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T OFFICIALESTABLISHMENT

' FRAMEWORK C . TEMPLATE CALL-OFF CONTRACT'
REGION NORTH -
-:':LOT 9 -

PPCZOOD (AMENDED 2013)'I_N S

""_WHO AGREE worklng m_mutual co operatlon to fulfil their , agreed roles and responslbllltles and applyr thesr agreed '
e with and subject to the Partnenng Terrns attached to this Project
__ ng_. Documents descnbed in-or. created pursuant to the Partnenng" o

"BU|ld|ng Control Consultant (Appomted by the PWC (Galllford Try) - nornlnated :

by MoJ}

-:The Operat|onal Part|es (whlch do not mclude the Prolect Consultants) are as follows

R --"'_-'The Governor at HMP DEERBO_LT

S _' Head of Works ot HMP DEERBOLT

» o The Relevant Serwce Dellvery Manager at HMP DEERBOLT:_._

> "_:Head of Secunty at HMP DEERBOLT
> Health and Safety Ofﬂcer at HMP DEERBOLT o

s _."'_The FM Prowder at HMP DEERBOLT

.~ .e }f__.-.'.-":'Area Property Operatlons Manager at HMP DEERBOLT

- ] > - "Reglonal Property Operatrons Manager forHMP DEERBOLT{_": Cee e

sification - Public
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Reference in

Partnering

Terms
The Client Representative may notify the Partnering Team members of any additional Project
Consultants and/or Operational Parties from time to time in writing.

Clause 1.3 The roles, expertise and responsibilities of the Client and the Constructor are further

described in the Project Brief and the Project Proposais and the Constructor shall be paid in
accordance with the Partnering Terms and the Price Framewaork,

Clauses 1.3 and
1.5

In addition to the Constructor, the Partnering Team shall include the following
Censultants whose roles, expertise and responsibilities are each further described in the
Project Brief and Consultant Services Schedules and who shall be paid in accordance with
the Partnering Terms and the Consultant Payment Terms:

»  Client Representative: MACE LLIMITED

¥»  Cost Consultant: GLEEDS ADVISORY LIMITED

»  Principal Designer: GALLIFORD TRY CONSTRUCTION LIMITED

»  lLead Designer: GALLIFORD TRY CONSTRUCTION LIMITED

»  Technical Assessor: MACE LIMITED

Further details of the Partnering Team members, as at the date of this Project Partnering
Agreement and as may be amended and updated from time to time (whether pursuant to a

Joining Agreement or as otherwise agreed in writing between the parties), are set out at
Appendix 2 fo this Project Partnering Agreement,

Clauses 1.3, 1.8
and 10.2

The Client may {and at its sole discretion) approve the engagement of cne or more Specialists
as Partnering Team members from time to time following its prior approval of the proposed
role(s), expertise and responsibilities of such Specialists, who shall {once appointed as such
pursuant to a Joining Agreement or as otherwise agreed in writing by the Client) be paid in
accordance with the relevant Specialist Payment Terms,

Clause 2

The Partnering Documents (subject to addition and/or amendment in accordance with the
Partnering Terms) shall comprise:

»  this Project Partnering Agreement and the Partnering Terms set out APPENDIX 1 of
this Project Partnering Agreement (including, in relation to any particular party, its Joining
Agreement);

the Partnering Timetable set out at APPENDIX 6 of this Project Partnering Agreement
this includes the following
. commencement of design/survey works on 3 March 2025 and

v

. submission of detailed project proposals on 28t May 2025;

the Consultant Services Schedules set out at APPENDIX 12 of this Project Parinering

¥

Classification - Public
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. FRAMEWORKC TEMPLATE CALL .OFF CONTRACT -
. _ L : REGION ‘NORTH
ST LOT 9%_ ;

: ..___:f-_'_"Agreement

> : the Consultant Payment Terms set out as part of APP_ NDIX 12 of thls PrOJeot
| - Partnéring Agreement or as per Consultant Frame"' K Agreeme s( lauseZQB),,

" “thie Project Brief s ENDI s Project Partriering A eement(asmay :
o be updated and,’or'amended by the Client in Wl’ltil‘lg from tlme to trme) thls mcludes the o
T scope of works reql 'ed_ for the detarled pl’O]ECt proposals U |

'_;-' - '..'the Prolect '.ropos ; s as set out at 11 of .hlS PFOJBCt Partnenng Agreement

¥ the Prrce Framework set out as part of APPENDIX 11 of thls Project Partnermg' '

 Agréement, the detarled pro;ect proposals works are in the sum of £392 020 46 O
excludang VAT = L e : L

> the KPls and Targets as set out at APPENDIX 8 of thls Prolect Partnering Agreement

> the Rlsk Regrster set out at APPENDIX 70 '

> the suu Protocol as set out at APPENDIX 10;

> 'addrtlonal Partnenng Documents Irsted in the Summary of Appendrces and

O any addrtronal andfor amended Partnerrng Documents developed in aooordance with the
1 Partnenng Terms Dot _ . R . :

each as set out in the above Partnenng Documents or as mcorporated thereln by the operatron
of the relevant Jornlng Agreement(s) and any additional and/or amended Partnenng
Documents’ developed and: added to the Partnerlng Documents |n accordance w' ' he
R Partnenng Terms. from timie to time.. L . B . PR
- |Clause 2.2A. . The Constructor Framework Agreement |saFramework_C._ Prolects total cost£10 30 mlllron

. lin felation t6 National (Lot 9) dated. 16™ February 2023 and entered into between (1) The
Secretary of State for Justice and: (2} GALLIFORD. TRY Constructron Limited {(company
number 024?2080) (and ‘other partres named therern) and whrch |s known as Lot 9 of the
s Constructor Ser\nces PrOJect Framework G = Coen S

' _.Cl_eués_Z_-??_: % The Consultant Framework Agreements are

An NECS Professronal Serwces Contract Optron G (as amended) 'entered lnto between {1
. [THE SECRETARY OF STATE FOR JUSTICE (2) MACE LIMlTED for the prowsmn _
e of Estate Dehvery Partner Servrces dated 13th July 2021 L 1

: An NEC3 Professronal Ser\rlces Contract Optlon G (as mended) entered lnto between (1)- R
THE SECRETARY OF STATE FOR JUSTICE (2) GLEEDS ADVISORY LIMtTED
for the prowsron of Cost Consultancy Ser\nces dated 13TH J uly 2021 '
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Reference in
Partnering
Terms
with each being a "Consultant Framework Agreement”.
Clause 3.2 The Communications Protocol as set out at
» Does not apply to this Partnering Contract
Clause 3.3 The Core Group shall comprise:
For the Client (Project Delivery):
For the Client (Commercial):
For the Constructor:;
For Client Representative:
For Cost Consultant:
For Lead Designer:
For Principal Designer:
For the Technical Assessor:
Clause 3.9 Interested Parties additional to the Partnering Team shall comprise:
»  Operational Parties listed under Clause 1.2A of the Partnering Agreement
»  The Local District Council

Classification - Public
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S REGION 'NORTH

' LOT 9. '

' And;’or such addxtronai partres as are specn' ed pursuant to the Pro;ect Bnef

ﬁ;-. such other partles as may be notlf ed by the Chent to the Partnenng Team members

from time to: time ln wnttng andfor such addrtlona] partles as are spec;fled pursuant to

: the Prolect Bnef

: > The Drstrlbutlon Network Operator N

In accordance wrth clause 3 9 the Pertnermg Team shatl work together and :ndtwdually in|

‘accordance with the Partnerlng Documents to establlsh the maanum practlcal mvoivement :
_of the lnterested Parttes : _ S -

'Addlttonal objectlves ofthe Partnermg Team members shall compnse

. _Ciause 52 o

Clause 4.1
_As notn‘" ed by the CI|ent to the F’artnenng Teem members |n wntlng from trme to tlme
_The authonty of the Chent Representatlve shali be subject to the fol[owmg restrlctlons

> The Cllent Representatlve shall not w1thout the Cl ient's przor wrltten consent amend ar)

“vary any of the Partnering Docunmients and/or give any mstructlons whether in wrltmg orp
T othervwse whtch have (or could be construed as. hawng) the effect of ' '

Y ' amendlngfvarylng the PijeCt Brlef
. > o hangfng the Date for Comp{etron

> |ncreasmg of decreasmg the overali cost or quaflty of Prolect andfor cause a de
to Prolect Completton and!or :

> __detrrmentaliy affect"the mterests of the Cllent in the context of the PrOJect or '_
"':'othenmse S . L SR '

_ ‘>The Cllent Representattve shatl not have the authonty to execute any Pre Constructlon

Agreement andfor Co encement Agreement on behalf of the Ctlent

R _Wlthout pre;udrce to the generahty of the above the Cllent Representatwe shalt not havel|.

_ the: authonty to waive any liability of a Partnering Team member to the Client under or in|
connection W|th any part of thls Partnermg Contract : :

. 'The above restncttons hatl not aggy |n the event thet an urgent mstructron is needed in.

respect “of an. issue: affecting. health and safety. or. security: In this: instance, the. Client|.
Representative shall take: all- reasanable: steps to- contact and: liaise  with the Cllent pnor to]
authorising any such expendrture however, in the event that an urgent decrsmn |s needed

_shall take |ts dec:slon in the mterests of the Prolect and the Cllent

The Clrent Representatwe |s othervwse authorlsed by the Ctlent {o manage thls Partnerlng '

' HMPDEERBOLT =
PROJECT: RDCP.
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Reference in
Partnering
Terms
Contract on behalf of the Client (including, but not limited to, issuing instructions, assessing
extension of time and loss and expense claims, assessing payments to and from each
Partnering Team member and issuing (but not executing) any Pre-Construction Agreement
and/or Commencement Agreement in accordance with the terms of this Partnering Contract).
Clause 5.6 The Partnering Adviser shall be:
» Does not apply to this Partnering Contract
Clause 5.8 The Key Personnel shall comprise:
For the Client (Project Delivery): |
For the Client (Commercial):
For the Constructor:
For Client Representative:
For Cost Consultant:
For Lead Designer:
For Principal Designer:
For the Technical Assessor:
Clause 5.9 > The Required Apprenticeship Percentage of all people (including Specialists) engaged
by the Constructor in connection with the Project are set out in the Project Brief.
» The reporting interval is as set out in Appendix 08 - Key Performance Indicators &
Targets
Clause 6.4 and | A Decant Protocol:
Clause 6.4A
> As detailed in Appendix 14: Decant Protocol [TO BE DEVELOPED IF
REQUIRED DURING DPP]
Clause 7.1 The Principal Designer is:

Classification - Public
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> - The Constructor (or any successor ppointed by the Client from time fo time). .~ |

TheConstructor(oranysuccessor appomted bythe Cllent fromhme to t|me) R

Clausés " 78,
o |258B,-.-7 2510, o
| 125.12and 25,13 >

Thie Client's Policies are set out at:

| Clause 7.7~

- -The ESP (Em ol _'yment and Skllls Plan) IS set out at
_The Emp!oyment and Sklf!s Strategy |s .set cut at

' 'The Method Statement is set cut at

> Does nct apply tc thls Partnermg Contract

> Does nct apply tc thls F’a nenng Contract

Does not apply to thls Partnenng Coniract

Clause 7.8.

___>~

The informatlon and Secunty Requ:rements are set out at:- :' - R

Does nct apply to thls Partnerlng Ccntract

Clause 7.8

_The Secunty Reqmrements are st ol 'at

.} APPENDIX10':---'

Ciguse 740"

The Secunty Aspects 'Letter._ S8
> APPENDIX 13_ L
The Secunty Management Plan |s

_' ‘;- Does nct app[y to th|s Partnenng Ccntract

* [Clause 7.11 -

_The4 20 Meetlng 'Mmutes apply tc the Project a

#;'

the mlnutes of the meetmg aﬁended by (a) the governcr of the Slte at whlch the works o
- andfor services compnsmg the Pro;ect are to be, undertaken and (b) the Partnenng Team|
members the purpose cf whlch is fo dlscuss and agree secunty and access issues and

CIESS]fICEltIOFI i
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Reference in

Partnering
Terms
requirements in relation to the Site and the Project; and
»  acopy of which is set out at Appendix 10
»  The Parinering Team members acknowledge and agree that the 4.20 Meeting Minutes
may be updated and/or replaced by the Client from time to time by way of a written notice
from the Client Representative.
Clause & The Client Consents which the Client shall be responsible for obtaining and/or maintaining
in connection with the Project shall be as follows:
»  None, save as notified by the Client to the Partnering Team members in writing from
time to time (or, as the context requires, as stated in the Commencement Agreement).
Clause 8 The Lead Designer shall be:
¥  The Constructor
Clause & The Design Team shall comprise:

»  The Constructor and any parties that are identified below (or subsequently join this
Project Partnering Agreement and are identified as such through a Joining Agreement;:

»  Principal Designer

» Lead Designer

Clauses 8and 9

The BIM Protocol is set out at:

»  Appendix 10

Glauses 8.3 and

The Design Development Process described in clause 8 of the Partnering Terms shall be

8.6 amended as follows:
»  As detailed in the Appendix 10, the scope of the detailed design proposals
¥  with consideration to Appendix 6
Clause 8.4 The following Site Surveys and Investigations shall be commissioned or undertaken by the

following Partnering Team members:

Classification - Fublic
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. tome

*‘;»J_"'As' d'e't'éi'l"e'd' '_iri-Abgi-en'dixl'1_0‘:'Pfdj’éc% B”r'i'ét--'; T e

| Cleuse '1_0_-_9('“')!' 'The Requlred Small and Medlum Enterpnse (SME) Percentage |s

ment Agreement

To be developed prlor_to th  execu

T ?éa;-'fes 1 6 a_nd 'The Client shall appomt the follomng Spec:allsts dlrectly

o > None save ae netified by the Cllent to the relevant Partnerlng Team member(s) in wrltlng
from tlme to tlme : : S . _ o

Jclause 132 | t}des’_'ﬁdt 'é’pp‘iy_ fo this Pé'r_tn_eriﬁg Contract

|Clause 1_'3-'2A' 1 The Shared Sav:ngs Scheme requsrements set outin clause 13 2A apply to thrs Partnerlng o
' Contract o . . S _ :

The Share Savmgs SCheme iS set Q’uf_ atr

e _"Not_kxzsbiicabré’ T

_C'aus? 183 |The !ncentlves that Ilnk payment to achlevernent of. the Date for Completlon or any )
IR Targets are . S . o

> As detalled |n Append:x 8 Key Performance lndzcators & Targets

| clauset55" | The form of Vesting Agreement is setout

>  As detailed in Appendix 15: Optional Clauses

‘| Clause 187 The Slte Surveys are set out at

> As detalled in Append:xw ProlectBnef

_ %a_t{:se 191 ?nd CONTRACTORS' ALL RISKS (CAR] iNSURANCE

FRAMEWORK c

The sum of £20 000 000 (twenty mllllon peunds) for any “one occurrence the
nimberof occurrences belng unlimlted m any annual pollcy perlod (to the extent msured
by the poljcy ST : o A B . . S

- Clagsification - Pubfic =
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Reference in
Partnering
Terms

i.e.) the full reinstatement or replacement cost / value of the relevant works associated with
the contract.

To be maintained from the date of commencement cf the relevant works until the completion
of the relevant works and thereafter in respect of defects fability until expiry of any defects’
liability period.

{subject always 1o any additional requirements of the Chent in refation to such insurance)

Clauses 193
and 18.4

The amounts of, Third Party Public liability and Product Liability Insurance and
Professional Indemnity Insurance of each Partnering Team member shail be as set out
below {and subject always to any additional requirements of the Client in relation fo such
insurances, such as in relation to the identity of the insured parties and the coverage, as may
be set out in the Project Brisf):

To cater for circumstances where there may be a particular high hazard project, the

Contracting Authority reserves the right to amend the limit of indemnity in relation to any
individual requirements pricr to Execution of the Commencement Agreement.

*  Appendix 9

Classification - Public

Third Party Public and Professional
Products Liability Indemnity
Insurance Insurance

11
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.. Constructor -* ' | The sum of £(50,000,000) . The sum of £{5 000 000)
ST ((FIFTY MILLION) pounds) |: ((FIVE M!LLION) pounds) for

for any one occurrence the | - any one claim and in the
nu T annual aggregate o

bemg-_unllmlted inany.. o

annual policy period; but in i
. thé annual aggregate m
respect of products.or- . |0
pollutlon liabiiity (to the |

extent insured. by the

' poilcy)

Client Representative " The sum of £{10,000,000) | . The sum of £(10,000,000}

. A ((TEN MILLION) pounds} SUM {(TEN MILLION) pounds) |
for any one occurrence, the | for any one claim and in the
" number of occurrences o annual_ agg_regat_e s

“being. unlimitedinany . | - .- o
annual policy perlod butin
~ the anrinal aggregate in
B respect of products or
pollution. liability (to the
extent insured by the

' pollcy)

. Classification - Public_
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Reference in
Partnering
Terms

Cost Consultant

The sum of £(5,000,000)

((FIVE MILLION) pounds) fori MILLION) pounds) for each and

each and every claim with
the number of claims
unlimited and mainiained for
a period of twelve (12) vears
from the date of the Client
Representalive’s notice that
the Constructor has fulfilied
its obligation pursuant to
clause 21.5 of the Partnering
Terms.

The sum of £(5,000,000) ((FIVE

every claim with the number of
claims unlimited {provided that
in the case of Professional
Indemnity insurance provided by
the Cost Consultant, such
insurances shall be each and
every claim but limited to an
aggregate basis in respect of
pollution/contamination and/or
asbestos and/or fire safety} and
maintained for a period of twelve
(12) years from the date of the
Client Representative’s notice
that the Constructor has fulfilled
its obligations pursuant to clause
21.5 of the Partnering Terms

fPrincipal Designer}]

The sum of £50,000,000
(FIFTY MILLION pounds) for

any one occurrence, the |claim and in the annual
number of occurrences | aggregate
being unlimited in any

annual policy period, but in
the annual aggregate in
respect of products or
pollution liability (to the

The sum of £5,000,000 (FIVE
MILLION pounds) for any one

extent insured by the policy).

Clause 20.10

The rate of interest on late payment shall be:

Three per cent (3%) above the base rate of the Bank of England current on the date the
payment becomes overdue and the Partnering Team members agree that this is a substantial
remedy for the purposes of the Late Payment Act.

Clause 20.13

The Client is not a "contractor” for the purposes of the Finance Act.

Clause 20.18 to
20.22

A Project Bank Account will not] be used.

Classification - Public
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Clalise 214 -
TR SR the Pro;ect shall be twenty-four (24) months from the tat'

The Defects Llablllty Period for a Partner:ng Team mem"'er m relatlon to 1ts contnbutlon to.._-

'. 'the tast date on. whrc a Partnenng' Team member (other than the Cllent) performed any:’ o
: .works andlor servrces i connectlon wrth the Project under th|s Partnermg Contract

|crise2t4 - | Thet

d by : ' ' respond :

and- rectrfy or make safe within twa (2) hours and, rec’ufy as soon ag possible’ and in-any|

. event'no: fater thai forty-eight (48). hours of notification by the’ Client Representatwe of| -
* the defect or the’ date on. which the Constructor becomes (or ought reasonably to have '
e become) aware of the defect; whicheveris the earller ' . |

orah L& : ectl_fy as soon'as poss:ble and in'any event no Iater _
thanh five (5) Workmg Days 1 from hotification by the Client Representatlve of the defector}|
the date on which the Canstructor becomés (or ought reasonab!y to have become) aware of o
_ the defect whichever |s ‘the earller andl o o o o
>

f : rectify as 'soon as
the Client Representative of the defect ar the date on which the, Cornstructor becomes |
(or ought reasonably to have become) aware of the defect whlchever is the earirer L

Clause 22.1.

. of the Partnermg Terms shali be amended as follows

The duty of care and warrantles of the Partnermg Team members descrlbed in cIause 22

L _Wrthout

. ‘accepts. full resp : 2} _ _
' comptetron of the Prolect undertaken by It:_ purstiant to the’ Commen ment Agreement'

" &ndin accordance with the Partne g Documents, including the selection and standards |
- of all. matenals goods equmen and workmanshlp formtng part of the Project’ and |

:ncludlng any. desrgn and other: work undertaken in relation to the' Project before or . after .
the date of the Comméncement Agreement by any other Partnering Team membér; “but
- without pre;udrce to the dlty of care of each Partnering Team member. (other than the| -
Chent) to the Constructor in respect of |ts contnbutlon to the desrgn suppty, constructlon .
_ and completlon of the PrOJect o L . S

. HMP DEERBOLT'-_ ;_' L

LOT9_._';'-.'

possible and in any event no later than fourteen: (14) Working Days from notlﬁcatlon byl
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Reference in
Partnering
Terms

A

Clauses  22.2,1 The following collateral warranties shall be provided (and, as the context requires, third
22 4 and 22.5 party rights granted):

Part1 - Collateral warranties

Subject to any specific requirements as set out in this Partnering Contract or in the
Commencement Agreement, collateral warranties (and/or any manufacturer warranties, as
the context requires) shail be provided by (or procured from, as the context requires) a
"Grantor" in Favour of each "Beneficiary” {(or "Beneficiaries") on the basis specified in the
"Warranties Table" helow,

Part 2 - Third ial

In substitution for one or more of the collateral warranties that are required to be
provided by a Grantor in accordance with the Warranties Table:

>

the Client may, in its sole discretion and by written netice to the relevant Grantor,
issue to that Grantor a notice, in the form set out at Appendix 17 of this Project
Partnering Agreement (or in such equivalent form as may be set out in the relevant
sub-contract, censultancy appointment and/or Specialist Contract (as the context
requires} pursuant to paragraph (C) below}; and

such notice shall confirm the granting of the rights referred to in Appendix 17 of
this Projsct Partnering Agreement (or such equivalent righis as may be set out in
the relevant sub-contract, consultancy appointment and/or Specialist Contract (as
the context reguires) pursuant to paragraph {C} below) by the relevant Grantor to
the Beneficiary listed in the Warranties Table and identified in the notice,

provided that such Beneficiary dees not already have the benefit of a collateral warranty
provided (or procured) pursuant to clause 2.22 and/or clause 2,23 from that Partnering

Team member.

Any notice issued pursuant to paragraph (A) above shall take effect on the date of the
notice and state the name of the person tc whom the righis stated in that notice are
granted and their interest in the Project.

