name, address, date of birth, NI number,
telephone number, pay, images, biometric data etc.]

Categories of Data
Subject

[Examples include: Staff (including volunteers, agents, and temporary
workers), customers/ clients, suppliers, patients, students / pupils,
members of the public, users of a particular website etc.]

International transfers
and legal gateway

[Explain where geographically personal data may be stored or
accessed from. Explain the legal gateway you are relying on to export
the data e.g. adequacy decision, EU SCCs, UK IDTA. Annex any SCCs
or IDTA to this contract.]

Plan for return and
destruction of the data
once the processing is
complete

UNLESS requirement
under union or member
state law to preserve that
type of data

[Describe how long the data will be retained for, how it be returned or
destroyed]
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Schedule 8
Cyber Essentials Scheme
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CYBER ESSENTIALS

CYBER ESSENTIALS SCHEME
1. DEFINITIONS
1.1 In this Schedule, the following words shall have the following meanings:

"Cyber Essentials Scheme" the Cyber Essentials Scheme
developed by the Government which
provides a clear statement of the basic
controls all organisations should
implement to mitigate the risk from
common internet based threats (as
may be amended from time to time).
Details of the Cyber Essentials
Scheme can be found
here:https://www.gov.uk/government/
publications/cyber-essentialsscheme-
overview;

"Cyber Essentials Basic the certificate awarded on the basis of

Certificate" self-assessment, verified by an
independent certification body, under
the Cyber Essentials Scheme and is
the basic level of assurance;

"Cyber Essentials Certificate" Cyber Essentials Basic Certificate, the
Cyber Essentials Plus Certificate or
the Cyber Essential Scheme certificate
equivalent to be provided by the
Contractor as set out in the Framework
Data Sheet;

"Cyber Essential Scheme Data" sensitive and personal information and
other relevant information as referred to
in the Cyber Essentials Scheme; and

"Cyber Essentials Plus Certificate" the certification awarded on the basis of
external testing by an independent
certification body of the Contractor's
cyber security approach under the
Cyber Essentials Scheme and is a
more advanced level of assurance.

2. CYBER ESSENTIALS OBLIGATIONS

2.1 Where the Scope requires that the Contractor provide a Cyber Essentials Certificate prior to the
execution of the works, the Contractor provides a valid Cyber Essentials Certificate, then on or prior
to the commencement of the works the Contractor delivers to the Client evidence of the same. Where
the Contractor fails to comply with this paragraph it is prohibited from commencing the carrying out
of the works under any contract until such time as the Contractor has evidenced to the Client its
compliance with this paragraph 2.1.
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2.2 Where the Contractor continues to process Cyber Essentials Scheme Data during the carrying
out of the works the Contractor delivers to the Client evidence of renewal of the Cyber Essentials
Certificate on each anniversary of the first applicable certificate obtained by the Contractor under
paragraph 2.1.

2.3 Where the Contractor is due to process Cyber Essentials Scheme Data after the commencement
of the works but before completion of the works the Contractor delivers to the Client evidence of:

2.3.1 a valid and current Cyber Essentials Certificate before the Contractor processes any
such Cyber Essentials Scheme Data; and

2.3.2 renewal of the valid Cyber Essentials Certificate on each anniversary of the first Cyber
Essentials Scheme certificate obtained by the Contractor under paragraph 2.1.

2.4 In the event that the Contractor fails to comply with paragraphs 2.2 or 2.3 (as applicable), the
Client may terminate this contract for material default.

2.5 The Contractor ensures that all sub-contracts with Subcontractors who process Cyber Essentials
Data contain provisions no less onerous on the Subcontractors than those imposed on the Contractor
under this contract in respect of the Cyber Essentials Scheme under paragraph 2.1 of this Schedule.

2.6 This Schedule shall survive termination or expiry of this contract.
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Contractor’s Tender
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