In order to give effect to the intention of paragraph {A) above, each Partnering Team
member shall ensure that:

>

any sub-contract, consultancy appointment and/or Specialist Contract that itenters
into with a sub-contractor, consultant, Specialist and/or any other third partyin
connection with the Project includes an equivalent right for a Beneficiary listedin
the Warranties Table o serve a written notice on such party f parties on the basis
described at paragraphs (A) and (B) above; and

any sub-sub-contracts entered into by any sub-contractor, consultant, Specialist
and/er any other third party of a Partnering Team member in connection with the
Project also include an equivalent right for a Beneficiary listed in the Warranties
Table to serve a written notice on such sub-sub-contractor / sub-sub-consultant
on the basis described at paragraphs (A} and (B} above.

Ctassification - Public
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Reference in
Partnering
Terms

Bart 3 — Manufacturers

In the Warranties Table (and in clause 22.5), the term "Manufacturer” shall riean any
manufacturer of the materials, goods or equipment procured pursuant to an agreement with
a Partnering Team member and/or any Specialist and/or other sub-contractor or sub-
consultant of that Partnering Teans member and/or of a Specialist in connection with the
Project as specified in the Commencement Agreement.

Part 4 — Warranties Table

To be agreed prior to the execution of the Commencement Agreement

Clause 25.2

The following Rights of Assignment shall apply:-

The Client may novate, assign or transfer the Partnering Contract or any part, share or interest
in the Partnering Contract without the consent of any other members of the Partnering Team.
No other member of the Partnering Team may assign, novate or transfer the Partnering
Contract or any part, share or interest in the Partnering Contract without the Client's prior
written consent.

Clause 25.6

The Data Protection Schedule is set out at:-

> Appendix 10

Clause 27.2

Under the Problem-Solving Hierarchy, each of the following individuals in the sequence below
shall have a period of twenty (20) Working Days to agree a solution with the individuals stated
above or below their respective names, failing which the notified difference or dispute shall be
referred to the next named individual in the sequence (if any) (as such parties may changefrom
time to time as a consequence of any Joining Agreement(s) or termination of the engagement
of a Partnering Team member):

Client (Project
Delivery):

Client
(Commercial):

For the
Constructor:

For the Client
Representative:
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Reference in

Partnering
Terms
For the Cost
Consultant:
For the Principal
Designer:
Clauses 25.4,| The applicable law and the courts with jurisdiction shall be those of:-
27.6and 27.7

»  English law and the Court of England and Wales.

Clause 27.5 and
Appendix 5 Part
2

The Adjudicator shall be appointed by:-

» the President of the Royal Institute of Chartered Surveyors.

Any adjudication shall be conducted in accordance with the edition of the Construction
Industry Council's "Model Adjudication Procedure" current as at the date that the dispute is
referred to adjudication. As at the date of this Partnering Contract, the current version of the
"Model Adjudication Procedure" is the fifth edition with reference "CIC/MAP fifth edition".

Clause 27.8

It is agreed that whatever the manner in which the Parties have executed this Partnering
Contract, the period of limitations (in respect of which the Parties hereby waive all and any
rights, whether already existing, arising now and/or in the future to raise as a defence to any
claim brought under this Partnering Contract under the Limitation Act 1980) applicable to any
claim or claims arising out of or in connection with this Partnering Contract shall be twelve
(12) years from the later of:-

the last date on which a Partnering Team member (other than the Client) performed any
works and/or services in connection with the Project under this Partnering Contract;

>

the date on which that Partnering Team member's engagement under this Partnering
Contract is termination; or

Y

>  the date of Project Completion.

Clause 28

All Special Terms that apply to this Partnering Contract as at the date of this Project
Partnering Agreement are included in the Partnering Terms annexed to this Project Partnering
Agreement.

Execution
counterparts

by

The Parties to this Project Partnering Agreement acknowledge and agree that this Project

Classification - Public
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Partnenng Agreement may be executed

| ﬁ.: m any number of counterparts and by the F'artles to |t on separate counterparts each of o
- which when so executed and dellvered is an ongmat and all counterparts together -

TR _by electrontc mgnature whlch shall be consrdered as an origlnal srgnature for at! intents '

- and purposes and shall ‘havé the same: force and. effect as an original signature (with |
.._-"electronlc mgnature" i thls context rnoludlng, wnhout Ilmltatlon electromcaily,rr scanned '
and transmrtted versrons of an orlglnal srgnature provrded by a Party to the other Party)
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SUMMARY QF APPENDICES OF THE PARTNERING DOCUMENTS
{OF THE PROJECT PARTNERING AGREEMENT)

APPENDIX CONTENTS

1 A) PARTNERING TERMS (INCORPORATING THE SPECIAL TERMS)
B) DEFINITIONS (TO THE PARTNERING TERMS)

2 FORM COF JOINING AGREEMENT [NOTE: IN USE ONLY FOR SPECIFIC SITUATIONS
SEE CLAUSES 1.3, 1.6 AND 10.2]

3 FORM OF PRE-CONSTRUCTION AGREEMENT (PCA)

4 FORM OF COMMENCEMENT AGREEMENT

5 CONCILIATION, MEDIATION OR OTHER ALTERNATIVE DISPUTE RESOLUTION (TO
THE PARTNERING TERMS)

6 PARTNERING TIMETABLE

7 RISK REGISTER

8 KEY PERFORMANCE INDICATORS & TARGETS

9 INSURANCE REQUIREMENTS

PART 1. INSURANCE OF PROJECT AND SITE AND THIRD PARTY PROPERTY
DAMAGE (see clause 19.1 of Partnering Terms)

PART 2: THIRD PARTY LIABILITY INSURANCE (see c¢lause 19.3 of Partnering Terms)

PART 3 PROFESSIONAL INDEMNITY or PRODUCT LIABILITY INSURANCE (see clause
19.4 of Partnering Terms)

PART 4 INSURANCE —~ GENERAL (see clause 18.8 of Partnering Terms)

10 PROJECT BRIEF

ANNEXURE A: 4 20 MEETING MINUTES

ANNEXURE B: BiM PROTOCOLS

ANNEXURE C: THE PRE-CONSTRUCTION INFORMATION (PCI)
ANNEXURE D: CONTRACTOR INTERFACE PLAN (CIP)
ANNEXURE E: PLANNING VALIDATION CHECKLIST

VOLUME 3 - ITT

11 PROJECT PROPOSAL

ANNEXURE A: PRICING FRAMEWORK

19
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ANNEXURE B ' PROJECT T]METABLE R
ANNEXURE C: TENDER QUESTIONNAIRE & ATTACHMENTS
ANNEXURE n SIGNED CAPABILITY STATEMENT :

2 - _CONSULTANT SERVICE SCHEDULES & PAYMENT TERMS

IR :SECURITYASPECTS LETTER

15 |OPTIONALCLAUSES ~ .~ =

16 |PARENT COMPANY GUARANTEE

190 _'PERFoRMANCE BONDS

'NOT IN USE :

20 _'PROJECT EXECUTION PLAN (PEP) [T__O BE DEVELOPDED DURING THE DPP}.
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APPENDIX 1A PARTNERING TERMS
(OF THE PROJECT PARTNERING AGREEMENT)
PARTNERING TERMS (INCORPORATING THE SPECIAL TERMS)
1 PROJECT AND PARTNERING TEAM MEMBERS
Partnering 1.1 The Partnering Contract relates to the Project and the Site as each identified in the
Confract Project Partnering Agreement to which these Partnering Terms are attached and is
made between the Client and the Constructor as each identified in the Project
Partnering Agreement and each of the other parties who have executed the Project
Partnering Agreement.
Partnering 1.2 The parties referred to in clause 1.1 shall together comprise the Partnering Team
e members, subject to changes in accordance with these Partnering Terms and together
with each of those further parties who execute a Joining Agreement in accordance
with clause 10.2 or clause 26.10.
Project 1.2A | The Partnering Team members acknowledge and agree that:
Consultants
d
f‘;‘},erama. (i) in addition to the Constructor and each of the Consultants, the Client has
Parties engaged the Project Consultants in connection with the Project under

separate contractual arrangements; and/or

(ii) due to the operational (or to be operational) nature of the Site, each
Operational Party has an interest in the on-going management and
operation of the Site and the interfacing of the works and/or services
comprising the Project with its own duties, obligations and responsibilities to
the Client under separate contractual arrangements,

and the Partnering Team members shall cooperate and work with the Project
Consultants and the Operational Parties on the basis set out in this Partnering
Contract.

Partnering 1.2B

Team
members and
Project
collaboration

(i) Without prejudice to any other provision of this Partnering Contract, each the
Constructor and each of the Consultants shall, at their own cost, consult and
cooperate with any other Partnering Team member (including any
Operational Parties and each Project Consultant) as may reasonably be
necessary and/or appropriate when performing its obligations under this
Partnering Contract generally and in respect of the Project specifically which
affect or are likely to affect any other Partnering Team member's
performance of its obligations under this Partnering Contract and/or in
connection with the Project and/or the performance of and discharge by any
Project Consultant and/or an Operational Party of their duties and
obligations in connection with the Project (or the Site of the Project),
including, but not limited, to:-

Classification - Public
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(i)
©-... .- . Constructor and each of the Consultants agrees, for the purposes referred
. to.in:thig'clause. 1 2A 1o promptly 'supply to any other Partnenng Team :

. Consultant and the Pro;ect

@
e
.

o - of. the|r own_ obligations under thIS Partriering ‘Contract and’ any
o Prolect Consultant (as well as any. Interested Party, as the context |

'contraotual appo:ntment by the Cllent

susain'abm’ty‘;- :

the development of and contnbutlon towards shared deslgns for
the. benefit of all F‘artnenng Team members each Progect -

|ng the other Partnermg Team members in the furtherance '

requires) in the' furtherance of its oblrgatlons under |ts separate _

the appolntment of Speclalrsts (whether under jOIl‘It engagements

'Value Engmeenng. _

_'.the entenng '|nto of Volume Supply Agreements and generallyr in{

furtherance of the obligations of the Partnering Team members ﬁ_
pursuant to clauses 10.15 and 10 16 and ' :

Value Management

. prowded that for the avmdance of doubt no Partnermg Team member shall
' be obllged to perform tasks or dutles whrch are: ' .

- _'1_.-"_ ' '_ the express responstbmty of another Partnermg Team 3.

: _member under this: Partnering Contract or pursuant o
' __'the Commenoement Agreement o

- L2 - any Pro_lect Consultant and/or Operatlonal Party under

their separate contractual appomtments w1th the C[lent

_ "unless specn‘"oally agreed in advance and in wrltmg in wrth the
’ 'Cllent : - . :

W|thout prejudlce to any other provrslon of thlS Partnerlng Contract the

mermber and/or any Prolect Consultant and Operational Parties (at its own |

| __f__.:'.('?.). s

S statute or pursuant to th|s Partnermg Contract

: '-.---._oost) all mformatton and. documentatlon that is reasonably requested by _
o such party, msof as the same I _ :

W|th|n 4ts possessron or controt

not sub}ect to d:sclosure andlor confi dentlallty restnctlons by

~-Classification - Public.
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(i)

(iv)

reasonably required by the other Parinering Team member {o
properly perform its obligations under this Parinering Contract
and/or pursuant to this Parinering Contract, andfor

reasonably required by a Project Consuitant and/or an Operational
Party {as the context requires) to properly perform its obligations
under its separate contractual appointment by the Client.

The Constructor and each of the Consultants:-

(@)

(b)

comply with and perform its obligations under this Partnering
Contract so as to avoid or (where avoidance is not practicable)
mitigate causing any other Partnering Team member, any Project
Consuftant andfor Operational Party to incur any additional cost,
delay and/or disruption in connection with the performance of their
duties and obligations under and In accordance with this
Partnering Contract and/or any separate contractual appointment
by the Client respectively (as the context requires);

{and shall procure that its respective Non-Client Personnel and
their respective agents or employees shall) otherwise not;:-

1. delay, impede, inhibit, disrupt andfor hinder any other
Partnering Team member, any Project Consultant andfor
Operational Party in the carrying out of their duties and
obligations under and in accordance with this Partnering
Contract and/or any separate contractual appointment
by the Client respectively (as the context requires); and

2. act in a manner that might reasonably be expected to
cause angther Partnering Team member, any Project
Consultant andfor interested Party to be in breach of its
own obligations under this Partnering Contract and/or
any separate contractual appointment by the Client
respectively (as the context requires) and/or otherwise to
suffer and/or incur any loss, delay, disruption, and/or
inconvenience in performance of such obligations.

Nothing in this clause 1.2B shali:-

(a)

{b)

(c)

be construed as having the effect of reducing, varying and/or
waiving the obligations and/or liabilities of a Parthering Team
member under this Partnering Contract;

relieve a Partnering Team member from any obligation to make a
payment to the Client under its Parinering Contract; and/or

fimit the ability of the Client to make any deductions from any
payments falling due to a Partnering Team member under this
Partnering Contract.

Classification - Public
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| Rolesand. 13" [ Thel Partnerl___g Team members shall work_together and |nd|v|dualty inthe splnt of trust .
o falrness and mutuat co-operation for the beriefit of the Project, within the scopeof therr
ree 5, 6X rtlse and responsi es as stated in the PartnerlngDocuments

| Definitions 1.4 Al words and expressions used In these Partnermg Terms and in the other Partnermg R
©o e e o IDocuments shall have the meanings stated in the Definitions set out in Appendix: 1 or| -
{if not in conﬂlct vv|th the Det” nrtlons) the meanrngs stated elsewhere in the Partnenng '

" | Consultants" /1.5

~ |case clause 1
_ | shall be res,

- | Specialists " - [{.5. - Whether or-not any Spemahst is or shall becomeaPartnermg Team member (and wrth :

1 o e ne exoeptlon of any Specialist appointed by the Client pursuant to clatise 10.11); only
the’ Canstructor and no other Partnering Team member shall be responsible for |
.. | making’ all payments due to each Spemalrst in accordance wrth the relevant Specaaltst
__Payment Term Do : :

. _.Reasfmab'f-‘”e (1.7 .. tn aIl matters governed by the Partnerlng Contract tncludrng thhout ||m|tat|on any |

S e reqwred notice, - request;. submission, decision; consent, approva[ comment;
N S valuation, agreement,’_ oprmon mstructlon and otfier communlcatron and actrvrty, the |
_ 'Partnermg Team me' bers sha[l act reasonably and w;thout delay '

8“:3{‘9? of |18 |@ 'A Partnermg Team member shall notrfy the Cllent wrthln ten (?O) Workmg

'(a)" I '-becomlng aware that |t may be subject to a Change of Control
£ (provided | always that where to do’ so-would contravene any
~applicabie taw, the Partnenng Team member shall notrfyr the Client
of such proposed Change of Control |mmed|ately upon it becommg o

' permrtted by applrcable Iaw to do so) or. o . '

(b} . (m anyr event) belng subject to a Change of Control

.Wlth each of these'crrcumstances berng a "Change of Controt Event" -

ST () A faslure by a Partnerlng Team member to notrfy the Cllent of a Change of
R Control Event within the time” penods speclf ied in clause 1. 8(i) shali entitie{
© the' Cllent to terminate the: appoiniment of that: Partnenng Team member|.: .
S under - this" Partnerlng Contract lmmedlatelyr on wrltten notrce o the .
Partnerlng Team member e . Uy :
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{iii) Where the Client receives a notification of a Change of Control Event
pursuant to clause 1.8(i):-

{a) the Client shall undertake and complete its own due diligence on
the relevant Partnering Team member to determine (acting
reasonably) that, following such proposed or actuai Change of
Control, that Partnering Team member shall continue to satisfy
(without limitation} the economic and financial standing and
technical and professional competency requirements that the
Partnering Team member, prior to the Change of Control, was
required fo satisfy as a precondition to being appointed to this
Partnering Contract; and

{b) if the Client is not satisfied (in its sole discretion) that such
requirements will be satisfied by the relevant Partnering Team
member if a potential Change of Contrel ccours or are not satisfied
by the Partnering Team member following an actual Change of
Control (as the context requires), the Client shall be entitled to
terminate the appointment of that Partnering Team member under
this Partnering Contract immediately on written notice fo the
Partnering Team member.

PARTNERING DOCUMENTS

Roles and 2.1
relationships

The Partnering Documents describe the roles, expertise and responsibilities of the
Partnering Team members and shall govern the relationships between the Partnering
Team members and the implementation of the Project.

Fartnering 2.2
Documents

In addition to the Project Parinering Agreement and these Partnering Terms, the
Partnering Documents shall comprise the documents listed in the Project Partnering
Agreement and the additional or amended Parinering Documents developad in
accordance with these Parinering Terms including without limitation the Project
Timetable established in accordance with clause 8, the designs agreed as Project
Proposals in accordance with clause 8, the prices incorporated in the Price Framework
in accordance with clause 12, any Joining Agreements entered into pursuant to clause

10.2 or clavse 26,10 (and any Consultani Services Scheduie and Consuitant Payment
Terms or Specialist Contract and Specialist Payment Terms incorporated in such
Joining Agreement), any Pre-Construction Agreement entered into pursuant to clause

13,5 and any Commencement Agreement entered into pursuant to clause 15.1.

Constructor ?22A
Framework
Agreement

Subject to the provisions of clause 2.5 and clause 2.6, the Constructor warrants {o the
Client that, in complying with its duties and obligations under or in connection with this
Partnering Contract, it shall do so in all respects in a manner that is entirely consistent
with its duties and obligations to the Client under the Constructor Framework

Agreement,
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Constiltant . -| 2.2B" - Sub}ect to the provisions of clause 2 5 and clause 28, each Consultant warrants |
= EEQ::;;‘:" . the Client that, 1o the extent.that it has been identified in the: Project Partnering |
N A ' Agreement as belng a party toa. Consultant Framewaork Agreement in complying with|
thelr dut|es and obilgatrons tinder orin connection with this Partnering Contract, it shall:
S g E..__'man_ner that is entirely. consistent with its dut[es and '

L _obltgatlons to the Cllent underl ' respectwe Consultant Framework Agreement

Effect of. __mende'd' in ecco'rdéh'cé wtth' these Pa'rtn'e'rlng R

ectof: © 1123 . Any Partnermg Document created o
Bg?ﬂ;l?ﬁ;-:}-f. .. |Terms shall be binding on all. Parinering. Team members éxcept that no Partriering
R T Document shat[ create “or amend’ the: role; expertise, respon3|b|llt|es or other .
- obhgatlons of any Partnenng Team member who does not Sigl‘l |t
_ _RBSPOHS'W“W.{' 24 . -Subject to cIause 2. 5 each Par‘tnermg Team member who prepares or, contnbutes o
jfor Partnering 4 ot - ‘any oneof more Partnerlng Documehis shalt be responsible for the consequences of|

Documents i
N ‘any error or omission.in; or any d:screpancy between such Partnermg Documents or |

its’ contnbutlons to them, excépt to the extent of its reliahce (if stated in such Partnering |
Documents) ‘on’any: contnbutlon or ;nformatlon prowded by any one or more other
Par’menng Team members' T : S :

Partnering | 2.5 All Partnerlng Documents shait be treated as complementary end it shail be the duty :
_ E;f‘g’r‘;ﬁ;‘;fﬂaw of all Partnering Team members to warn éach other and the Client Representatwe of
A ' | any error, omission or dlscrepancy of which they bécome: aware ‘and (w:thm the scope
of their agreed roles; ‘expertise and’ respons:bliltles mcludmg any error, omission or
discrepancy as ‘between th 'F__’_artnermg Documents and the terms and condmons of '

CrK._Agr
respectlve obllgatlons under and m connectlon WIth thls Partnerlng Contract) to put
_|forward proposals: to- resolve any such error, omission or. discrepancy falrly and
- constructwely within the Partnering Teanm’ wrthout adverse[y affectmg the agreed cost
|or time for complehon or quallty of the Pro;ect R _ '

_Any proposal pursuant to thls clause 2 5 shall be subject to pnor approvat by the Cltent
. jafter Core Group. Consultation; pursuant: to which the Client shall {in its sole dlscretlon)
. jelect 16 adopt any: proposal to’ resoive: any: sUch. error;: omission or drscrepancy put

- |forward. by the Partnering. Team members, instruct a proposal of its own or nofify. the |
: Partnenng Team. members : WhICh document(s) formmg part. of. the Partnermg
Documents take precedence over the other.in relation to: the" identified issue and; in
‘each case, the Partnering Team members shall be obhged to compty wrth the decision |
or acceptance by the Client without cost to the Client and without any ‘entitlement to |

any extension of the Date for Completlon (or any analogous penod of trme wrthln whtch -

g Prlortir Of o260 Except where a drfferent prrorlty |s determlned by the Cl;ent in ifs sole dlscretlon '

Partnering ~ {pursuant to clause 2.5 (and with whose decision the Partnéring Team members shall |

D .
e 999-@"@ comply. without cost to thie Client.and without any entitlement to any extension of the |

Date for Complet:on or any analogous period of time within which' a Partnenng Team| .
member is requn'ed to comp!ete a specn‘"c requjrement under orin connectlon W|th

- Classification - Public-.. .. ...
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this Partnering Contract), the priority between the Partnering Documents shall be as
follows in descending order:-

(i)

(if}

(i)

(iv)
{v)
(vi)
(vi)
(viil)
(ix)
(x)
{xi)
(xii)
(i)
(xiv)
(xv}
(xvi)
{xvil)

(xviil)

(in the context of alt matters relating te the security of and/or access to the
Site only) the 4.20 Meeting Minutes;

{in the context of the duties and obligations of the Constructor under or in
connection with the Constructor Framework Agreement) the terms and
conditions of the Constructor Framework Agreement;

(in the context of the duties and obligations of a Consuitant that is named in
the Project Parinering Agreement as being a party to a Consultant
Framework Agreement under or in connection with that Consultant
Framework Agreement) the terms and conditions of that Consulant
Framework Agreement;

the Commencement Agreement;

the Project Partnering Agreement;

these Partnering Terms;

the BIM Protocol;

the Project Timetabie;

the Partnering Timetable;

the Consuitant Services Schedules and Consultant Payment Terms;

the Project Brief incorporating any Constructor's Services Schedule;

the Project Proposals;

the Price Framework;

any Joining Agreement;

any Pre-Construction Agreement;

any Risk Register;

the KPls and Targets; and

any other Parinering Documents.

Insolvency Act

2.7

Nothing under or in connection with this Partnering Contract shall constitute a supply
of goods or services by the Client for the purposes of section 233B of the insolvency

Act 1986.
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'Any Partnerrng Team member shatl wrthm ten (10) Workrng Days (or such other

period as is reasonable) of any- request by .any. other Partnering: Team. member,
provide to the requestlng party any information (or a copy of the same) relatrng ta the

©. Project which is In its possegsion orin respect of which it is the party most appropriate |
|1o obtain such mformatron and-shall ensure that stich |nformat|on is accurate unless :
_otherwrse stated in wntrng at the tlme of |ts prowsmn : - : :

" [Noexclusivity. -
or guaranige’

:Each of the Partnerlng 'Team members acknow ges and agrees that -

'_(t).-."___ :notwrthstandtng-_therr appolntment under thls Partnerrng Contract no'

m member has 0 ave the exclusive rtght to undertake |-

rmed and. undertaken on behalf of the

e Client may, at its sole’ drscretion and

_ _ y to this Partnering Contract, issue |

_ instructioris o~ other F'artnerrng Team members, constructors; consultants
and/or third, part|es to’ carry out works andr’or services and tasks in refation
to the Prorect which are the same as or s;mtlar to the servrces under this |
Partnermg Cont : S S :

(i) the decrsron to mstruct and!or marntarn the engagement of any Partnenng

Team member under this Partnenng Contract to carry out and complete any
works and/or services tn relatron to the Prorect (n‘ at all) |s at the so!e
d|scret|0n of the Cl|ent R S |

(iiiy the Cllent makes no guarantee to any Partnenng Team member that it shal!
'. proceed with the de3|gn and construction of the Project and no Partnering
~ Team member shall”have an’ entrtlement to perform any works andfor-
sennces n connectron wrth the same and L :

' the Partnerlng Team members whether jomtly or mdwrdually, shall have ne |

entitlement to make ariy clarm agarnst the. Client (whether in ‘gontract, fort or any other.
basis of law), in respect of ‘costs, damages expense and!or loss (whether direct,
indirect, oonsequentral linked to'lost profit or otherwrse) oron ary other basis, arising
out of it not being. awarded any, minimium number of servrces andr’or works 1n relatlon

to the Pro;ect whether rn number or in value

Partnering
Documents

2.10

'The Partnenng Contract the, F'rorect Partnenng Agreement the Commencement

Agreement (if and when |ssued) and these Partnering Terms are o be read as a whole
and the. Partnermg Team members acknowledge and agree that the F’artnersng
Documents form the entire contract between them to the exc!usron of any antecedent

statement or representatron

Third Party
Agreements

2.11

(i _'_The Constructor acknowledges that the Clrent has and W|Ii from trme to trme :
. - enterinto Third Party Agreeme_nts and be bound By. decrsrons consents and |
-.':'appr als of relevant .authorities’ may. relate to the: Constructor's |

i Classification - Pblig: ., -~ vt
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(if)

(i)

(iv)

(v)

Agreement(s) entered into by the Client before the Commencement
Agreement are referred to in the Commencement Agreement.

The Constructor complies with and performs its obligations under and arising
out of this Partnering Contract so that no negligent act, omission or default
on its part (or on the part of any Specialists engaged by it or other
subcontractors of any tier engaged in connection with the Project):-

(a) causes or contributes to any breach by the Client of any of its
obligations;

(b) gives rise to any liability of the Client; and/or

(c) leads to any diminution or loss of any rights, entitlements or other

benefits of the Client,

under any Third Party Agreement, save to the extent that the Constructor has
not been provided with a copy of such Third Party Agreement.

The Constructor shall indemnify the Client against the Client's reasonably
foreseeable and properly incurred and mitigated expenses, liabilities, losses,
claims and proceedings whatsoever arising out of or in connection with a
failure by the Constructor to comply with the requirements of this clause 2.11,
save only where such failure is the direct consequence of an instruction of the
Client Representative (which is not itself the result of any negligence,default
or breach of contract by or on behalf of the Constructor or any Specialist)
and could not have been avoided by the Constructor using reasonable and
practical means.

In the event the Client enters into any Third Party Agreement after the date
of the Commencement Agreement that was not disclosed to the Constructor
and/or referred to in the Commencement Agreement as at the date of the
Commencement Agreement (including any amendment agreement to a
Third Party Agreement entered into before the date of the Commencement
Agreement) the same shall be treated as a Change for the purposes of
clause 17.

The Constructor provides the Client Representative with copies of all
correspondence and communications between the Constructor and any
third party in relation to any actual or potential Third Party Agreements.

Rules of
interpretation

2.12

In this Partnering Contract, the following rules of interpretation shall apply:

(i)

any reference to "law", "applicable law(s)" and/or "regulations" means (as
the context requires) any and all of the following:-

(a) any Act of Parliament or subordinate legislation, any exercise of
the Royal Prerogative, any enforceable community right within the
meaning of section 2 of the European Communities Act 1972, any
planning or building permission or regulation and any other official
request or requirement made by any Statutory Authority or other
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(iity -

' 'update replacement,-_ consolidation- and/or re- -enactment of the same. {in|
" whatever’ form) from time’ to time’ and: ;nclude any and all subordinate

@

wiy

e body of competent Jurlsdtctlon in respect of whxch the Cllent and;‘or
. .'a Partnenng Team member has a Iegal obllgatlon to comply, S

- (b) :-f':'any enforceable commumty rlght wrth:n the meanmg of sectlon 2 .'

i of the European Comrmunities Act 1972, any other apphcable law, |
e com'mon law proclam'atlon bye-law directive, decision, regulation, |
- rule; notice or court ruling bmdmg on the Parties directly or through
precedent ‘international convention or treaty ratified by the United

- Kingdori; - all - appllcable laws, reguiatzons directives, : “orders;

* decisions. or other-nilés having the force of law, iy the junsdlctlon _

: (;ncludlng in relatlon to mternatlonal waters) where thie Partnering -

L Team: members obllgatlons under this: Partnerlng Contract are|
‘¢arried- out including: for the avoidance: of doubt the European|

'Unlon (Withdrawal) Act 2018 and the: European Union (Wlthdrawal o

o Agreement) Act: 2020 and any United Kirigdom government policy |~
legally bmdmg on the Partses exther partlcu[arly or as part of a N
class and.: P L S Sl

B rs rules regulatlons ordmances notices gmdance notes _
o schemes warrants; bye-laws, directives, franchisés, licences,
S per_mtts irculars: and codes of practtce tSSUGd or ralsed under or
S "_mc nectlon W|th ar 'y ofthe foregomg, RN S

"_atl headmgs and sub headrngs are for ease of reference only and are not to :
- be taken into’ conmderatxon |n the mterpretatlon andl'or constructlon of thls
' 'Partnenng ontract o - i, i

references to clauses recﬂats and schedules (whether such references are.
capltallsed or othervwse) are references to clauses; recitals and schedules

"_'of and!or to th_|s Partnerlng Contract unless expressly stated

gal or regulatory prows;ons Include any amendment :

instruments; ‘orders; rules regulatlons and byelaws made t_hereunder and

_any guldelmes }ssued |n respect thereof from tlme to tlme

'references to specn‘" o stand' 'ds' and codes of practlce gmdance and/or

other’ ‘instruments’ include: “any. " “amendment, update; _replacement
consolrdatlon and/or re enactment of the same from to t|me

-a reference to a person mcludes a reference to a f irm, a body corporate an’

e

umncorporated association; a partnershlp ora tegal entlty or: publlc body of |

any klnd (as the context requrres)

'any reference to a public bodyr shall be deemed to mclude any successor to _
. .. such- organlsatton -or authonty wh:ch takes cver thelr functlons or :
v respon5|b|l|t|es o : . : : :

where general words are followed of preceded by specnL~ G. examples the :

. Classification - Public -~ -
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(ix)

(x)

meaning of the general words and the "ejusdem generis" rule shall not
apply;

any obligation on a Partnering Team member to do any act, matter or thing
includes, unless expressly stated otherwise, an obligation to procure that it
is done; and

this Partnering Contract shall not be construed or interpreted against or to
the disadvantage of {he Client on the grounds that this Partnering Contract
represents the Client's standard terms and conditions of business and/or
that this Partnering Contract and/or any particular {erm or condition hereof
may have originated from the Client.

COMMUNICATION AND ORGANISATION

The Partnering Team members shall work together and individuatly, in accordance
with the Partnering Documents, to achieve transparent and cooperative exchange of
information in all matters relating io the Project and o organise and integrate their
activities as a collaborative team.

- Ministry
- of Justice
3.
Cooperative 3.1
axchange of
information
Methods of 32

communication

()

(it)

Unless otherwise specified by the Client Representative from time to time
and in writing (but subject always to clause 3.2{iii}}, all notices, requests,
submissions, decisions, consents, approvals, comments, valuations,
agreements, opinions, instructions and other communications between any
Parinering Team members under or in connection with this Partnering
Contract (referred to in this clause 3.2 as "communications™) shall be by:-

{a) hand delivery,;
(b} first class inland (or recorded detivery) post; and/or
(c) electronic mail.

Notwithstanding the above, where the Client Representative notifies the
Partnering Team members in writing, as soon as reasonably practicable after
the date of the Commencement Agreement, that a named piece of contract
management software ("Communications Software") must be used by the
Parinering Team members to issue and receive communications, the
Communications Sofiware will (subject fo clause 3.2(iii) and unless otherwise
specified by the Client Representative in its nofice) thereafter be used
exclusively by the Partnering Team members until such time as the Ciient
Representative notifies them otherwise.

Subject always ic clause 3.2(iii) and clause 3.2A (and save where otherwise
notified 1o the Parinering Team members by the Client Representative in
writing from time to fime}:-

(&) a communication issued via the Communications Software (if
used) shall have effect when it is communicated by the sender to
the recipient in accordance with the Communications Software

Classification - Public
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- 'speclfled provrded that any commurication sent” after 17:00 pm
shall be treated as, ha\nng been recelved at 09 OO am on the frst o
(1st) Workrng Day after its transmtssmn and : D

(b}"--" L a ommunroa_ ' not |ssu'edwa the Communrcatrons Software .
shatl have effect on the foIIow;ng basrs . - :

1 any commumoatlon sent by hand i deemed to be
Ll 'e"'ed-‘upon delrvery to the address ofthe recrprent as '

- -’Jornrng Agreement (or as may be not1f“ ed by a Partnenng .
* Team member to the other Partnerlng Team members _

A any commumcatron sent by first class mland post and!or .
R ___recorded delivery. post to the address of the. rec:prent _
T (determmed by reference to the above} is deemed. as|

. .-having béen. recewed two (2) Workrng Days foIIowrng the :

- date of postlng, S

3 _an communrcat:on sent by electronlc marl is deemed to

L _have' been received on the day of its transmission. in

h Ieglble form ‘unléss outsrde the hours of 09:00: am’ to

" 17:00 prii in which case it is treated as having been)

. teceived at 09: OD amon the first (1st) Working Day after}

| it§ transmission, prowded atways that (save to the extent

* that such dddresses are set out in ‘the "Project Execution

- Plan" formmg part of ‘the' Project Brief) the Partnerrng

Tear members have first confirmed to one another and

to the  Client. Representatrve in writing their respectlve

addresses for the purposes of sendmg and recervlng _
eleotronlc mail; and .

4, : any other communlcatron sent by electronzc means as
o prowded for in the Communications Protocol instead of
- etectronic ‘mail shall be deemed t6 have been received |

s _when in addltronal ‘to the issue or uploadlng of the|-

o ongmal commumcatron itself, confirmation of the same is

" provided by the sender to the relevant recipients by one

of the above-mentioned means (and in aooordance wrth
- the rules of recerpt referred 1o thereln) R

ClGine Unless otherwrse notl fiex o_the Partnerlng Team members by the Chent '
' Representatwe i writing from time' to’ time; electronic ‘communications
~ ({incliding by any ! Commiunications Software) are not effectrve as a method :
o 'of communrcatron for a communrcatlon by o : ]

(é)'_-a" a Partnenng Team member seekmg to exercise rts rrght to .
R suspend performance under thtS Partnenng Contract :

."'33-.--'Ciassrf|catron Pubilc
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(b) any Partnering Team member pursuant to clause 26; andfor

{c) any Partnering Team member for the purpose of giving a notice of
adjudication or referring a dispute for resolution pursuant to clause
27,

provided always that a duplicate copy of any written communication may also be sent
to the receiving party (or parties) by electronic mail and/or the Communications
Software for informaticn only.

Methods of 3.2A | Each Partnering Team member shall ensure that:-

communication

(i} sach and every document (in whatever form, including hard and/or soft
(electronic) copy) and/or communication prepared and/or issued by or on
behaif of that Parinering Team member pursuant to this Parinering Contract
is clearly marked "OFFICIAL" or with such other security-related designation
that the Client notifies the Parinering Team members of in writing from time
to time; and

@ it will (and ensure that any third parties engaged by it in connection with the
Project) comply with any communication protocol andfor document security
protocol of the Client that the Client may issue to the Partnering Team
members (and thereafter update and/or replace at its sole discretion) from
time to time, at its own cost and without any adjustment to any Date for

Completion.
Core Group 3.3 The Partnering Team members shall establish a Core Group who shall meet regularly
and members to review and stimulate the progress of the Project and the implementation of the

Partnering Contract and to fulfil their other functions as described in these Partnering
Terms. Members of the Core Group shall comprise the individuals so listed in the
Project Partnering Agreement or any Joining Agreement subject to replacement only
with the prior consent of the current Partnering Team members.

Responsibility | 3.4 Each Partnering Team member shall ensure that any of its employees who are Core
;ﬁ;ﬁg;erfm“p Group members shalf attend Core Group meetings and fulfil the agreed functions of a

Core Group member in accordance with the Partnering Documents.

Core Group 3.5 A meeting of the Core Group members shall be convened by the Client Representative at
meetings the request of any Core Group member and otherwise as required by the Parinering
Documents, at not less than five (5) Working Days' notice unless all Core Group
members agree a shorter period, to all Core Group members (copied to all Partnering
Team members, who shall be entitled to attend) stating its agenda. Each such meeting
shall be chaired by an individual to be agreed at that mesting and shall deal only with
the matters listed in its agenda {unless all Core Group members agree otherwise).

Gore Group 3.8 Decisions of the Core Group shall be by Consensus of all Core Greup members
decisions present at that meeting. The Partnering Team members shall comply with any decision
of the Core Group made within the scope of its agreed functions.

33
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Early Warhing -

3.7

The Partnenng Team members shall operate an Earty Warnmg system whereby each

Partnerlng Team member shall nottfy the others as soon as it is aware of any matter |

. |adversely: affectmg or. threatening: the:. Pl'OjeCt or. that Partnertng Team member's

performance:Under. the. Partnering.Contract; and (within the scope of its agreed role;

expertise and responsm;htles) shail includé in such: hotift catlon proposals for avoiding '
or remedymg such matter. The Client Representatwe shall convene a meetlng of the
Core Group within five (5) Worklng Days from the daté of any $uch notlfrcatron o agree an|

'approprlate course: of actfon un]ess alt Core Group members agree such course of| -
actlon W|thouta meetmg T 2 . o :

No waiver or
approval

37

:Ea'ch Partnerlng Te'am member acknowledges and agrees that its liability under this |
Partnerlng Contract shaII not be released dlmlnlshed orin any other wayr affected by =

(1) '-*-.any directlon admlssmn approach consent approval confrmatron

comment, sanctlon acknowledgement or advrce made or glven by or on
- behalf of the Ctlent or the Cllent Representatlve

(i) 'any act omrssmn or’ delay by or on behatf of the Cllent any PrOJect

Consultant and/or arly Interested Party in mspectrng approving or informing
_ __|tseIf about anythlng relatlng to the Project wﬁhout prejudlce to clause
- 183(|)-- e . . e D

'(i_iij L 'any enqurry or, mspectron mto any relevant matter which may be made or |

carned out by or on, behalf of the Ctlent or the Cilent Representatwe

{iv} the mclusron of the value of any work materials or goods in any payment

(\r) _the issue of any wntten confi rmatlon that Project Completlon has béen

o achleved or that any. defects in the Pro;ect have been rectifi ed or -

. (VI) _ "the engagement by a F'artnerlng Team member of a Speclallst (whose acts

¥ and omissions that Partnermg Team member sheli be responmbte and I:able
for as if such acts or omlss!ons were ltS own) ' :

and the rlghts andfor remedles of a Partnerlng Team member may onty be wawed by

o - formal writtén waiver which is signed by a duly authorised. representatl\re of the Cllent
| waiving its rlghts and. which makes. express and unequwocal reference to the walver

be[ng made pursuant to thls ctause 3. 7

Partnering. .

. | Team'mesctings | - . -
- Vanddecisions. | . .

A meetmg of the.- Partner[ng Team members shall be convened by the Cllent

Representatwe at the request of any Partnering- Team member and othenmse as|
reqmred by: the' Partnering. Documents; at not:less than five (5) Working Days notice
to all other: Partnerlng Team members statrng its agenda Each sich meeting shall be

.| chaired by the Client; Representatwe (unless those present agree otherwise) and shall

deal only with the matters listed.in its agenda (unless all Partnering Team members
agree otherw1se) Decisions of a Partnesing Team meetlng shall be by Consensus of '
aII Partnerlng Team members present at that meetlng : :
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Notwithstanding the date of this Partnering Contract {or the date of a Partnering Team
member's Joining Agreement, as the context requires), where a Partnering Team
member has performed any works and/or services in connection with the Project prior
to the date of the Partnering Contract or its Joining Agreement (as the context
requires), the duties and obligations contained in this Partnering Contract shall be
deemed to have applied o the carrying out of any of such works and/or services prior
to such date (provided always that where the Construcior has entered into a "Pre-
Construction Services Agreement” with the Client in accerdance with the terms of the
Framework Agreement in advance of entering into this Parinering Contract, the
Constructor acknowledges and agrees that it shall have no entitlement to payment
whatsoever under this Partnering Contract in respect of any works and/or services
previously provided to the Client under such "Pre-Construction Services Agreement”).

The Partnering Team members shall work together and individually in accordance with
the Parinering Documents to establish the maximum practicable involvement in the
Project, subject to clause 22.4, by those Interested Parties listed in the Project
Partnering Agreement and such other Interested Parties as they may agree.

The Partnering Team members shall together consider and develop such
secondments, office sharing arrangements and access to each other's computer
networks and databases as shall benefit the Project, subject to clause 25.5 and to
sighature of appropriate procedural agreements, and including any specific
arrangements set out in the Project Brief and the Project Proposals.

The Partnering Tearn members shali not, in complying with clause 3.10, be required
to make available staff or resources that were intended fo he utilised for purposes
other than the Project nor be required {o permit access to databases that do not or
reveal confidential information that does not relate to the Project.

The Partnering Team members shall keep such recerds of their activities in relation to
the Project as are required by the Partnering Documents and, subject to clause 25.5,
shall permit inspection of their activities and records in relation to the Project by other
Partnering Team members, any Project Consultant, any Operational Party and by any
third parties stated in the Project Brief.

OBJECTIVES AND TARGETS

Ministry
of Justice
Retrospective | 3. 8A
effect

Interested 39
Parties

Secondmenis | 3,10
and further co-
operation

Records 311

4,

Objectives 4.1

The Partnering Team members shall establish, develop and implement their
partnering relationships, within their agreed roles, expertise and responsibiiities and
in accordance with the Partnering Documents, with the objectives of achieving for the
benefit of the Project and for the mutual benefit of Partnering Team members:-

{i} trust, fairness, mutual co-operation, dedication to agreed common geals and
an understanding of each other's expectations and values;

(i) finalisation of the required designs, timetables, prices and supply chain for
the Project;

Classification - Public
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) '('\r'ii'}"'?'- : :mplementatron ofthe F’rc;ect |n accordance W|th the BIM Protocoi and

(m) o mnovatlon |mproved eff crency, cost effectl\reness Iean productlon and

R |mproved Sustamabtllty,

{rv) - '_'_’-"ccmpietron__of the PijeCt wrthm the agreed trme and prlce and to the agreed .

_anyr addrtfona o jectwes state d if the Pro_;ect Partnenng Agreemen’r

Targets

42

o (|) _"reduced cap:tal ccst and whole life.

Wy .'reduced acmdents

- 'Each Partnenng Team’ member undertakes to the others to do all that it can wﬂhln its
‘| agreed role, expertlse and- responsrbrlrtres and. in accordance w;th the- Partnenng

Documents, o pursug for the benefit of the PrOJect and for the mutual beneft of[

-Part”er'”g Tea.'_'.. members fhe Targets stated in the KPIs for- =

o @ .'reduced desrgn supply and constructron trme

Gy .'reduced defects and ze_rq d_e_f__ect__s,_ - _' i

(v) mcreaeed predlctablllty, o
(w) | _rncreased productrvrty, o
o :(\rrr) rncreaeed tumover and Prcf t;
(VHI) 1mproved qualrty, |

(rx) ' improved Sustalnabllrty, and

(_x_)'_'_ any other Targets |dent|fed in the KPIS

B c.L-‘.iEN'-T-RE?&ES;ENTA.T*VE-?AND_RARTNF-_RING.Ab;v_::isf}e'_at'- o

Client

functions

5.1

.| Representative |+ - _ SO '
Q- - fulf Lits functrons as descrlbed' in these Partnenng Terms and the other .

_The Chent Representatlve shall- o o

Partnenng Documente _exercising, any discretion fairly and constructrvely,

and facrlltate ‘an m’tegrated desrgn supply and construc’uon procees in

E
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accordance with the Parinering Documenis and with the support of other
Partnering Team members as stated in the Partnering Documentis;

{ii} call, erganise, attend and minute meetings of the Core Group members and
the Partnering Team members, whenever required or appropriate in
accordance with the Partnering Documents;

(i) organise and monitor the contributions of Partnering Team members to
Vaiue Engineering, Valtie Management and Risk Management exercises in
relation to the Project (to which Partnering Team members shall contribute
if so requested), as stated in the Partnering Documenis and as otherwise
agreed by the Core Group, and submit to the Client and the Core Group
propoesals for approval based on the resuits of these exercises and in the
best interests of the Project;

(iv) organise partnering workshops for Partnering Team members andinterested
Parties, as and when stated in the Partnering Timetable and as otherwise
requested by the Core Group; and

V) monitor the implementation of the Project on and off Site with the support of
other Partnering Team members as stated in the Partnering Documents.

Client /.2
Representative
authority

The Client Representative shall be authorised to represent the Client in alt matiers
relating to the Project, except membership of the Core Group, subject to such
restrictions as are stated in the Project Partnering Agreement and in accordance with
such procedures as are stated in the Partnering Documents.

Instructions to | 5.3
Constructor

Where necessary and without prejudicing the collaborative spirit of the partnering
relationships, the Client Representative may issue such instructions to the Constructor
as are conslistent with the Parinering Documents, including as to the opening up for
inspection or testing of any part of the Project and the rectification or replacement at
no cost to the Client of any designs, works, services, materiais, goods or equipment
that are defective or otherwise not in accordance with the Parinering Documents.

Objection to 5.4
instructions

If an instruction issued by the Client Representative is contrary to any Parinering
Document or otherwise demonstrably not in the best interests of the Project, the
Constructor shali notify the Client and the Ciient Representative within five (5) Working
Days from the date of such instruction. Following Consuftation between the Client, the
Constructor, the Client Representative with input from other Partnering Team
members as appropriate, to seek to resolve the Constructor's objection, the Client
Representative shall confirm, amend or withdraw the relevant instruction and the
Constructor shall comply with such confirmation, amendment or withdrawal, or within
five (5) Working Days from its date shall implement the procedures described in clause 17
or clause 18 or clause 27 if appropriate.

Compliance 5.5
with
instructions

Subject to clause 5.4, the Constructor shall promptly carry out an instruction of the
Client Representative that is consistent with the Partnering Documents, If the Client,
after Consuitation with the Core Group, has reason o consider that failure to carry out
any such instruction shall materially adversely affect the Project, and if the Constructor
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.'shatl not carry out. sueh instruction W|th|n fve (5} WOfklng DﬂyS from the date Of al

L _notlce from.the- Client under this clause:5.5: repeatlng the ‘instruction, then the Client|

may pay another party (whether ornot a Partnermg Team. member) to'carry out such .
instruction “and : the* Constructor shatl permit: such other party to do 'so- and any|

- consequent.. cost additional to-.the Agreed Maximum: Price- shall be. borne. by the|

_Constructor by payment to the Cllent or. deductlon from payments othenmse due :
pursuant to clause 20 - . N _ S . S

. : Partnenng o 56
TGy 7 selection ‘of. Parnering Team members team~bu:ld1ng. rewew of the a
IR -Partnenng Documents and rewew of SpeCEallst Contracts for conmstency
o _{'ii')lf"' - :""'preparatlon f the Pro _____ctP "nermg Agreement
o ('iii) S preparation of any Jommg Agreements Pre Constructlon Agreement and :
R Commencement Agreement S : . :
(v} 'prowsuon of fa|r and constructnre ad\nce as to the partnermg process the -'
w . development: of: the - partnenng retatlonshlps and the operatlon of the .
.Partnerlng Contract : R - SR
"(v):- S :'attendance at such meetmgs of the Core Group and the Partnermg Team
o as thelr members con3|der appropnate and L . .
diy '_'aselstance irt the soivmg' of problems an :__the a\rordance or resolutlon of '
IR dlsputes |n accordance wﬂh ctause 27 w :
__Rfegga_;éhﬁ'_gn_r- 57 . {ThePa r’t‘ne'r'tng Ad'\;fi's'e_r may be ré;ﬁiéced 'ai't a’n;é. ttm”e by'a decision of thé Core Group. |
Adir . e L e _ -
© |KeyPersornel 158 |Gy 'In thls Partnermg Contract the term: "Key Personnei" means the persons |

. ___(or any of_ them. as context reqwres). :de__ ified @s suchin the- Project |

and!or Commencement _

- ing Te :
- for. the ‘Client- app ntmg that Partnermg ‘Team member under and/for
' pursuant to- this Part__ ring’ Contract is, that. the. Partnenng Team member |
has: within its staff certain experlenced and/or recogmsed techmcal experts :
1dent|t” ed |n thtS Partnenng Contract as Key Pereonnel ' .
o (m) ' pursuant t0 clause 5 8(||} each Partnermg Team member shatl

" Glassification~ Public -
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(@)

(b)

{©

(d)

(&)

use all reasonable endeavours to retain the Key Personnel
throughout the performance of the works andfor services provided
or to be provided by it in connection with the Project;

promptly inform the Client in the event that any of the Key
Personnel leave, or give notice of an intention to leave the
employment of that Partnering Team member and obiain a
substitute in accordance with the requirements of clause 5.8(iii)e);

not reassign or allow the reassignment of the Key Personnel to
other projects during the performance of the Partnering Team
member's works and/or services in connecticn with the Project
without the Client's written approval (such consent not to be
unreasonably withheld or delayed);

take all reasonable steps to ensure that the Key Personnel perform
their roles and responsibilities in accordance with any
organisationa! structure agreed in writing between that Partnering
Team member and the Client from time to time; and

if during the performance by a Partnering Team member of its
works and/or services in connection with the Project:-

1. that Partnering Team member wishes to reassign or to
replace an individual designated as Key Personnel; or

2. an individual designated as Key Personnei gives notice
of their intention to terminate its contract of employment
or is otherwise no longer able io perform its duties,

that Partnering Team member will provide details of a substitute
with experience and qualifications equivalent or similar to the Key
Personnel to be replaced to the Client for the Client's approval
(such approval not {o be unreasonably withheld nor delayed) and
sufficiently in advance of the replacement date to allow the Client
to properly consider such substitute and approve such substitute
(acting reasonably).

{iv) All of the Partnering Team member's Key Personnel must be fluent in both spoken
and written English except to the extent as may be agreed to the contrary
between the Client and that Partnering Team member in writing inrelation to
specific individuals or positions to be filled from fime to time.

Apprenticeship
s

5.9

(] The Constructor shall take ali reasonable steps to, where applicable, employ
apprentices and shall report to the Client the numbers of apprentices
employed and the wider skills training provided, during the delivery of the

Project.

{i) The Constructor shall take all reasonable steps to ensure that no less than
the Required Apprenticeship Percentage are on formal apprenticeship
programmes or that a similar proportion of hours worked in providing the
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. be: prepared: to-
".Cl|ent Representatwe SRR

Project {whlch may mclude support staff and Spematlsts) are prowded by .
'people on form Iapprentloeshtp programmes : . L S

The Constructor shall make avaltable to |ts people and Speolalists workmg :

ng: Contract, “information. about the United.  Kingdom |- P
' _' govemment‘s appren i eshtp programme and W|der skllls opportumtres

o :_'(i'v) . The Constructor shall prowde any further skills trammg opportumtles that are _' -

'.-'appropnate for ltS people engaged in prowdmg the Pro;ect-"

_The Constructor shal prowde a report detalilng the foltowmg mieastres at_ -
- the reportmg interval sp_ecn‘“ ied in the Project Partnenng Agreement and shall |

8 apprentlceshlps at |ts regular meetmgs W|th the .

(_a)'-- :. o the number of people durmg the reportmg penod employed on the '.

SR 'contract incl dlng suppol’t staff and SPGC‘a“S"S '

o (b)_-' L the number of: apprentlces and number of new starts on

apprent;oesths dlrectly |n1t|ated through th|s Partnermg Contraot

) -the peroentage of alI people tak:ng part in an apprent:oeshlp

programme' )

- (d) S | if: appllcable an explanatton from the Constructor as to why itis |

_ not managmg to meet the speolfled percentage target

Te) ' actlons belng taken to |mprove the take up of apprentlceshlps and

_' () | other trammgiskllls development bemg undertaken by people in-

- relat|0n to thls contraot mcludmg -

1 — .work experlence plaoements forfourteen (14) to mxteen :
(16)year olds
'”..2"':” _-:_Work experlencef Work trlai placements for other ages
3% _. student sandwxchlgap year placements -
4 _.'.graduate placements ” :

5 """_'”"’vocat;onaltralnlng, -

6 o _baS|c skslls tram:ng, and

"on S|te tram:ng proV|S|0n f faorlmes

. PARTMER:NG_TlMsTA.BLE_ANs PscéJE._CT TtM.ETA'B_LEi o
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Partnering
Timetabte

6.1

Subject to any agreed preconditions and subject to clauses 17, 18, 20.17 and 26.8,
the Parinering Team members shall undertake their agreed activities in relation to the
Project, during the period prior to the date of the Commencement Agreement,regularly
and diligently in accordance with the Partnering Timetable.

Development
of Project
Timetable

6.2

The proposed Project Timetable, comprising the Date of Possession, the Date for
Completion and other detailed arrangements as to timing for implementation of the
Project with effect from the date of the Commencement Agreement, shall be submitted
to the Client Representative by the Constructor with supporting method statements
and procedures by the date or dates stated in the Partnering Timetable, shail be
reviewed by the Core Group and shall be subject to approval by the Client.

Sections

6.3

If the Partnering Timetable or the Project Timetabile refers to the division of the Project
into Sections, then (except where expressly stated to the contrary) all references in
the Partnering Documents to the Project, the Date of Possession, Project Completion,
the Date for Completion and the Completion Date and all other provisions of the
Partnering Documents shall apply to the whole Project and to each and any Section.

Site
possession
and access

6.4

{i) Unless otherwise specified in the Commencement Agreement (and without
prejudice to the ability of the Client and/or any parties engaged by it or acting
on its behalf to access the Site at any time at the Client's sole discretion},
the Constructor shall have non-exclusive access to the Site, for the purposes of
constructing the Project in accordance with this Partnering Contract, as from
the Date of Possession until the date immediately prior to the Completion
Date (or as otherwise specified in the Project Brief). Any additional
arrangements and/or requirements relating to this period of non- exclusive
possession {or otherwise) will be set out in the Commencement Agreement
and/or {to the extent specified as applying to this Partnering Contract in the
Project Partnering Agreement) the Decant Protocol.

(ii) If the Constructor or the Consuitant(s) require access to any area within the
Client's controf outside the agreed Site, it shali notify the Client as soon as
reasonably practicable and not access any such area(s) without the Client's
express written approval. The Constructor and the Consultant(s) shall
comply with any restrictions in relation to such areas that are referred to in
this Partnering Contract (including as part of the Project Brief and/or the 4.20
Meeting Minutes) which shail be deemed fo include the equivalent
requirements set out in this Partnering Contract in relation to the Site or any
other requirements that may be notified to the Constructor by the Client.

Decant
Protocol

6.4A

{i) The provisions of this clause 6.4A apply where it is specified in the Project
Partnering Agreement that a Decant Protocol applies to this Partnering
Contract.

(i) The Parties acknowledge that each Partnering Team member shail comply
with the Decant Protocol (and if the Project is to be constructed in Sections,
the Decant Protoco! shall apply to each Section on the basis set out therein),
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' '(iii)"-.-:_-'_- Wlthout prejudlce to the generatlty of cTause B, 4A(||) each Partnerlng Team
S member. agrees: that no’ Partnerlng Team member shall commence: any'

- wiorks. in"connection . with the Pro;ect at the Slte other than tn accordance -

: With the Decant Protocol [EEERE S b S : oy

Compliance:: g5 - W;th effect from the date of the Commencement Agreement subject to anyr agreed :

with, Project | preconditions, and subject to clauses 6.6, 17;18; 20:17 and 26.6, the Partnering Tean

T T
'metabl_e_ w |- ¢ ‘I members shall undertake their agreed activities in relatlon to the Pro;ect regularly and

B dlhgently in accordance Wlth the Pro;ect Tlmetable

|Aceslerationor (6.6 The Clxent Representatwe: may instruct acceteratlon postponement or reseguencing

postponement | - of any date or period stated in the Project Timetable and, subject to clause 5.4, the
R RER R Constructor shall treat such mstruction as a proposed Change in’ accordance w:th .

K clause 17

Updating 8.7 The Constructor shalt update the. PrOJect Tlmetable reguiarfy to reftect any agreed

Projget -~ -~ | adjustment pursuant to. these Parinering Terms and shali circulaté it fo the other

' T.'meta-bje - | Partnering Team members. The receipt or use of any updated Pro;ect Timetable shati

not be ewdence of anyr Partnermg_ Team members agreement to its contents

A7 _HEALTH A_N'i:i _SAFE'TY,'.slT.E.WE'LFA_RE_A'ND E_M.PLQYEES'- _'

CoM .. 71 For the purposes of the CDM Regufatlons e

Regulations R - S .

e '(i)' . the term prlnC|paI deS|gner" shall mean the Pnncapa[ DeS|gner as 1dent|t'ed
P _as such in the Prqect Partnenng Agreement : .

(ii} R the term prmc1pal contractor shall mean the party ldentlffed as such in the
F'rojeot Partnermg Agreement - .

{iy ali Partnenng Team members shall fulfll thelr respectlve respon5|b|ht|es
© 7 under the CDM' Regutatlons mcludlng without imitation the preparatlon
'collatlon and curoulatlon of the Pre-Construction Informat}on by the Client or
- - the Principal - Demgner as appropnate and- the- preparatlon of the
*+ Construction Phase:Plan by the Constructor in compilance with the CDM
_ 'Regu!atlons as pre COI’]d!tIOI‘IS to the |mpiementatlon of the Project on Site;

: and . o

(v, where the Constructor is not the Pnnmpal DeStgner but is the "prmclpal :

.. contractor” and the. Pnnmpa] Desrgners appotntment conciudes before; -
PrOJect Completlon the Constructor shall review, update and revise: the
health and safety file in. accordance W|th reguiatlons 12(8) to (10) of the CDM

Regutatlons Lo
‘| Health a_h_'_d |72 The Partnerlng Team members shalt work together and mdiwdually W|th1n thelr agreed
safety.© = 1 lioles, expertise and responsibilities and in accordance with the Partnering Documents

1o achieve the highest possmle standards of health and safety in all activities formlng
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part of the Project and shall implement such health and safety and site welfare
measures as are described in the Partnering Documents.

Health and 7.2A | A Partnering Team member shall promptiy notify the Client of any heaith and safety

safety hazards which may arise in connection with the performance of the Project. The Client
shall promptly notify the Partnering Team members of any health and safety hazards
which may exist or arise at the Site and which may affect thal Partnering Team
member int the performance of the Project.

Health and 7.2B |Each member of the Partnering Team warrants that it has the skills, knowledge,

safety experience and organisational ability to fulfil the role or roles they are appointed to
fulfil under this Partnering Contract with regard to and in compliance with the CDM
Regulations.

Health and 7.2C | Without prejudice to the generality of clavse 7.2A andfor this clause 7.2C, each

safety Partnering Team member:-

(i} shall perform the Project having regard {o the health and safety of persons
involved in the Project and shall comply with:-

(@) any codes of practice, guidance notes and recommendations
published by the Health and Safety Executive;

b) any safety policies produced by the Client and any coniractors,;
and
(c) the "Joint Code of Practice on the Protection from Fire of

Consiruction Sites and Buildings Undergoing Rencvation" (as
amended from time to time) as published by the Construction
Confederation and the Fire Protection Association;

{ promptly notifies the Client of any health and safety hazards which may arise in
connection with the performance of its duties and obligations under this
Partnering Contract {(and the Client promptly notifies the Partnering Team
member of any health and safety hazards which may exist or arise in
connection with the Project from time to time and which may affect the
Partnering Team member in the performance of its duties and obligations
under this Partnering Contract};

(iii)) notifies the Client immediately in the event of any incident occurring in
connection with the performance of its duties and obligations under this
Parinering Contract at the Site from time to time (including where notified by
the Client to the Partnering Team member) where that incident causes any
persona! injury or damage to property which could give rise to personal
injury; and

{iv} ensures that its health and safety policy statement (as required by the Health
and Safety at Work efc. Act 1974) is made available to the Client on request
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to the extent reqmred m connectton w1th the works and;’or ser\rtoes betng .
prov'd d byt_the Partnertng Team member o : .

Sktlls

'Each Partnenng Team’

the purposes of the Pl'OjeCt.

© | angéxperience | individuals. thh_ the™ necessary sktlls qoaltf_cattons ‘and. experience to’ fulfil” that
ST Parinéring: Teéam: member's role;: experhse nd’ responS|b|I|t|es dnder the Partnertng -
’_Contraot -“The removat: or replacement_of ny: individual: named- in the Partnenng A
E Documents shall be subject to the restncttons stated in the: Partnertng Documents I
.. -..|Responsibility 174 - Each Partnertng-Team member shali use’ the standard of Sklll and ‘care, spec:tfled in|
[ forindividuals |- kg " employees: and -all: other- mdtwduals for whom it is| - . .
KR responsmle sha .adheret he' Partnering. Contract: Each Partnertng Téam member| =
‘'shall be liable to the’ other Partnering. Téam members for any loss, damage injury or|
. ldeath caused. by the’ default or. negttgence of any such employees and ether
ol tndtvrduals when on Stte 1 ' - . S
- [Replacement | 7.5 . Ifany |nd|\r|dual employed by a F'artnerlng Team member or for whom |t 1s responsmte o
| ofindividuals | " Ldisrupts: or otherwise adversely: affects:the Project then, after, Consultation with the |
' Core Group; the. Cltent may. require: the exclusion: of that individual from the Protect T
and the Site and the relevant. Partnering: Team’ member shall engage a suttable o
_reptacement and notlfy the Core Group aocordtngly B : 2
Employrent 7.6, |The Partnenng Team mémbers shall |mplement together and mdtwdually such -
: ;’I‘;‘attﬁgts'”g 1 '_'employment and tr_atntng initiatives as are descrlbed in the Partnermg Documents or
R otherwtse agreed between them L : : : IR
Employmient -1 7.7 .. . [(i). " - ""F‘ursuant to clause 7.6; the Constructor shatl oomply with and |mplement the|
gTrde ti';'ijs - |0 . ESPand Method Statement in accordanoe with the Employment and Sktlls
= Strategy Tl e _ . _ _ _ '
-1 {ii) _":-.'.-The Constructor shall nomtnate an. tndtthual to- ltatse wzth the Gltent

vy o -_The Constructor shall prowde to the cl tent Representattve on a monthly

T Representattve and- proylde the Client. Representative with information as|
. required to: demonstrate_ the Constructors on- gomg compltance wrth the
: ESP and Method Stat : ' o :

(i) - - The Cltent Representatwe shalt prowde to the Constructor such |nforrnat|on
K that it has available to enable the Constructor to comply with and implement
the ESP and . Method. Statément, mcludtng the: details listed in the|

o '_Employment angd Skills Strategy durtng the de5|gn and constructton phase o

¢ basis; in: accordanoe with: the. Partnertng Timetable ‘and’ the Project
Ttmetable ES report outltnlng the: achievements durlng the. prewous month |
' agamst the ESP and Method S_tatement and the employment and skills KP|
soeand- Targets -and~ prowde details ‘of-the various’ employment and skllls
£ activities, delwered inthe- month. : The. Client. Representative shall be|
' reSponStble “far monttortng the. - Constructors compliance . with “and

.. Classification.-.PUBG ...
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{v)

shall form part of the Client's assessment of the employment and skifls KPI

and Targets.

Any and all costs relating to compliance with and implementation of the ESP
and Method Statement by the Constructor are deemed to be inciuded in the

Price Framework.
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"~ | securityand
L vetting. - -

78

{iv)

I

(i)

('v)‘ .

)

(vn) -

- Wh

_ The prows;ons of clause 7 8(|) 10 clause 7. 8(xvu) (1ncluswe) are subject
© .. always to'the reqmrements of the: Cl|ent not|f|ed to a Partnenng Team
member pursuant to clause 7. 8(xvm : SO

_Non Cllent Personnel who are requrred to ha\re a pass for adm:ssmn :
to the Site are identified byt 'e:_relevant Partnenng Team riember to the
Client (prowded always that the relevant Partnenng Team: member fi rst

" nofifies.. the~ Cifent - in writing - of such.'Non:Client . Pérsonnel within®al. .
" 'reasonable period ahéad of their scheduled attendance(s) at the Site), the |
- Client; subject to |ts'sat|sfactory completi o
in- respect of such admission by Non-Client Personnel; shall arrange for|

passes to be issued: Non Clrent Personnel who’ cannot produce a proper| -
pass- when requrred o do so by any of the; Clrent's Personnel, or who |-
contravene any onditions. on the basis of which a pass was issued, may be |

' refused admlss'lon to the Slte or reqmred to Ieaye the Slte tf already there

The Constructor andlor any other Partnenng 'Team member as the'c se' may o

be shall promptly return. any: 'pass. issued to: any Non—Clrent Personnel

' .pursuant to clause 7. 8(11) if at any. time the Client so requares orif the person

to whom the pass was issued ceases to be involved in the performance of |-
the. relevant part of the Project The Constiuctor and any other Partnenng

Team member as the case may. be shall promptly return such passes on

completlon or earller termlnatron of thelr appolntment under thls Partnenng
Contract ST L _

'Non Cl|ent Personnel attend;ng the Slte may be subject o a search at any

time. Strip searches are only conducted on the specific authonty of the Client
under the same rules and conditions’ applyrng to the Client's Personnel. The
Partiiering. Team members are deemed to be fam||1ar with and comply with

(and. shall procure that the Non-Client Personnel are familiar arid comply _

with) the Prison Rules 1999 Part |1l and the Prison (Amendment) Rules 2005
and the Young Offender Institute Rules 2000 Part Il and the Young Offender

_ lnstrtute (Amendment) Rules 2008 in thrs regard

The Client whose dems:on is fnal and conclusrve reserves the nght to|

refuse to admit to; or to withdraw permission t6 remain on; the Site or-any|

premrses occupred by or on behalf of the Clzent any Non- Cllent Personnel
whose’ admlsswn or contmued presence |s in the oprnlon of the Clrent '

undeswable

if and when drrected by the Clrent each Partnertng Tearn member shall '

i 'prowde a’list of the names and ‘addresses. national insurance numbers,|
penods of employment |mm|grat|on status and tax: exemptlon certificates of | -

all persons who it is expected may requ1re admrssmn in connectlon with the
Partnenng Contract to'the Site or any premises occupred by or.on behalf of
the Client, SpeCIfylng the capac|ties in which they are concerned with the |
Pro;ect and glvmg such other partrculars as the Clrent may reasonably 5
deswe B . _ L : .. _

_'Each Partnenng Team member shall ensure that |ts Non Cllent Personnel :

undertaking works and/or services. W|th|n the boundanes of a Government
establrshment shaII comply W|th rules regulatrons and requwements

- Classification - Public. - -
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{viil)

(ix)

(xi)

(i)

(including those relating to security arrangements) as may be in force from
time to time for the conduct of Non-Client Personnel when at that
establishment and when outside that esiablishment.

If any Partnering Team member fails to comply with clause 7.8(ii} and/or
clause 7.8(vi) the Client, (whose decision shall be final and conclusive in the
matter) may decide that such failure is prejudicial to the interests of the
Crown and if that Partnering Team member does not comply with the Client's
reasonable requests within two {2) months of the date of a written notice
from the Client so to do, then the Client may terminate the appointment of
all or any part of a Partnering Team member's involvement in the Project as
if & breach had ocourred under clause 26.4 or clause 26.3 (as the context
requires) of this Partnering Contract, provided that such termination does not
prejudice or affect any right of action or remedy which has accrued or
thereafter accrues io the Client.

Each Partnering Team member shalf bear the costs of complying with the
requirements notices, instructions or decisions received from the Client in
relation to their obligations in respect of information relating to Non-Client
Personnel pursuant to this clause 7.8,

No Partnering Team member shall employ any person where the Partnering
Team member knows, or by reason of the circumstances which might
reasonably be expected te know, is involved in any unlawful procurement of
social security benefits or tax exemptions in connection with his employment
by the Partnering Team member. No Partnering Team member shall make,
facilitate or participate in the procurement of any unlawful payments to any
person employed by them, whether in the nature of social security fraud,
evasion of tax or otherwise.

All Partnering Team members shalj comply with the Client's procedures for
the veiting of Non-Client Personnel in respect of all persons to be employed
or engaged to carry out and complete the Project. The Constructor and other
Partnering Team members shall confirm that alf persons employed or
engaged by them or that will be employed or engaged by them in relation to
the Parinering Contract are vetted and recruited on a basis that is equivalent
to and no less sirict than the Personnel Vetting Procedures.

Each Partnering Team member shall procure that, in respect of ali potential
individuals and parties to be engaged by that Partnering Team member in
connection with this Partnering Contract, before attending the Site to perform
any obligations of that Partnering Team member under and in connection
with this Parinering Contract:-

{a) is questioned as to whether they have any Relevant Convictions;

(b) a DBS Check is obtained for each person (of a type to be agreed
with the Client); and
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1o

IR () " - - save to the extent prohibrted by app!zoable Iaw a copy of the o

(_gm';'

vy
- T client Persohnel comply ‘with" all security requrrements and’ measures

results of such DBS Check are notlt" ed to the Cltent

: and each Partnenng Team member shall ensure that no person who -
. discloses any Relevant’ Convrctlons ‘or-who Is found to have any Relevant|
2 Convictions, foilowrng the results' of a DBS Check undertaken pursuant to
- th;s clause 7 8(xu) or otherwrse is. engaged in connectron wrth thrs Partnerrng n

g prohrbrted by apphcable Iaw eaoh Partnerrng Team member shall procure '
: .._that the Client is informed if any | individual or party provrdes any works and/or
© < services in-connection with this Partnerrng Contract, subsequent to the date|

of the: Prolect Partnenng Agreement receives a Relevant Conviction or| -

: :.:whose previous: Re!e\rant Convrctron(s) become known to that Partnenng _ _' :

Wrthout prejudrce to clause ? 8(xr) to ctause 7 8(xm) (mclusr\re) where the |

_ - Cliént notifies a Partnermg Team member that it will be working in aregulated
- activity: with . vulnérable - groups - for the purposes of the Safeguarding
- Vulnerable; Groups Act. 2006, or is workrng in an envrronmentdeemed as|
‘serisitive. and/or: vulnerable forany:- reason by the" Client, the Partnermg :

Team member shall comply at its own cost with the Client's requrrements to
the extent: relevant to the delnreryr of the works whlch may mclude (wrthout

: Irmrtatlon)--_.=

- @ askrng any person actrng for or on behalf of the Partnerrng Team

member in connection with this Partnering Conftract for the details
- of any- Relevant Convictions;. -obtaining an enhanged Disclosure
~ and Barrrng Ser\rlce dlsclosure (mctudmg a barred list) oheck
andfor ' S . :

by - comptymg W|th the HM Government Basellne Personnel Secunty

i Standard or srmrtar standard

" and the results of such dlsclosures shaII be shared Wrth the Cllent rn wrltmg

Whrlst on the Srte a Partnerrng Team member must ensure that |ts Non- _

|rnplemented by the Client ini respect of staff and other persons attending the
Site: The Client shalf: provrde copies:of its written. security procedure to the|

Partnerrng Team members on request The Partnerrng Team members and
- all their  Non- Client Personnel: shall- be prohlbrted from taklng any
'photographs oh:the’Sité unless:the Clrent has given prior written consent

arid a representative: of the Ciient.is present s0 as to have full controt over|.

the subject matter of each photograph fo be taken

The Partnerlng Team members shaII co~operate wrth any lnvestigatron .
: relatlng to security which is carried out by the Client or by any person who|

is responsible to the. Chent for securrty matters and when requrred by the .
Claent- ' : L - _ :

Class:ﬁcatlon_Publlc e
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(@)

{b)

(@)

(b)

(a)
(b)

{c)

{d}

take all reasonable measures to make any Non-Client Personnel
identified by the Client available to be interviewed by the Client, or
by a person who is respensible to the Client for security matiers,
for the purposes of the investigation (and all Non-Client Personnel
have the right to be accompanied by and to be advised or
represented to the other person whose attendance at the interview
is acceptable io the Client); and

subject to any legal restriction on their disclosure, provide all
documents, records or other material of any kind which may
reasonably be required by the Client or by a person who is
responsible to the Client for security matters, for the purposes of
the investigation, s0 long as the provision of that material does not
prevent the Constructor from carrying out and completing the
Project (and the Client has the right to retain any such material for
use in connection with the investigation and, so far as possible,
provide the Constructor with a copy of any material retained).

(xvi) Each Partnering Team member shalj:-

ensure that it and its Specialists comply with the Official Secrets
Acts 1911 to 1989 and (as the context requires), the provisions of
section 11 of the Atomic Energy Act 19486 in the performance of its
duties and obligations under this Parinering Contract; and

notify its employees and its Specialists of their duties pursuant io
this clause 7.8(xvii).

{xvii) Each Partnering Team member acknowledges that at all times during its
engagement under this Partnering Contract:-

it shall comply in ali respects with the Security Requirements;

{without prejudice to the generality of clause 7.10 and clause 25.8)
it shall comply with the Information and Security Requirements;

the Client may, without pricr notice, search any persons or vehicles
engaged or used by a Partnering Team member or its Non-Client
Personnel at any of the Site from time to time and at its sole
discretion;

at the written request of the Client, a Partnering Team member
shall, at its own cost, provide a list of the names, addresses,
national insurance numbers and immigration status of alil
individuals who may require admission to the Site, specifying the
capacities in which such individuals are engaged by that
Partnering Team member in connection with the Project and
provide such further information and details as may be reasonably
requested by the Client; and
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S (e < each Partnenng Team member shaII enisure that it and atl its Non-
7L Client: Personnel who have access to a Slte a Client lCT System .

- or:Client.Data have. beéen cleared and duthorised. to access the :
2 same pursuant t6 and'i |n accordance w:th the BPSS :

o vy  prejudice. to the generality of clause 7 8(|) to clause 7 8(xv||)

T (inclusive); éach Partnering Team member acknowledges and agrees that it |

. shall comply with and shall erisure that its Non-Cliént Personnel comply with R

L _any secunty safeguardlng andr'or vet’ﬂng requwements and!or tnstructrons -

- as specsf‘ed in the Cilents Pchcres

' that the C[lent notrt" es them of in wntmg from: trme o tlme in B
_'--.'connectrcn wrth their attendance at the Slte andz‘or :

" as may be specrf ied andior referred to etsewhere in the Partner[ng _
- Ddcumenits prcwded always where any such requirements in the
Partnermg Documents are less onerous than those: spemﬂed in
-~ clause 7. 8(|) to-clause 7. 8(xw) and/or those specified in the Client's |
.. Policies, a Partnermg Team mémber shall notify the Client of this|" -
S and the'CIrent (at its sole’discretion) shall advise the Constructor
Cooin wnt;ng, as soon as reasonably pract:cable upon receiving the |
=+ notice,’ whlch requirements: shall. take- precedence and that
Do Partnenng Team member shall comply with the same. wﬁhout any
entitlement.to: any . additional payment and (tn the context of the| .
- Constructor only) an ad;ustment to the Completlon Date andior the

' Agreed Maxrmum PFICG.-'-- : S . . ’

{xix)- .- Wlthout prejudrce to the generaltty of cIause 7 8(|) to clause ? 8(xvu|)'
: : .(rncluswe}, the" Client; shall. provide to-a’ ‘Partnering Team member . upon
recelpt ofa written request from that Partnenng Team member forthe same,
a written copy of its secunty pO|ICIeS and procedures current as at the time

ofthe request . » . _
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Securityand | 7.9 The Client shall be entitled to require any of the Partnering Team members'
velting employees to be replaced if in the reasonable opinion of the Client that person's
performance is unsatisfactory and/or that person has breached the security
requirements of the Client as referred to in clause 7.8 or as otherwise set out in the
Project Brief or notified to the Partnering Team members in writing from time to time.
Such person shall be replaced with a person of at least the same experience and
expertise at the expense of the relevant Partnering Team member subject to the
Client's prior written approval (such approval not to be unreasonably withheld or
delayed).
Security 7.10 (i) Each Partnering Team member shall comply with, and procure the
Aspacts Letter compliance of its personnel, with:
(a) the Security Aspects Letter; and
(b) the Security Management Plan.
(ii) The Constructor shall ensure that the Security Management Plan produced
by the Constructor fully complies with the Security Aspects Letter.
(iii) Each Partnering Team member acknowledges that the Security Aspects
Letter is a standard template and as such cannot be directly amended and
agrees that it shall be interpreted as follows for the purposes of these
Partnering Terms:-
(a) for the purposes of the Constructor's compliance with the Security
Aspects Letter, any references to "Contractor" (or any analogous
party) shall be construed as the "Constructor";
(b) for the purposes of a Consultant's compliance with the Security
Aspects Letter any references to "Contractor" (or any analogous
party) shall be construed as the "Consultant"; and
(c) any references to the "Ministry of Justice", "MoJ" and/or "Client"
(or any analogous party) shall be construed as the "Client" as
appropriate.
(iv) The Parties also agree that if there are any requirements in the Security Aspects
Letter that any Partnering Team member believes, exercising the standard
of skill and care referred to in 22.1, are not relevant to the Project and/or the
performance of these Partnering Terms the relevant Partnering Team
member shall notify the Client as soon as reasonably practicable andthe
Client shall confirm whether or not such requirements are applicable or not.
4.20 Meeting | 7.11 Each Partnering Team member shall at all times comply with any requirements set
Misutes out and/or referred to in the 4.20 Meeting Minutes.
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Malicious Code | 7,12~ | ). "_-.-'_'-Each Partnerlng Team member shall at aIl ttmes durlng |ts engagement
EER R P underthls Pa n'ermg Contract ensure that--- Ceh SR '

An’u-Vtrus Software is mstalled on its Non Ctlent ICT System

R such Antl-Vlrus Software |s used ona contlnuous basrs to -

-+ identify, detec _and! remove MahCIOUS Code from |ts i
"Non—ChentICT System(s) Tl S : K

o prevent the transm|531_on of Mallclous Code from its Non- o
T 1 ; nto any Cllent ICT System o__other .
C Non 'Ctrent ICT System(s) and .

R '-protect (and moculate) its Non Cllent ICT System(s) and |
... - protect any Client ICT System and other Non- Cllent ]CT e
S System(s) agamst Mahmous Code R :

R () PR such'- A |' Vlrus Soft are is malntarned and updated on al.
. continuous basis. vvlth all (W|thout tlmltatlon) anti-virus definitions |
~and s:gnatures that are deve]oped and dlstnbuted by the deveioper o

of such Anti-Virus Software from tfme to tlme o '

a (d) o where such Anti-Virus. SOftWE!’e:IS mamtamed and updated by its'|
- developer ona subscnptlon basis; its subscnptlon is mamtalned
. ona COntmuous_basls and |s not permttted to Iapse and

i ©)

: -Vlrus'Soﬂware ceases 1) beé malntalned oni
ja contmuous basis’ by is deve!oper or. is. discontinued, it i}
:_replaced_ by at Ieast an_ equrvalent plece of Antl Vlrus Software
(i) o _Wlthout preJudlce 6 the generallty of clause 7 10(i) where (as an -

"l_dentify_ing_ Party"}:-

- _ ) (a)::3 . _a Partnerlng Team member becomes aware of the presence of or
© . exposureto Malicious Code on its Non- Client ICT System(s), any
Cllent ICT System and;‘or any other Non Cllent ICT System(s} or

' (b) :."____"the Clie __becomes aware ofpr_esenoe oforexposureto Mal;clous
D _Code on. its: Ctlent lCT System andfor any Non Cllent ICT_

- each an "Affec T Sy stem" the Identlfylng Partyr shail |mmed|atelyr

" notify {as the context requ:res) the Client and any Partnering Team: -
' mermber who, in the reasonable op|n|on of the [dentifying Party have been .
T -'exposed to Mallmous Code (each an; "Affect"d Party") fotl'

__ldentzfytng Party. and each Affected Party shall

_ th

cooperate to ‘actively minimise the effect and (as the
- context fegilires). remove from and/or protect theAffected
ICT System(s) from such Malrolous Code as.’ '
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(iity

s$00n as reasonably practicable upon becoming aware of
its presence on the Affected ICT System(s} or their
exposure to the Malicicus Code; and

2. where such Malicious Code causes (or could cause) a
loss of operational efficiency and/or loss or corruption of
the Client Data, the ldentifying Party and each Affected
Party shall assist each other in order to:-

A mitigate the immediate and long-term impact of
the Malicious Code on the Affected ICT
System(s);

B minimise any actual or potential losses of
operational efficiency or corruption of Client
Data on such Affected ICT System(s)
{including by, as the context requires, restoring
any affected Client Data from the most recent
back-ups of the Client Data); and

C protect {(and inoculate) the Affected ICT
System(s) against the Malicious Cede in order
to restore and maintain the full security of the
Affacted ICT Systems and protect the Client
Data from Malicious Code.

Where an Affected ICT System is affecied by Malicicus Code that has
originated from a Non-Client ICT System (including from Client Data that
was under the control of that Partnering Team member at the relevant time}),
the Partnering Team member from whose Non-Client ICT System({s) the
Malicious Code originated shall comply with the requirements of clause
7.10¢i) at its own cost and reimburse each Affected Party in full in respect
of any costs, losses and expenses arising out of or in connection with
presence and impact on andfor removal of such Malicious Code on its
Affected ICT System.

CONSENTS AND DESIGN AND PROCESS DEVEL.OPMENT

Planning and
Consents

8A.1

Save in respect of the Client Consents only, the Constructor shall:-

(i)

(it}

(save as stated in clause 8A.{iii}} obtain, enter infc and maintain {as the
context permits) and discharge the requirements of each and every Consent
required by applicable law for it to design and construct and/or provide any
works and/or services in connection with the Project and/or to remedy any
defects in the Project and otherwise perform its obligations under this
Parinering Coniract;

give all notices and submit alt applications as may be required in order to
discharge its obligations in clause 8A.1(i}; and
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o ".'connectlon W|th each Consent as may be reqUIred save onlyr where

sl (@) m respect of a C!lent Consent iti is express!y stated that the Clrent :
SRS responsrble for maklng specific types of payment to an ldentn"ed '

- third party in connection with a Consent (and § identifies the nature

S type and where known value of any such payment) andior

R ) RS 'due to th ure: of the Consent the counterparty to the Consent o
- =" confirms, in wiiting to the Constructor and the Client that certain| .-
“slims payabte under or in connectron W|th the Consent can onty bel.
paid- directly by the: Client in which' case;’ ‘1o the extent: that:the
© .. Agreed Maximum Price includes any sums. in connection with such
...-Consenton the assumptlon that the Constructor is: responsrble for| .
paylng it drrectly under this clause 8A.1; the Agreed Maximum |-
. : - will reduced foIIowmg a wntten notice ‘of the' Client|
Representatwe to the Constructor wathout gwlng rise:. to any -
adjustment to the Date for Completlon in an amount equal to the
- sums paid by the Client to such third party where it is identified that| .
"~ the Constructor is unable to'make such payment dlrectty, prowded :
. . that where-the amount to be pa:d to such. third party is greater than |
- the: sum allowed for by the Constructor in the Agreect Maxrmum ’
o Pnce the surplus erI be borne by the Chent . :

| Planning and
" | Consents -

oz

_The Construc’(or shatl mdemnlfy the C[lent agamst the Cllent's reasonably foreseeable

) _|s 1ot itself the Iresult of ; any negllgence default_or breéach of contract by or on behalf
N of the. Constructor or’ any. Specrallst} and. ‘could’ _not have been ay0|ded by the :
' 'Constructor_usmg reas_ nable and practlcal means B

and '”mltrgated expenses liabilities; losses; claims . and

ising out of__or in, _connectron wrth a failurg: By the |
' ner is clause 8A; save only where such
1'6f the Client Representatlve (whrch .

. P_lanning and
Consents - -

AR mctudlng the provrsron of mformatlon and of'.documents (moludrng methodologles o
- | specifications, plans and drawmgs) as and when reasonably requested by the Client
- |andfor the Client' Répresentative from time to tirne in connection with the Project|
~ [andfor the obtarnmg, _marntenance and dtscharge by the Client of the CI[ent Consents| -

The Constructor shalt pro de to the Cllent suoh 2
- '{'i'}' adwce and mformatlon as may be reasonably requrred and

(ii'):'_'- addttlonai asmstance (mcludrng prOVIdlng confrmatlons to thrrd parhes and :

- |pursuant to 8A.1 (and ‘at such times; in such form and- content and wrth such Ievel of
detalt reasonably requ:red or approved by the Clrent) ' S

-_ : Statutory Authorltles) as may be reasonably requrred

and/or any payments-that aré to be made by the Client in connection with a Consent
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Planningand |8A.4
Consents

If and insofar as discharge of any condition of any Consent is part of the works and/or
services in connection with the Project (or necessary to create and/or complete the
same), the Constructor shall discharge the same in accordance with (and by the
date(s), if any, required by) the Consent.

Planningand |(8A 5
Consents

The Constructor hereby agrees that it shall:-

(iii) ensure that the works comply with, and its performance of its obligations
under the contract are in compliance with the Consents;

(iv) ensure that the works (as designed, constructed, commissioned and
completed in accordance with the contract) are capable of operation in
accordance with the applicable laws and Consents applicable to the works
and/or to the Client; and

(v) as otherwise necessary or appropriate for the proper carrying out of the
works, be responsible for the removal and/or re-routing of any temporary
cables, utilities and/or pipelines which are present on the Site,

provided that nothing in this clause 8A.5 shall impose upon the Constructor a higher
standard of care in respect of the preparation of the design of such part(s) of the works as
may be referred to in and/or specified by any Consents than the standard of skill and
care specified at clause 22.1.

Planningand | 8A.6
Consents

The Constructor shall be responsible, at its own cost, for liaising with all appropriate
Statutory Authorities to locate and connect water and electricity, where required in
relation to the works, and for obtaining and installing all necessary apparatus for the
metering and consumption of such consumables and will pay the cost for all electricity
and water consumed at the Site(s) by or on behalf of the Constructor (including its
subcontractors) until Project Completion.

Planningand |8A.7
Consents

The Constructor shall carry out and complete the works and/or services it is required
to perform for the works in accordance with all Statutory Agreements, which shall
include paying all sums, fees and/or fines required pursuant to the Statutory
Agreements in order to perform such works and/or services.

Planningand |8A.8
Consents

Without prejudice to the generality of clause 8A.1 to clause 8A.7 (inclusive), each
Partnering Team member warrants and undertakes to the Client that, as part of the
performance of its duties and obligations under this Partnering Contract, it has
performed and that it shall continue to comply with all Consents relating to the Project
that the Client and/or the Client Representative has notified to that Partnering Team
members and/or which that Partnering Team member ought reasonably to have been
aware.

Design 8.1
development

The Partnering Team members agree and acknowledge that notwithstanding that the
Constructor may be the sole "Lead Designer" in respect of the Project, the other
Design Team members shall develop the design and process of the Project (including
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. rany. deslgns prepared by the PrOJeot Consultants) in aooordance wrth thts otause 8
I w;th the objective of achrevmg best-.value for the Clrent for the Project B

Desrgn o

Wrthout hmltlng any duty. of"care or. warranty descnbed' in cla’use 22 each Desrgn g

| tdesigns ™

| contributions Team member shall contribuite those aspects of the design of the Project that fall within its
' role; expertise and responsrbrlltres as stated in. the Partnermg Documents The Desrgn :
Team shall work together and mdwrdualty in the development of an integrateddésign, |-
supply and ‘constriction: process for the Project in accordance wrth thePartnerlng :
Documents and under the co- ordin'atidn of the Lead Desrgner ' ]
|Pre- T 1830 roject F'artnermg Agreement the Pro;ect
[commencemen | - Brief the Pro;e Proposals he BIM Protacol and the Consultant Setvices Schedules,

* | tHie designs for the Project shalt be deve!oped as fotlows wrthrn the perrods stated in
the Partnerrng Trmetabte . o . . . N '

| Outtine designs |
and aiternative |
.. | solutions .-

'(i)".--f o the Lead Desrgner wrth mput as agreed from other Desrgn Team members '

- shall prepare and’ submlt to. the. Client and Core Group outline’ desrgns for |
the Project including: such alternative soluttons for the mtegrated design,

-+ supply and construction of the Project and any: part of it as are requrred by
the Pro}ect Brlef or PrOJect Proposals or as are otherwrse approprrate

Presentation of

designs: * i fT

(u) _ the DeS|gn Team members shail present for Core Group oonssderatron and

. Ctrent approval the desrg __'prep'ared in accordance with tlause 8, 3(|) and
Compartsons between' ‘any alternatwe solutions . by~ reference’ to. the
} Documents an _'the recommendatrons and targets referred to m

| Development
of designs

'(iii)' ' foilowrng Cltent approvat aﬁer Core Group Consultatlon of outllne desrgns :

ahd choice of any a te_rnatrve solutron or solutions pursuant to clause 8.3(it),
the Lead Designer; with inpiit as agreed from other Désign Team members,
‘shalf develop designs for the Project ‘based on such outline deargns and
solution’ or solution id 'shall submrt these to the Client and Core Group,
_"deve!oped to the | | of detail stated in the Partnering: Timetable and
‘sufficient i) comprrse the basls for afl apphcable Consents for the Proleot (if|
L _reqwred) - o e T :

‘Specialist *

design input R

(iv) the Lead De3|gner shail obtarn the maximum rnput to deslgn deve#opment under
R clauses 8.3(1), (||}'and (m) from relevant proposed Specrallsts as is requrred

Detailed

|designs

(v)_ foltowmg Client approval after Core Group Consultatron of deslgns
' N deve#oped_pursuant to_’clause _8.3(u|} the Lead Deslgner shall submlt i the

- ghalf further develop and subnit ta the Client and Core Group deS|gns for
" the PrOJect ‘with mput as agreed from other Deslgn Team members, in the
sequence: and fo the level of detail stated in the Partnerlng Timetabie for

_Cllent approval after Core “Group. Consultatlon and for the seleotron of |

ss
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Specialists, the development of the Price Framework and the satisfaction of
any Consents and other pre-commencement regulatory approvals.

Surveys and
investigations

8.4

The Partnering Team members stated in the Project Partnering Agreement shall
commission or undertake, and the Lead Designer shall coordinate and monitor, any
Site surveys and investigations stated in the Project Partnering Agreement. The Lead
Designer, with input as agreed from other Design Team members, shall review the
results of such surveys and investigations and advise the Client and Core Group as
to their effect on the integrated design, supply and construction of the Project, and
shall amend designs as required as a consequence, for Client approval after Core
Group Consultation.

Approvals

8.5

The Lead Designer, with input as agreed from other Partnering Team members, shall
apply for and diligently pursue, in accordance with the Parinering Timetable, all
regulatory approvals stated in the Project Brief and otherwise required for
commencement of the Project on Site, and shall report to the Client and Core Group
on progress and results with recommendations to overcome any problems.

Designs after
commencemen
t

8.6

As supplemented and amended by the Project Partnering Agreement, the Project
Brief, the Project Proposals, the BIM Protocol and the Consultant Services Schedules,
all designs required after the date of the Commencement Agreement shall be

prepared and developed as follows:-

(i) designs shall be prepared and submitted by the Design Team members
stated in the Project Timetable to the Client and other Partnering Team
members stated in the Project Timetable for approval or comment, no later
than the end of the periods stated in the Project Timetable and in any event
prior to commencement of construction of each relevant part of the Project;

(ii) each recipient of designs submitted pursuant to clause 8.6(i) shall respond
within the period stated in the Project Timetable following the date of
submission and, if the comments of the Client or any other recipient identify
any non-compliance with the Partnering Documents, then the Design Team
members who prepared the designs shall make the necessary adjustments
and shall resubmit such designs for approval or comment in accordance with
clause 8.6(i);

(iii) where Design Team members are required to contribute to any design after
the date of the Commencement Agreement, then such contributions shall be
prepared and submitted in accordance with clauses 8.6(i) and 8.6(ii), within
the periods stated in the Project Timetable; and

(iv) the Lead Designer shall coordinate the process described in this clause 8.6
and shall fully involve the BIM Coordinator at all times.

Budget and
cost estimates

8.7

At each stage of design development the Lead Designer and other Design Team
members shall take into account any Budget stated in the Price Framework and shall
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- provrde W|th all desrgn submrssrons updated cost estimates reconcned wrth such :
' Budget S P A : S

Avalue .

engineering.” |

- :At each stage of deS|gn development the Lead Desrgner (and W|thout prejudlce to the -
o generalrty of clause 13 2A) wrth lnput as agreed from other Desrgn Team members :

"undertaken in accordance with clause 5. 1(|r|) where such results are approved by the i
B Clrent after Core Group Consultaﬂon e _ . T

| Principal
| Designer

- 'At each stage of design development' the Lead Deslgner wrth rnput as agreed from L
| other Design: Team. members, ‘shall provlde to the' Pnncrpal Desrgner copies of allf .
- |designs’ submitted- pursuant to this clause 8, together with: réfated. information inj . -
- [accordance with- regulatlon 9(4) of the COM Regulatrons and the Prrncrpal Des;gner :
‘I'shall provrde within five (5). Workmg Days from the date of provision of stich copies {or|

within any. other perlod stated in: the: Partnenng Trmetabie) advicé to the Client and]|
Desrgn Team members as to the health and safety |mpt|cattons of such des;gns and

_related mformat:on

Approvals and
comments

8.10 "

prepared or contnbuted to |t

No approval or. comment by the Cllent or any. other Partnermg Team member :n '

 [respect of any. design’ submitted in relation to the Project shall in any way Telieve or

affect the responsrbrlrty for that desrgn of each Partnenng Team member who :

:Constructor
objection to
deslgns s

BA1

| submitted. pursuant to this. clau

'At each stage of des:gn development the i.ead Desrgner wrth rnput as agreed from
___other Desrgn Téam members: shall. provlde to the Constructor copiss_of all deslgns :
: 8 (including; those containgd in the BiM Modeél once|

o | approved by the Client) and; if and to the extent that heither the Constructor rior any

Specialist has prepared or contrrbuted to a design and such design is contrary to any!
Partnering Document. or, othervwse demonstrably not in the best interests of the|

" | Projest, the Constructor may. notify an objection to such design to the Client and the

Lead. Desrgner within five (5) Working Days from the date of provision of such copies
(or wrthln any other perlod stated in the Partnerlng Tlmetabte) Following Consultatlon
, the’ Constructor and the Lead Designer, with input of other Design

Team members. as appropraate the Lead Deslgner shall confirm, amend or. withdraw .
the relevant désign and the Constructor shall accept such confirmation, amendment

of withdrawal; or wrthrn five: (5). Workmg Days from its date shall lmpiement the|

_pr cedures descrrb d in clause 17 or clause 18 or clause 27 af appropnate

. |Designs as
© .| Parinering "~
Documents

1812

All desrgns approved bv the Cllent in accordance with th|s clause 8 (mcludmg those -
contained: in-the’ BIM Model ofice approved by the Cl|ent) shall become Partnerrng :
Documents formlng part of the Project Proposals, and any subsequent proposed |
Change to any such’ approved desrgn shall be subject to clauses 2 4,25 and 2.6 or
to clause 17 as approprrate o : AR S

Des|gn Team .
) meetmgs

IEXERR

The Lead Desrgner shall arrange and Design Team members shall attend meetrngs
of all and any De5|gn Team members in accordance wrth the F'artnerrng Trmetable

s
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and Project Timetable and otherwise as necessary in the best interests of the Project,
and shall notify the Client Representative of all such meetings in advance.
BIM Protocol | 8,14 Each Partnering Team member shall:-
(i) comply with the BIM Protocol; and
(ii) input into the BIM Model in accordance with the BIM Protocol and other the

Partnering Documents as required by the BIM Coordinator.

9. INTELLECTUAL PROPERTY RIGHTS

Intellectual 9.1 Each Partnering Team member agrees and acknowledges that:-
Property Rights
(i) in this clause 9, the term "Partnering Team member" shall not include the

Client;

(ii) the Intellectual Property Rights in all Partnering Team Member Materials
provided in connection with the Project shall remain vested in the relevant

Partnering Team member, but each Partnering Team member grants to:

(a) the Client and its nominees with full title guarantee an irrevocable,
royalty-free, worldwide and non-exclusive licence in perpetuity to
use, copy and reproduce its Partnering Team Member Materials
for any purpose whatsoever, including but not limited to in
connection with Project (and any other project of the Client) and in
connection with (but without limitation) the design, construction,
completion, operation, extension, maintenance, letting,
management, sale, advertisement, alteration, reinstatement and
repair of any part of the Project (and any other project of the
Client); and

(b) the other Partnering Team members an irrevocable, royalty-free,
worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce any of its Foreground Materials that are not prepared by
or on behalf of that Partnering Team member in connection withthe
Project for any purpose in connection with the Project, including in
connection with (but without limitation) the design, construction,
completion, operation, extension, maintenance, letting,
management, sale, advertisement, alteration, reinstatement and
repair of any part of the Project.

9.2 The Intellectual Property Rights in all Client Materials shall remain vested in the Client
but the Client grants to each Partnering Team member and its nominees a non-
exclusive and royalty-free licence to copy, use and reproduce such Client Materials
for any purpose in connection with the Project, provided always that such licence shall
automatically terminate upon the termination of a Partnering Team member's
engagement under the Partnering Contract.
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_The Ircence granted to the Clrent and the Partnenng Team members under cIause 9 1,}
carries the right for thé Client.and’ the relevant: Partnerlng Team mernbers to grant

sub- licences, is transferable to. third partles (mcludrng by way.of an assrgnment andfor|.

'novatron) and shall subsist notwlthstandrng the expiry. of the' Partnerirg Contract or

termination (for any reason) of the. grantor Partnermg Team members engagement

'under the whole or part of the P rtnerlng Contract

E The rrght grven to the Clrent to assrgn novate transfer andz‘or otherwrse deal wrth the ;
-[licence. given under: clause 8.1; pursuant to clause:9.3 or otherwrse shall include the |
right for the Client to. use such means to grant the licence to a Central Government
‘Body or 1o anybody which carries on. any of the functlons and!or actrwtres that have '

pre\rlously been performed and,’or carrled on by the Cllent at any time R

95

: 'Any change in the Iegai status’ of the Cllent whlch means that |t ceases o, be :"':'Central o

Government _Body, shall not affect the valrdlty of the licence granted in favour of the|
Client tinder claiisé 9.1 and if the Client ceasés to be a Central. Government Body, the |

| sticcessor bod_yr to the Clrent shall be entltled to the benet‘t ‘of the ||cence granted in

ctause 9 1

9.6

'[f a ircence granted i favour of the Clrent under cIause 9. 1 is novated as permrtted by

this clause 9 or there is a change in the Clienf's status pursuant o clause 9.5, the
rights acqurred on.that novation or, change of status shalt not extend beyond those
prevrously enjoyed by the Claent R .

AR 'respeCt_of any. Partnerrng Team Member Materials in respect of which. it has. granted| -
a | licence in favour of the' Client and/or’ any other Partnering Team: member under

|future trme be ‘ent
lunder any other_ App

Partnerrng Té am. me ber uncondltlonaliy and rrrevocabty agrees to waive, in

9.1, all moral rights to which that Partnering’ Team member may now or at any
3¢ under the: Copyright; Designs and Patents Act 1988 and/or
Ircable Law in respect of the relevant Partnermg Team Member
Materials, with this waiver bemg made in favour of the Client and extended to (as the
context requrres) the sub- licensees, assignees, transferees and successors in trtle of
the Clt nt and! the other Parin ng Team members e : :

9.8

: (|||) o |t hasz'not and wi 'not lnfrmge the i

: 'Each Partnerlng Team member warrants and undertakes to the Clrent and the other _

Partnermg Team members that S

Sl -'all Partnerlng Team Member Materrals are and erI contlnue to be |ts own

S orlgmal work (or the orrglnal Work of |ts subcontractors as approprlate}

(ii) - the I| encé granted in any Partnerrng Team Member Materlals pursuant to
o __ctause 9. 1 does not and W|It not at anyr trme rnfnnge the nghts of any thrrd

50 the Cllent or any other thlrd par‘ty
“in the use of any | Client Materrals to' whrch the licerice provided by the Client
to the Partnerlng Team member pursuant to cIause 9. 2 applres and '
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(iv) it has obtained (and shall maintain at all times) all of the necessary licenses and
consents in relation to the Intellectual Property Rights that are used or may
be used by that Partnering Team member or licenced to and/or by that
Partnering Team member under or in connection with Partnering Contract
and will provide evidence of the same on the written request of the Client.

8.9

A Partnering Team member shall not be liable for any use by:-
{i) the Client or its nominees of any Partnering Team Member Materials; or
(i) another Partnering Team member of its Foreground Materials,

for any purpose other than that for which such Partnering Team Member Materials
were prepared and/or provided (as the context permits) by or on its behaif.

9.10

The Client shall have no liability whatsoever to any Partnering Team member or any
third party whatsoever {(whether in contract, tort (including negligence), for breach of
duty or otherwise) for any loss or damage of whatever kind and however caused
arising out of or in connection with the use of and/or reliance by an Partniering Team
member on any Client Materials (save for fraudulent misrepresentation) in respect of
which a licence has been provided in favour of the Partnering Team member pursuant
to clause 9.2.

8.1

Each Partnering Team member shail indemnify the Client and its sub-licensees,
assignees, transferees and successors in title against, without limitation, all payments,
losses, demands, claims, damages, actions, costs, legal fees, fines, financial penalties and
expenses that are paid, made or incurred by the Client as a consequence of andin
relation to any actuaf and/or alleged infringement of intellectual Property Rights arising
out of or in connection with its Partnering Team Member Materials and/or that
Parinering Team member's use of the Client Materials.

10.

SUPPLY CHAIN

Specialist
relationships

10.1

The Partnering Team members shall implement the procedures in this clause 10 in
accordance with the Parthering Timetable in order to establish Specialist relationships
in relaticn to all aspects of the Project that:-

i) are Open-book to the maximum achievable extent;

{ii) clearly reflect the agreed reguirements of the Client, the interests of the
Partnering Team members and the needs of the Project;

(i) secure the best available Specialist warranties and support and maximise
the potential for Specialist innovation and other contributions to the Project;

{iv} establish and demonstrate best value ic the Client; and
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establlsh wherever possrbte partnenng retatronshtps complementary o
S those descnbed rn the Partnermg Contract ' o

‘Additional”
Partnering’ '_ '
Team . -

members C

(i}

g (b) ”wrth offect from the date state

As’ at the ortgrnal date of the Partn" rirg Contract and in respect of a partrcular '

' Partnermg Team mémber under a subsequent Joining-- Agreement the |
* Partnering Team members acknowtedge and agree that the Client mayenter "
- into the. Partnenng Cantract and/or. subseguent: Joining Agreemente wrthout j

srmuttaneouely appomtmg the Constructor hereunder

: To the extent that one or more propoeed Partnenng Team members are not
B appornted as at the date of the Prorect Partnenng Agreement -

@) : the Cllent may, at |ts sole drscretron arrange for other Partnenng -

- - -~ Team members.to execute a-Joining: Agreement based .upon the

form set out at Appendrx 2. which the Clignt Representative shall

_ arrange for a Joining Agreement to be prepared (mcorporatrng a

'deecnptron.' of: that " Partnering Team' member's rofe,

N : and Consultant's payment Terms (as

-apptrcable)) and which the Clignt, the Conetructor and the other
Partnenng Team mémbers shall also execute ' :

m’ a Jomlng Agreement executed
in. accordance with this cIause 10.2(ii); the Partnering. Team(s)
membeér identified.in the Joining Agreement shall assume all the

. rights:"and.- oblrgatrons_of--a "Partnering” Team. member"- and

- "Constructor” (as the context requrres) asa party to the Partnenng

_ Contract:.- for_ all - purposes- ‘with the ! role,- expemse ‘and
'_reeponsrbrlrtres identified in the Jommg Agreement (and assocrated
Partnering- Documents): as. being apptrcable fo that Partnering

. _.Téar-member, rncludrng in. respect of ‘any desrgne and other

. activities undertaken by. that. Partnerrng Team member in relation
to the Prorect pnor to the date of the Jornrng Agreement and

(c) a decrsnon not 1o appomt a delay in apporntlng or a fallure to
B __appomt an addltronal Partnerlng Team_ member to the’ Partnermg
Team by the Client: pursuant 1o clause", 10. 2(||)(a) and- clause |

10. 2(||)(b) shall not affect the. requrre'ment of the existing, Partnering |

Team members “at the relevant. time 10 perform their roles,

. _responsmllmes and obllgatrons in accordance with the terms of the

Parinering Confract and shall riot rasult in the Clrent ha\nng any}. .

. liabjlity.fo any existing Partnering Team member arlsmg out of or
____.'wrth the same. . a _

__Where a Speoralrst is so |dent|f|ed |n the Proreot Partnenng Agreement or
.. where the Partnering: Team membere agree that a Specralist offers sufficient
design or other contribution to the Pro;ect (|nc|udmg a replacement for such

a Spemalrst appornted in" accordance - with: clause <10, 13), then’ the|

Constructor shall arrange for stich Specrallst after selection’ in accordance
with this clause 10, to exectiie a Joining: Agreement based on the. form set

out in Appendrx 2, WhICh the Clrent Representatwe shail arrange for the '
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Partnering Adviser or another party on behalf of the Client fo prepare
(incorporating a detailed description of the Specialist's role, expertise and
responsibilities and Specialist Payment Terms as prepared by the
Constructor for approval by the Client), and which the Client and the
Constructor and the other Partnering Team members shall also execute.
With effect from the date of a Joining Agreement executed in accordance
with this clause 10, that Specialist shall assume all the rights and obligaticns
of a Partnering Team member as a party to the Partnering Contract for all
purposes with the role, expertise and responsibilitiss identified in the Joining
Agreemeni and the relevant Specialist Contract, including in respect of any
designs and other activities undertaken by that Specialist prior to the date of
the Jeining Agreement.

documentation

Business Case | 10,3 The Constructor shalf submit to the Client its Business Case for each and any part of

?reirizfgtf? the Project that it wishes to undertake either as a Direct Labour Package or through

Dﬁ'ect Labour the appointment of any Preferred Specialist, and such Business Case shall be

Packages developed and presented on an Open-book basis by reference to the Project Brief,
the Project Proposals and relevant designs propesed under clause 8.

Analysis of 10.4 The Client and the Core Group shall be entitled to analyse sach Business Case

2:2‘::95 submifted pursuant to clause 10.3 and to request reasonable further information from
the Constructor and any Preferred Specialist, and in each Business Case it shall be
the Constructor's responsibility to dermonstrate best vaiue to the Client.

Market testing | 10.5 If the Client, after Core Group Consultation, is not satisfied with any aspect of a
Business Case submitted pursuant to clause 10.3, then it may reject that Business
Case, and the Constructor shall test that Business Case against the prices and
proposals of comparable prospective Specialisis on an Open-book basis in
accordance with clause 10.6.

Specialist 10.86 With the exception of each Direct Labour Package and Preferred Specialist in respect

tenders of which a Business Case submiited pursuant to clause 10.3 is approved by the Client,
the Constructor shall invite tenders from prospective Specialists approved by ihe
Client and the Constructor, and shall select those Specialists who are approved by
the Client afier Core Group Ceonsuliation on the basis of prices and other proposals
which offer best value to the Client, including experience of parinering and proposals
for pursuing the recommendations and targets described in clause 4.2 in a manner
consistent with the Partnering Documents and of benefit to the Project.

Selection 10.7 In the course of the development of the Business Case for a Direct Labour Package

or a Preferred Specialist and in the course of tendering to other prospective Specialists,
all documentation prepared and issued by or for the Constructer, ail tender returns and
proposals submitted by prospective Specialists and all related correspondence with
prospeactive Specialists shall be copied by the Constructor to theClient Representative
upon their issue or receipt by the Constructor. The Partnering Team members shall
treat all such documentaticn as confidential. The Client Representative shall be invited
and entitled to attend all interviews and other meetingsorganised by the Constructor
with prospective Speciatisis.
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' Maximum ¢ ¢

108 .

'All documents relatrng to the selectlon of Specralrsts shall encourage therr maxrmum .

| appointments |-

fgf&’gﬂfﬁ;ﬂs 4 <L~ {contribution to”and participation: in-an_integrated- design, supply and. construction.|
process for: the Project in accordance: with- the. Partnering Documents. All desighs.|
. {prepared by Specralssts and approved in accordance wrth ciause 8 shall form part of -
v the PrOJth Proposals . ; o T : : '
SPECIaIrst_ 09 (1) :_-_"'Each'proposed' form. o : ontract shall be prepared by the-
‘[ Contracts .} . {...0 | Constructor-and approved by the Client prior to its issue to any Specralrst :
R _and shall not conflrct with any of the F'artnenng Documents : :
(it')'. - The Constructor Shalltake all reasonabte steps to = L
- (a) - : _ engage SMEs as Specralrsts in connectron with the F’rOJect
(b) :-'_'-ensure tha‘l 2 L S
g s i less than the Reqwred SME Percentage of the
Lo Spemahsts are SMES or. E .
2 the value of the Agreed Ma_xrmum Prtce equwalent to
. such. percentage: relates. to works and/or: services |
."'provrded by (and. wrll accordrngly be pard to) SMEs under
'Spemalrst Contracts ' S
_(tit) - The Constructor shall ensure that each and e\rery Specrahst Contract
'contarns—--. A e
e (a) o provrsrons equrvalent to those set out m thrs ciause 10 9(||z)
b - terms and condltlons that that are conSIStent with the rntenhon of
‘and are, as the context requr_res no less favourable than those of
____thts Partnenng Contract and Sl -
' (C) | any other provrsmns andl’or req:Utrements that are othemnse
e specrfred in he_Prolect Brief, . : -
Iy :prowded always that the:Clrent. shall be entttled to reject anyr proposed terms of a
.| Specialist Contract that, in, the opinion of the Client (actrng reasonably) are unduty _
drsadvantageous to the Clrent'andlor the Constructor e _
Sub-Consuitant [ 10.9A (i) .~ . _The provisions ""hls clause 10 9A apply to'a Consultant to the extent that _

it intends to: sub-contract {or I has ‘sub- contracted) its duties and obllgatrons '
_under thrs Partnenng Contract to a Sub_Consultant _ B S

ible fi all asp_ects of the performance by
_ . anyr of rts Sub Consultants of. its. duties” and. oblrgatrons in relatron to the|
. Prorect and no approval andfor other involvement by the Client or any other
o Partnenng Team member.in the selectzon of any sub«consultant shali in any :
way aftect that responsrbrlrty s S o

Ces
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{iii) Each proposed form of sub-contract between a Consultant and a Sub-
Consultant shall be prepared by the Consuitant and approved by the Client
prior to its issue 1o the Consultant.

{iv} A Consultant shall not terminate any Sub-Consultant appointment without
the prior approval of the Client. If any Sub-Consultant appoiniment is so
terminated, the Consultant shall replace, by way of a separate appointment,
that Sub-Consultant with an aiternative party of comparable expertise
subject to approval by the Client after Core Group Consultation.

{v) Each Consultant shall ensure that each and every Sub-Consultant
appointment contains:

{a} provisions eguivalent {o those set out in this clause 10.8A(v);

{b) a provision requiring the Sub-Consultant to assess the amount due
to a sub-contractor of its own without taking into account the
amount paid to the Sub-Consultant by the Consultant at the
relevant time; and

(c) any other provisions and/ocr requirements that are otherwise
specified in the Project Brief,

provided always that the Client shall be entitled to reject any proposed terms of a Stib-
Consultant's appointment that, in the opinion of the Client {acting reasonably), are
unduly disadvantageous to the Client and/or the Consultant.

Consultants as
Specialists

10.10

If and when the Constructor and any Consultant agree to enter into a Specialist
Contract in relation to all or part of the relevant Consultant Services or otherwise, and
if the Client so approves, that Censultant shall become a Speciatist for the purposes
80 agreed.

Client-
appointment
Specialists

10.11

If so stated in the Project Partnering Agreement, or if the Client and the Constructor
agree that to do so is in the best interests of the Project, the Client shall appoint one
or more Specialists direct, with or without provision for the later novation of their
Specialist Contracts to the Constructor. Pending any such novation, the Client shalk
be responsible for making all payments due to any such Specialist in accordance with
its Specialist Payment Terms, for its performance in accordance with its Specialist
Contract and, in the event of termination of the reievant Specialist Contract, for its
replacement with an alternative Specialist of comparable expertise subject to approval
by the Constructor after Core Group Consultation. Project Consuitants are not Client-
appointed Specialists for the purpose of this Partnering Contract.

Responsibility
far Specizalists

10.12

With the exception of Specialists appointed by the Client pursuant to clause 10.11, the
Constructor shali be responsible for all aspects of the performance by each Specialist
of its responsibilities in relation to the Project and no approval or other involvement by
the Client or any other Partnering Team member in the selection of any Specialist shall
in any way affect that responsibility.
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Termmation of
‘Specialist "
Contraots )

1043 |
S| with the Client {nar; if the- Spemallst is-a Partnenng Team member without followmg

The Construotor shall not termmate any Specrallst Contract vvlthout pnor Consultatlon |
the procedure set out'in. clause 26.3).:If.any Specnahst Contract is so terminated, the | -
Canstructor shall replace that Speolallst with an alternative Speolallst of comparable a

; jexperttse subject to approval by the Cl|ent after Core Group Consultatlon O

| Instructions to

| specialists

1014
BT only the Constructor shatl have authonty to su __mstructlons to any Spemallst

Wlth the exoeptlon of Spem 'Chent pursuant to clause 10 11

[Soemiycrin

10,05

E the proviszons_ of thls clause‘- 1_0 15

'The Constructor shall ensure that ali; Speolahst Contraots and each Consultant shall '

ensure that its- appomtments with' Sub-Consultants molude terms and GOI‘IditIOl‘IS that |-
are back-fo-back and consistent wuth the intention of and are; as the context requrres )

_'no less’ favourable than those. of this Partnering: Contract and’ shall cooperate inall |

measures taken by the Cllent andz’or Cl|ent Representatlve to momtor compllance W|th o

|$lpply Chain

1016

_The Constructor and gach’ Consultant acknowledges and agrees that whllst it mav

implement systems and logistics and erigage Speo|al|sts and: Sub Consultants in

order. to perform its obllgatlons in’ relation to thé Project, it is a fuhdamental
'reqwrement of ifs appomtment under this Partnerlng Contract by the Client that such

systems, logistics, Speo|alr'sts and Sub- Consultants’ must be. made available for the|
benefit of the Pro;ect and any. | fiiture. pro;eots of the Client. Where' makmg such|

' systems log|st|_os Spec1alists and Sub- Coristltants ava:lable woutd in the aggregate

be of benefitto the Project as & whole but would cad e Constructor or a Consultant
to suffer” cost and/or expense, then the Client shail issue to the Construotor andfor|
relevant Consultant(s an. mstructlon setting. out which course of action to. adopt and
the Consttuctor and’ relevant’ Consultant(s) shall not be requued to suffer suoh cost :

o and{or expense where |t is; unavmdable REERTa

1.

_voL'UME 'SUPPLY'AGRE'EMENTS“

Notlfymg

_| Agreements

REEE
Volurmig Supply S

If any Partnerlng Team member enters |nto or has entered Il’ltO any Volume Supply
Agreement that may be of benefil to the PrOJect then that Partnenng Team member

o ‘shall notify the. Cllent Representative Wlth bnef partlculars'of_ eaoh such Volume Supplv

. | Review of

Volume Supply T
. A reements BT
S D KR F recommendat:on to the Cllent_and the Constructor s

-The Cllent Representattve and the Core Group shall revlew the terms of each Volume

Supply: Agreement as'io its approprrateness in: relatlon to the PFOjeC'( and shail make

Volume Supply
Agreementsas - - ..

11.3.

Where a Volume Supply Agreement is approved by the Cllent and the Constructor
the Constructor shall enter into'a Specialist Contract adopting the prices and ferms of

o Eﬁﬁf;a"f; S suchs Voiume Supply Agreement and shall assume responslbllity for the relevant
SRR SR Spe0|al|st _ TR e S .
(12, PRlCES_
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Paymentfor 412 1 In respect of the Constructor's Services performed during the period prior {o the date

ggﬁgggors of the Commencement Agreement, the Client shall pay the Constructor those amounts
stated in the Price Framework.

Payment under | 12,2 In respect of Pre-Constructicn Activities under any Pre-Construction Agreement

gro"‘;‘stmc”m entered into pursuant to clause 13.5, the Client shall pay the Constructor those

Agreement amounts stated in such Pre-Construction Agreement.

Price 12.3 Prices for all aspects of the Project shall be deveioped and agreed in accordance with

;;a‘rg’;dwork' this clause 12, by reference to the Price Framework and other Partnering Documents,

Maximum Price to establish an Agreed Maximum Price within any Budget stated in the Price

and Budget Framewark and otherwise as low as is achievable consistent with best value and in
compliance with the Partnering Documents.

Profit, Gentral 1 12.4 The Constructor's Profit, Central Office Overheads and Site Overheads for the Project

MG s o shall be fixed at the agreed amounts set out in the Price Framework, subject only to

Site Overheads such variations as the Client and the Constructor may agree, and shall form part of
the Agreed Maximum Price.

Proposed 12.5 Those prices attributable to each of the Constructor's proposed Direct Labour

E:EE;;::(;[;L Packages and Preferred Specialists shall be developed by the Constructor, in

Preferred conjunction with each relevant Preferred Specialist, and shall form part of each

Specialists Business Case submitied pursuant te clause 10.3.

Prices of 12.8 If the Client approves the prices proposed by the Constructor as pari of the Business

%‘i’fag"fgbour Case for any proposed Direct Labour Package or Preferred Specialist, then those

Packages and pricgs shall be incorporated in the Price Framework and shall form part of the Agreed

Preferred Maximum Price.

Specialists

Prices of other | 12.7 Where a Specialist is selected by tender in accordance with clause 10.6, then the

Speciaists prices of the selected Specialist shall be incorporated in the Price Framework and
shall form part of the Agreed Maximum Price.

Discounts 12.8 No discounts or other benefits shall be payable by any Specialist to the Constructor
for prompt payment or ctherwise unless agreed pursuant to this clause 12 or clause
13.

Risk 12.9 All and any proposed risk contingencies shall be notified by the Constructor to the

contingencies

Client, but shall only be incorporated in the Price Framework and form part of the
Agreed Maximum Price if and to the extent that any such risk contingency has been
approved by the Client after the Constructor and cther Partnering Team members with
relevant expertise have first reviewed each refevant risk in accordance with clause
18.1 and have submitied proposals for Core Group review and Client approval as {o
how the relevant risk should or could be eliminated, reduced, insured, shared or
apportioned and as to the extent to which the risk contingency can be removed or
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S _'reduoed and sub}ect to such Client approval have taken appropnate actrons mcludang '
those stated i any R|sk Regtster S e . ; |

Cost saving's. 11210 - -

and added ..
yaue o

The Core Group sha!l mvestlgate the potentzal for cost sav:ngs agamst the. Agreed

o ‘Maximum Price and for added value in the desrgn supply, construction and Operatton :
L of the Project and shall make recommendattons for approval by the Cllent -

. INcENn_vs___sAN_D.P__RE_-_c.oN.STR.vs:no'Nj Ac._T_l.w_T'iEjs'- :

| Appropriate. " | 134

_The Core Group

of mend for Cl|ent approval such

|lncentives | © " lingentives, additional to' any- descrlbed in the’ Partnering Documents, as. may. be
I 'appropriate to. encourage. F’artnenng Team embers {6 maximise thezr efforts
- pursuant to the Partnerlng Contract for the beneﬁt of the Pro;ect SRR
shared . 132 'The Partnenng’Team members shalt |mplement any shared savings; shared added

‘| savings, added |

“{value and pain/gain [ncentiv

-’descnbed in the’ Pl‘OjeCt Partnerlng Agreement and|

;zlﬁ?gg?hdﬁ B 'otherwlse recommended by the Coré Group and approved by thé Client. Any. cost|
ricentives saving- or demonstrable added value proposed by one. or more’ Partriering Team |:
o members and’ approved by, the Client on the recommendation of the Core Group shall
- be Subject to suoh shared savmgs arrangements and!or added value lncentlves
| value” - T432A () “the F’rolect Partnenng Agreement as applvtng to th|s
Engineering S

pe
_ Partnenng Contract ‘the Partnering Tearm members shall’ operate the
_ Shared Savmgs Scheme in conneo’uon wath the PrOJect :

. "('it)..' o __Wlthout pre;udtce to the generalzty of clause 17 1 -_---

(& each Partnerlng Team member shatl proactlvely, exercrsrng the
standard of skill ‘and care referred to in clause 22.1,. explore
opportumtles to opttmlse and improve the overall design, delivery,
construction, installation; comwssmnmg, operatton : andt’or
malntenance ofthe Pt'OjeCt and : . e

(b - where any_'Partnenng Team member |dent|f|es suoh an opportumtyr
that should they be utllrsed for the Pl'Ojth vvould - L

1 -! g acce[erate Pro;ect Completlon

2 : 'reduoe the oost fo the Cllent of exeoutmg, mamtalnlng
e _'__and,-'or operatmg the PFOJect ' . _

3 } "opttmlse: and |mprove'the effi clency and!or value to the
o Cllent ot the completed Project or '

- otherw|se be of beneft to the'Chent

'(each belng a "Value Engmeermg Opportunlty") as a result of
» suoh explorat|on : _ _ L
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(i)

(iv)

A where the Partnering Team member is not the
Constructor, it shall notify the Constructor of
the Value Engineering Opportunity as soon as
reasonably practicable upon becoming aware
of the same and if the Construcior, acting
reasonably agrees with the Value Engineering
Opportunity; or

B where the Partnering Team member is the
Constructor,

the Consiructor shail issue to the Client a written proposal (as a
"Walue Engineering Proposal") as soon as reasonably
practicable, provided always that the Constructor may not submit
a writen proposat under this 13.2A(ii) in response to a request
from the Client for the Censtructor or any other Partnering Team
member to submit a Constructor's Change Submission under
clause 17.2.

Each Value Engineering Proposal:-

{a) shall be prepared at the cost of the Partnering Team members;
and
(3)] may be accepted or refused by the Client at its scle discretion.

in the event that the Client approves in principle a Value Engineering
Proposal, the Client and the Constructor shall, as socn as reasonably
practicable, discuss in good faith a fair and reasonable adjustment to (as

appropriate);

(@) (subject to clause 13.2A{v)} the Agreed Maximum Price;
(b) the Completion Date; and
(c) any other changes to the Partnering Terms (if any),

in each case to reflect the implementation of the Value Engineering Proposal
on the agreed basis, following which:-

1. if agreement is reached on the items above, the Client
may issue to the Constructor a written notice confirming
that it is to implement the Value Engineering Proposal {a
"Walue Engineering Instruction"}; or

2. the Client may issue to the Constructor a writien nofice
confirming that it dees not accept the Value Engineering

Proposal,
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and the Constructor shalt not |mplement any Value Engmeenng :
Proposal until: such. time. as: It receives a Value Engmeermg -
lnstructlon m respect of the same ' S :

: _(v_)"'- S lf as a consequence of the Clrent acceptlng a Value Engmeermg Proposal

- and issuing. a Value Englneenng Instruction in respect of the same, the|
' Constructor's costs shall decrease, the Agreed Maximum Price shall be |
reduced by an amount calculated by multrplymg the assessed cost savirigs |
2 determined. by reference to thé Valug Engineering Proposal (fo[lowrng the| -
deduct|on of thé costs reasonably and properly incurred by the Constructor :

in |mplement|ng such Value Englneenng solutron) by [flfty per cent (50%)

SRR () EE The Constructor and 1 .e Consultants acknowledge and agree that S

- '(a)" 'nothmg in th:s clause 13 ZA shatl gwe rise to an adjustment to the N
e Completlon Date” and/or the Agreed Maximum. Priceé under this |
Partnenng Contract other than as agreed pursuant to olause _'

' _13 2A(|v) L

(h) o Value Engmeenng Proposals are not and are not to be treated as
Change proposals rssued andfor requested u_nder andfor

(c) notwrthstandmg the above the prowsrons of clause 17 7. clause

% .. 17.8-and:clause. 17.9 shall: apply to any. Value Engmeerlng
Proposal that is the subject of a Value Englneerlng lnstructron on
a mutatls mutandrs basrs . . : '

1 'n:centi\r_es' and -
KPls .

if and 10 the extent that Incentlves as descnbed m the Pl’OjeCt Partnenng Agreement

and otherwise recommended by the Core Group and approved by the Client, link
payment . of the Constructor or- any Consultant to achievement of the Date for

'Comptetton or any “of the Targets ther as soon as the tevel of such achievement is

ctearlyr demonstrable (and ‘whether or not anyr adjustment appears in the Constructor 8
or thé relevant Consultant's appllcatrons for payment}, the Client Representatl\re shall N

. |determine. the’ amount of any consequent addltlonal or- reduced: payment in.

o accordance with thé Partnering Documents, and a correspondmg adjustment shall be

_ :made in the niext valuation or valuations of the Project pursuant to clause 20.3 or the
'next nottce or nottces to the relevant Consultant pursuant to clause 20 4 :

Third party -

134

benefits . -

Each Partnenng Team member shall notrfy the Client of any payment or benef:t offeredor _

- |received. by: it in vélation. to: the Project other than pursuant to the Partnenng .
B _Documents ora Speorahst Contract Any such payment or beneflt shall be subject to :
_ the Cllent's pnor approval ' . : S

Pres i
‘| Construcion:
. JAgreesment .

U be pard for Pre- Construction Activities forming part of the Project; in accordarice with {

The Cllent and the Constructor may agree that the Constructor shall undertake and |

the terms of a Pre- Constructlon ‘Agreement based on the form set out in Appendrx 3, |

_ whrch the Clrent Representatwe shall arrange for the Partnertng Adwser or another
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party on behalf of the Client 1o prepare and which shall be signed by the Client and
the Constructor.
Pre- ) 13.6 In refation to all Pre-Construction Activities (except only as otherwise stated in the Pre-
g;r.‘s.t.r“dm” Construction Agreement):-
ivities
(i) Inteliectual Property Righis, insurance obligations, risk, responsibility and
ownership shall be governed by these Partnering Terms;
(i) timing shall be governed by the Partnering Timetable;
{iti) the only payment shall be the amount or amounts stated in the Pre-
Construction Agreement, payable under the procedures set out in these
Parinering Terms;
{iv) problem solving and avoidance or resolution of disputes shall be governed
by these Partnering Terms;
{v) the Pre-Canstruction Agreement shall not create any other obligations on
any Partnering Team member;
{vi) all Pre-Construction Activities shall form part of the Project; and
{vii) the Constructor shall cease all Pre-Construction Activities and vacate the
Site if and when so requested by the Clieni Representative.
14. PRE-CONDITIONS TO START ON SITE

Pre-conditions
fo start on Site

14.1

Implementation of the Project on Site shall commence subject to satisfaction of the
following pre-conditions, either completely or to such lesser extent as is stated in the
Partnering Documents or is otherwise agreed by ail Parinering Team members:-

(i)
(i}

(ii)

(iv)

{v)

agreement of the Project Timeiable in accordance with clause 6;

completion and distribution of the Pre-Consiruction Information and the
Construction Phase Plan in accordance with clause 7 and confirmation that
the Client is satisfied that the requirements of regulation 13(4)(c) of the CDM
Regulations have been met;

completion of pre-commencement Site surveys and investigations in
accordance with clause 8;

grant of any required Consents satisfactory to the Client and of cther pre-
commencemant regulatory approvals in accordance with clause §;

development of an integrated design, supply and construction process in
accordance with clause 8;
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ey "";""-"selectlon and fuII mvolvement of Spemaltsts and their execution where
i appropnate of Jo:nlng Agreements in accordance wrth clause 10

SR _(t}]t)' _finallsatton of an Agreed Mammum Prlce suppOFtE‘d by a Pnce Framework |
1 _In accordance wrth C| use 127 - - i - : s

|dence of aIT msurances requrred |n accordance W|th clause 19

i Fna isation of an__ sa |sfac ory progress agamst KPIs and Targets in
L (x) L |red Srte acqursitlon or fundmg and o
e ated I!‘I the Pro;ect Brref -
| '(>_<i)-'E slgnature by the F’artnermg Team members of atl agreed Partnenng
R _Documents" : R o S
o) the BIM Modei havmg been suff crently'developed in accordance wrth clauseB
O and the BlM Protocol'- - S - : :
..():(.t_ii)_.. o 'agreement' to "aII". remalnlng' F‘roject detalls for InC|USIOn in the
R __Commencement Agreement and : o o
S (XW) o develo 'ment and f na sat:on by the Constructor of the ESP and the Method -

L Statement

.| Satisfying pre- | 14.2". The Partnenng Team members Shall exercise the standard of skill and caré referred :
‘7| eenditioris - |toin clause 22.1 to pursue diligently and satisfy the'pre-conditions described in clause
o ' {141, and shatl notrfy each other as soon as they are aware that such pre cond:tlons '

_have been satlsfed Dl L s

T1s. :peoJEcT or_s_; 'sl'T'E“‘* |

. |Commenceme |15.1. ° As 500N as the pre condltlons descnbed in clause 14 1 have been satlsfred the Clrent .
©[ntAgrsement | | Reprasentative shall arrange for the Partnering: Adviser or anothef party on ‘behalf of
S PR ~ |thé: Client: to: prepare-a Commencément Agreement based on the form set cut ii|
R :Appendtx 4; completed as to'all agreed Project ¢ detalls listed in the Commencement E
Agreement and shall prowde copies o the. Partnenng Team members allowing not|. -~
tess than ten (10) Worklng Days for thelr comments Sub}ect to its, 'amendment after
-1 Consuliation to, reflect such éomments as are necessary. for compliance with the |
Partnering | Documsnts the Partnenng Team members shall 3|gn the Commencement
Agreement : . :

- .C.lbgﬁme“_c.jeh’;é"‘ 151A When the Commencement Agreement }s |ssued rn accordance wrth ciause 15 1 _—
| ntAgreement | - _

- (|) - the Constructorand rél 'vant Partner:ng Team mermbers shal! W|th1n ten (10)
' o Workmg Days of the date of recennng the Commencement Agreement 3

- Classification - Public. . ..
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(it)

(i)

execute and return the Commencement Agreement to the Client
Representative;

following the receipt of the properly executed Commencement Agreement
by the Client Representative, the Client shall then execute and date the
same, with the Client Representative then confirming such execution to the
relevant Consiructor and relevant Partnering Team members in writing; and

following such cenfirmation, the Commencement Agreement shall become
effective and binding as from the date referred to at clause 15.1A(ii} and the
parties to the Commencement Agreement shall immediately commence the
activities authorised and instructed pursuant to the same.

Following execution of the Commencement Agreemeant pursuant to clause 15.1A, the
Constructor, with input as agreed from other Partnering Team members, shali carry
out and complete the Project in accordance with the Partnaring Documents by the
Date for Completion (subject to exiensicn in accordance with these Partnering Terms),
in consideration for which the Client shall pay to the Constructor the Agreed Maximum
Price, subject only to reduction by means of any shared savings achieved pursuant to
clause 13.2 and to such other increases and decreases as are in accordance with
these Partnering Terms.

- of Justice
Carrying out 152
Project
Carrying out 15.2A
Project

Without prejudice to the generality of clause 15.2:-

(i)

(if)

the Constructor shall be fully responsible in all respects for:

(a) the design of the Project and for any discrepancy in or divergence
between such documents andfor any drawings, details,
documents and other information submitted by the Constructer in
connection with the Project pursuant to this Partnering Contract;

) the co-ordination and infegration of all design and the interface
between design elements for the Project, which is a Parinering
Team member whether carried out by the Constructor or by any
other party engaged by the Client in connection with the Project
and the Constructor shalt adopt and take responsibility for any
design work in relation {o the Project which may be carried out or
which may have been carried out by the Constructor or by or on
behalf of the Client; by a Partnering Team member

(c) every aspect of design development, selection of goods and
materials included or referred o in the Partnering Documents, this
Partnering Contract or pursuant to any Change; and

{d) ensuring materials and goods are new and appropriate for their
use, and materials, goods and workmanship are of satisfactory
quality.

the Constructor warranis to the Client that:-
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Sy the F’rolect will, when- completed comply wrth any: performance '
. specification. or _requirements™ included” or: referred. to in " the

- Partnering. Doouments this Partnenng Contract or pursuant to any

E Change and’ = . _ ; '

(b)the c structor shall desrgn' and. construct the Prolect in|.
Ll comptlance with - all Consents (mcludmg ‘the: drsoharge of any|.

- - reserved: matters. in: planmng consents. relatmg to the Prolect) o

'-Statutory Agreements appilcable Iaw rélevant codes of practlce

British- - Standards. European Unron equrvalents and_ -

i "___'manufacturers recommendatlons

o e:osts-do not- conform wrth a Brmsh_.‘Board of Agreement'
Certrﬂcate) SR T :

{b) -'_are generally known in the construct|on mdustry to be deleterlous _
o inthe parttcular circumstances in which they are Speleled for use, |
Lo to health and safety andz’or the durab|l|tyr of butldmgs or structures

O (v} DR do not comply th_ the gu:dance set out |n the "Good Practlce in
Lo the Selectton of Constructlon Materials 2011" (the "Good Practice |
R Gwde") publrshed by the Brmsh Council of Officés (as may. be
. amended, supplemented and/for. replaced from time to time),
. unless such materials or substances are used in acoordance with
Co '--:the points: of caution: and good practrce notes set out in the Good

o __Practrce Guide; andlor o Lo

L = (d) . -"are specd" ca[ly prohrblted by thls Partnerlng Contract

T :'Iand |t wzll |mmed|ately'not|fy the Cltent |f |t becomes aware of any proposed
S eor actual specification - and/or. use in the Project of any products andfor .
: materlals wh|ch cio not comply W|th clause 15 2A(u|) and S :

o (zv)._.;-:-._' the Constructor shall altow the Clrent and anyone authortsed by the Cllent to o

S place signage’ on any hoardings. erected by the Constructor or at such other
. Iocatlon as |s reasonably requrred by the Cl:ent S

Construotor on

triictor '1'5".'3'-_

From the Date' f Possessron untll Project Comp#etlon in accordance wrth clause 21 o

(and also dunng the perf_ mangce’ y Pre Constructlon Actl\ntles)

('i)_'_' | .' each Partnermg Team member shall have access at all reasonabie t|mes to oL

the Site and to other places where activities in connection w:th the Project

~are berng carned out (whlch the Constructor shall in turn arrange with the
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(iv)

{v)

(vi)

(vii)

(viti)

relevant Specialists), subject in all cases to reasonable prior notice and
reascnable resirictions;

the Constructor shall be responsible for the security of the Project and the
Site;

the Constructor shall permit activities on Site by any Specialist appointed by
the Client pursuant to clause 10.11, except at such times as are stated in
the Project Timetabie or as the Constructor shall make a reasonable
objection to the Client Representative by reason of a risk to health and
safety;

subject to clause 18 the risk of loss or damage to the Project and all and any
materials, goods and equipment intended for (or for use in connection with)
the Project, whether on or off Site, shall remain with the Constructor;

the Constructor shali be liable for, and shall indemnify the Ciient against, any
liability, damage, loss, expense, cost, claim or proceedings in respect of
personal injury to or death of any person and in respect of loss of or damage
to any property {except such property as is required to be insured pursuant
to clause 19,1) arising out of, or in connection with the implementation of the
Project, whether arising on or off Site, provided that the Constructor's liability
in respect of loss of or damage to any such property shall arise only insofar
as this is due to any negligence, omission or default of the Constructor or

any Specialist;

the Constructor shall comply with all health and safety law in connection with
the Project (inciuding the Health and Safety at Works etc. Act 1974 and the
CDM Regulations) and with all health and safety measures implemented by
the Client in respect of employees and other individuals working at the Site;

the Constructor shall notify the Client immediately in the event of any
incident occurring in the performance of the Project on Site where that
incident causes any personal injury or damage to property which couid give
rise o personat injury; and

the Constructor shall ensure that any health and safety policy statement (as
required by the Health and Safety at Work etc. Act 1974) and any documents
that the Constructor is required to maintain pursuant to the CDM Regulations
are made available to the Client on request.

Ownership of
materials,
goods and
equipment

15.4

Ownership of all materials, goods and equipment intended for the Project shall pass
to the Client when they are incorporated into the Project or when the Constructor
receives payment for them pursuant to clause 20 (whichever shall be the earlier).
Where the value of any such materials, goods or equipment is included in a valuation
pursuant to clause 20.3, the Constructor shall ensure that such materials, goods and
equipment are not removed from the Site or from any other place where they are
situated at the date of such valuation except for delivery to the Site, and that they are
clearly marked as owned by the Client, and are stored separately and securely, and

are insured for their full value against all customary risks in the name of the Client.
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Veshng S 185 iy It rs a precondrtron to payment for any materlals goods andz‘or equrpment
: Agreemem' 0. | thatthe Constructor marks and. stores such materials, goods: or equipmient
’ e in accordance with the F'artnerlng Confract (lnCIUdII'I thé Project Brief) and,
- Unless “otherwise agreed Jinvadvance - and. - iri. wrrtrng by the Client
Representatrve pro\rrdes a properly executed Vestrng Agreement in favour
. of the Client in respect of such materials, goods or equipment in the form
. réferred fo. in the: Partnerrng Agreement {with such amendments as the
. Client Representatrve may:-approve. in’ advance, actrng reasonably) or in
© slich. alternatwe form as is acceptable 10 the Client Representatr\re aotrng -
_reasonably ST TR ST I : R : . .

(i Upon request the Constructor prowdes reasonabIe proof to the Clrent (m a
o e form to be agreed in wrlttng in‘advance. with the: Client Representatwe) that
: _'the relevant item.of materlals goods or equment has been so set aside
- and- marked (:ncludmg procuring.‘access for the CIIent andr’or the Client
_ Representatrve to inspect the |tem of materrals goods or equrpment at the
s ._relevant pIace of storage) SRR . _ L

Freolssie (15,6 .Wherethe CommencementAgreement spec fres that the Chentwrlt prowde Free Issue
Mate"als L _Materrats to the Construc’ro in nnectron W|th the PI'O]eCt - o

) (r)the Constructor _cknowledges_ and agrees that it is fammar wrth the.
RO _specrt"ca ion “of the Free Isste | Materials. and. has no objectron to the
mcorporatlon of such Free Issue Materlals lﬂtO the PrOJect ' ST &

iy - the Clrent shatI supply fo the Constructor free of charge the Free Issue

LT i accordance with any. tlmescales speclt"ed in the Partnering

o Trmetable so.'as not to- prevent ‘hinder and/or” delay the Constructor '
' complyrng wrth |ts oblrgatrons under thls Partnenng Contract .

Gy, unless othemrlse agreed between the Cllent and the Constructor siich Free
R Issug. Materials may be supphed ln one of the foi%owmg ways (at the sote
. _'drscretlon of the CIrent)» - . : o

('a_). ' the Constructor may be requrred to colféct the Free Issue Materrals
o _ from a Iocatlon specWed m advance and in wrrtlng by the C%lent or

Bt I the"CIie ' '__ay_de or (or arrange the deilvery of) the Free Issue
“7 . Materials 1o another location ufider the control of the Constructor
and netifled by the Constructor to the Clrent no later than seventy—

o two (?2) hours in advance of such deilvery rn wrltlng, N

: (i\t)‘ . when attendmg a Iocatlon speclt"ed by the Clrent to 'coIIect the Free Issue
S0 Materials or takrng recelpt of the Free !ssue Materrals (as the context
'ire urres} =S . _ L _ g

oo fay s -'the Constructor sha!i mspect the Free Issue Matertals W|th|n the
- Free fssue Inspection Period 1o defermine their suitability for use
inthe PI’OjeCt (as assessed by’ reference to the Constructors own

- dutiés’ and- oblrgatrons relatrng 6 the- provrsron of goods " and

matenals under or in connechon wrth thrs Partnerrng Contract)

76
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()

provided always that the Constructor shall not object to that
suitability if such items are in accordance with any specification for
the same referred o in the Project Brief or otherwise made known
o the Constructor in advance of the defivery of the Free Issue
Materials;

the Constructor shall give notice to the Client (or the party
delivering the Free Issue Materials to the Constructor, if not the
Client} of any shortage and/or defect in the Free Issue Materials
identified by such inspection (and in the context of Free lssue
Materials delivered by a party other than the Client, comply with
any requirements of that party in relation to the inspection and
notification of shortages and/or defects in the Free lssue Materials
as may be specified in any accompanying delivery note or as
notified to the Constructor as at the time of such delivery, including
within a time period shorter than the Free Issue Inspection Period
where s0 specified, with the Free Issue Inspection Pericd being
deemed to be adjusied to reflect such time period);

the Client (acting reascnably) shall rectify any notified shoriage
andf/or arrange for any defective Free Issue Materials to be
replaced as soon as reasonably practicable upon being notified of
the same and the provisions of this clause 15.6(iv) shall apply
mutatis mutandis {o such replacement Free Issue Materials; and

following the expiration of the Free Issue Inspection Period {or
following the inspection of any shorter period specified by a party
other than the Client where that party has delivered the Free Issue
Materials), risk in the Free issue Materiais shall come under the
care, custody and control of the Constructor (save in respect of
any defective or missing Free lIssue Materials that have been
properly notified by the Constructor in accordance with clause
15.8(iv){b), in which case the defective and/or missing Free Issue
Materials so notified shall come under the care, custody and
controf of the Constructor once replaced, inspected and free from
any further shortage or defect in accordance with this clause

15.c(iv)).

16.

QUALITY AND ENVIRONMENT

Quality of
Project

16.1

The Parinering Team members shall work together and individually, in accordance
with the Partnering Documents, to achieve the quality of the Project described in the
Partnering Documents and to seek in accordance with the KPls to reduce defects in
the Projsct, to increase its expected lifespan, to improve its Sustainability and to
reduce the cost of its Operation.

Standards

16.2

In implementing the Project, the Constructor and the Specialists shall use and supply
materials, goods and equipment of types and standards that are compliant with the
Partnering Documents and otherwise appropriate to the Project.
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Quality” 163 -The Partnermg Team members shall tmplement a Quallty Management System as sef I

Ma“ageme”‘_ T out in the Pro;ect Bnef Pr ject Propos Is and Consultant Serwces Schedules

System :

. "_Envlfonmenta_' 164 Each Partnerrng Team member shall exer _|se the standard of sk|ll and care referred
|fekand o} to atclauseZZ‘l-" . ERE R _

*|'substanges | o Lo ' ' e ' : I R
e TR b (i)_"' plement th measures stated in: the Partnenng Documents to elimrnate
“or render: negllglble the:. risk-of harm to the Env:ronment or mrgrahcn of :

> from the S|te and S -

Lo H zardous Substances o" o

- o not to transpo_ 1o; generate store, 'use treat dlspose of or |nstall at the Slte _
I any. Hazardous- Substance ‘and ‘fot. fo' cause. any release’ of Hazardous|
: --"--‘Substances into or contamination of the Exviroriment, except in‘accordance |

o '_.-'-_w1th the Enwronmental Laws appllcable at the tlme of tmplementlng the .

.F’artne“ng 7.4 Any Partnermg Team member may propose a Change to the Cllent at any time if it lS _
D - T demonstrably in the best interests of the Project, and any, such proposed Change shiall

| p& considered: by-the Cliént with: the: Client Representatwe (and; if approprtate under

E clause -'23 4-' the-_Core Group) adwsed by other relevant Partnenng Team members s

Client - 172 The.C Change at. any tame by notrfcatlon to the Constructor and

proposed - sam members and Upon notifi cation of a proposed Change (or|.

Chariges ™

_followmg comphanc h
within,_ten. (10) Working- Days (or such other perlod as may ‘be agreed by the. Cllent
' ubmlt to the Cllent a Constructor“s Change SUblTlISSIOﬂ

in respect of Constructor's aC u
( 'encement Ag:_ ement) and on the_Agreed Ma;omum Prlce calcuiated in each .
gle: r rk, andior as to its efféct on the progress oft
the Project - and the Date for Completion calculated on the ba3|s of the Partnerlng _
Ttmetable and the PrOJect Tlmetable Sedaon T SE RPN

Constructor's * (17.3 - .The Client. shatl ccnslder any Constructors Change SUbITlISSIOl’] submltted pursuant _
- gﬂzg%:sm Cob e |teiclause 17,2 with the. Client’ Representatwe advised-by. other relevant Partnering |
| Submission . .- .| Team:members,: and" shall seek: to. agree it with the: Constructor (w:th or. without |~
modifi catton) By not|ce within five (5) Workmg Days from the date of a Constructor's
Change Submission (or such other perlod as may be agreed by the Constructor) the .
Cllent Representatlve shall _ : . s N

. jnstruct the Constructor t_ 'proceed W|th the Change (whether or. not :
reser\nng'any aspect- of the. Constructors Change Submrssmn for later:
' ' ' d modtﬂcatlon) or.. ' o Lo
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(if) withdraw the proposed Change.

Evaluation of {17.4

Change if not
agreed

If the Client Representative instructs the Constructor {o proceed with a Change
pursuant to clause 17.3, but the Client and the Constructor have not agreed within a
further twenty (20) Working Days from the date of such instruction any time and/or
cost proposals in the Constructor's Change Submission, then the Client
Representative shali ascertain the time and cost effects of such Change on a fair and
reasonable basis ulilising wherever possible relevant periods of time in the Partnering
Timetable or the Project Timetable (as appropriate) and prices for similar work in the
Price Framework, and within a further twenty (20) Working Days from expiry of the
period for agreement shall notify the Client and the Constructor accordingty. If the
Client or the Constructor disputes any consequent adjustment to the Agreed Maximum
Price or Date for Completion, it shall notify such dispute under clause 27.1 within
twenty (20) Working Days from the date of the Client Representative's notice and, in
the absence of such notification of dispute or pending its resolution, the adjustment to
the Agreed Maximum Price and/or the Date for Completion set out in the Client
Representative's notice shall prevail.

Urgent or 17.5

simple Change

If the Client considers a proposed Change to be sufficiently urgent or simple, the Client
Representative shalt instruct the Constructor to proceed with that Change by
reference to this clause 17.5, in advance of a Constructor's Change Submission,
which shali then be submitted in accordance with clause 17.2 and considered and
evaluated in accordance with clause 17.4.

Minimum 17.6

adverse effects

In alf cases a Caonstructer's Change Submission shall minimise, by means of effective
Value Management and otherwise, any adverse effect on the Agreed Maximum Price
and the Date for Comptetion, and shall refiect the spirit and content of the Partnering
Documents, and all Partnering Team members shall assist in achieving these
objectives within their agreed roles, expertise and responsibilities.

Effect of 17.7

Change

Any Change and its effect on the Agreed Maximum Price and/or Date for Completion,
when agreed or established in accordance with this clause 17, shall be binding on the
Partnering Team members.

Changes and | 47.8

Consultants

Any Change, when agreed or established in accordance with this clause 17, shall give
rise to an equivalent adjustment in the time for performance of the affected Consultant
Services of each affected Consultant, and shall amend each Consultant's entitement
to payment in the manner described in the relevant Consultant Payment Terms but

not otherwise.

Changes — 17.9

Additional

Where any Change agreed or established in accerdance with this clause 17 has the
effect of substantially increasing or decreasing the Agreed Maximum Price, the
Constructor may propose a corresponding and proportionate amendment to the
employment and skills output figures contained in the ESP, the Method Statement and
any relevant KPIs and Targsts. The Client and the Client Rapresentative shallconsider
any such propesal made by the Constructor and shall seek to agree any amendments
with the Constructor.
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Changesin  [17.10 |The Partnermg Team members acknowledge and agree that as part of any Change .
~Seope . proposed or mstructed byl 72 C SR
Gy _: o '_the Cllent may, _at any. time TEIMove oF omlt.all or part of the services andfor
N P ] f.a Partnerlng -Team members role andfor
Gy (as'the uires) the Agreed Maximum
e sflect's| ch removal or. mlssr_on calculated in accordance W|th thls clause .
@y thecCl I _
| * member in respéct of any’ such redtiction or- omission (whether in contract;
tort (mcludlng neghgence)’ or othenmse),- which shatll not give rise to any|
entitlement for such Partnering Team' member(s) to claim for abortive costs;
actual or, expected loss of payment or profit, {oss of revenue, loss of goodwrll
.. loss:of opportunity or any: direct, consequentlal or mdlrect losses or for any
- other amount under thlS F‘artnermg Contract and ' : S '
(i'v)' the Constructor shall not be entltled to anyr adJustment to the Date for
’ Complet|on and/or to. any other ad]ustment i the Agreed Maximum Price
arising out of or in connection W|th any mstruct:on(s) |ssued by the Cllent
'pursuant to this clause 1710, . . - ..
_ 'prowded always that nothlng. n thls clause 17 10 shall affect the entltlement of a
o :Partnenng Team member to be pald for any services ‘and/for works properlyr performed
[} accordance wrth th{S Partnenng Contract prlor to the date of such reduction or
omlssmn _ o : : o '
Changesin  |17.11 [A'removal or omission made by the. Cllent pursuant to' clause 17.10 shal! not affect in
N A respect of any works and/or services forming part of an activity. that is subject to such
' a notification;. the Constructor's entr_tlement to payment (or relmbursement} after the :
o 'date of the Commencement Agree' ent in respect of- SR o
(i)':-' - Iany works andfor ser\nces formmg part of that actwlty that have been
' properly performed by the. Constructor as at the. effectwe date of the relevant
notification: but which canriot, by reason of the omission, be’ completed the|.
value of which shall ba: determlned by the’ Client: Representatlve actlng
reasonably, on a pro rata basis by reference to the value of the relevant
~ works andfor serwces as galnst the total of the pnces for the relevant '
_ 'Eactlwty, O : S S
'(i_f}_.__' ‘the Co ructors asonably and pre perly. 'u'rred d|rect demobillsatlon _
T _costs (as dlsclosed to the Client Representatwe for review and approval on
'an open book basrs) in relatlon to the omrtted works andfor serwces only,
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{iii) the cost of any plant and matertals that the Constructor has itseff
manufactured in connection with the Project and that are stored, as at the
date of the emission, at a location other than at the site that and provided
that the Constructor has used reasonable endeavours to mitigate such
costs, either whole or in part {including by using such plant and materials as
part of the wider delivery of the Project); and
{iv) any direct costs that the Constructor is contractually committed to pay to any
third party {including its Specialists) that reiate to such omitted works and/or
services only (such as cancellation costs and the cost of plant and materials
fhat have been manufactured by a third party in connection with the Project
and that are stored, as at the date of the notification, at a location other than
at the site) and to the extent that which the Constructor is unable, using
reasonable endeavours and exercising the terms of the relevant contract
with such third party (but without having to incur further costs to such third
party in doing s0) to mitigate such costs, either whole or in part (including by
using any plant and materials, equipment and/or other physical items that
the Constructor is contractually committed to purchase as part of the wider
delivery of the Project).
Where any sums are {o be paid to the Contractor under items (i} and (iv) above in
respect of plant and materials, equipment and/or other physical items referred to in
the listed items generally, it shall be a precondition to the Constructor's entitlement to
payment in respect of the same under this clause 17.11 that:-

{a) (save in relation to plant and materials and/or equipment that is
hired by the Constructor and/or its Specialists) ownership and title
in such plant and materials, equipment and/or other physical items
transfers to the Client; and

(b) the Constructor delivers the same to a location to be agreed with
the Client in advance,

no later than the date on which the Constructer receives payment from the Client in
connection with the relevant plant and materials, equipment and/or other physical
items pursuant to this 17.11.
18. RISK MANAGEMENT
Risk 18.1 The Partnering Team members recognise the risks involved in the design, supply and
Management consiruction of the Project, and the costs associated with those risks. The Partnering
Team members shall work together and individually, through Risk Management
exercises in accordance with clauses 5.1(iil) and 12.9, and otherwise in accordance
with the Parinering Documents, including through the actions described in any Risk
Register within the periods and/or deadlines stated in such Risk Register and in the
Partnering Timetable and the Project Timetable, to analyse and manage risks in the
most effective ways including:-
)] identifying risks and their likely costs;
81
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-"31':_ ellminating of reducrng risks and thelr costs

- msuring ks wherever affordable and approprtate and

(w) ':-;' sharmg or | pporttonrng nsks a cordr_ g to whrch one or more Partnenng o

on-are: not:'to be: changed to reflect any |

f_.member for any nsks entered mto the

by the Cltent $ stated ir the Partnenng T" rm

: Z:Constructor

From_the date of the C mencemen Agreement untll the Completlon Date the ;

_t|me

Constriictor shatl _
.| Completion if and. to-_the exterit.that; “despite the Constructor's best endeavours any
| of.the- followmg adv: rsely. affect the Date for. Completlon (in. each case only to the|-
" |extent that such' eve
and/or necessltated by any neg_lgence error, omission; defau!t breach of contract or|

L (u) _:___'_notused

3 ('”) i reSpect of_a_Co sent 4

.-”Sk o I Constructor shali be re anaging all risks’ assoclated with the Pro;ect and N
the Srte except as otherwrse ted m these Partnerlng Terms R '
EX‘E”S'F’HS of 1183 -The onstructor"s il lise its best’ endeavours at aIl times o minimise any delay of|

K '|ncreased cost in-the ‘Project: Fromthe date: ‘of ‘the’ Commencement Agréement; |-

uctor’s’ ompllance with the procedures set out in clause 18.4, the| -
e'entttled to'be; granted an- appropriate extensmn of the Date for

ar!y way contnbuted towards oonsequent upon

breach of statutoryr duty of the Constructor its servants or agents or any Specrallst cr

: _suppller or thelr respectwe ‘'servants.or agents)

{ - a deiay caused by a default or. fatlure of the Cltent or any Consultant (except _
' - __to the extent: caused of. contributed to by the Constructor or any. Spemahst
...OF, other party for whom the Constructor is responsmte) beyond any agreed
~ time limit stafed in these Partnering Terms: or. the. Project Timetable; provided
~that the Constructor has ‘given Early Warnlng to the Client in accordance |
7 with: clausé’ 3.7 not more: than t"ve {5) Workmg Days after explry of the '

: _agreed tlme Ilmrt S L :

| _'(é)_'__ f. a Statutory Authonty or other thlrd party fa|ls to issue to enter mto .
S.or -approve (as the context requwes) a Consent by the date stated
on- the PFOJECIZ Tlmetable in respect of the same prowded always e

1 where the Consent i not a Cllent Consent the
S Constructor demonstrates to the Client Representat:ve o
(act}ng reasonably) that the. Constructor has used e
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(iv)

(b)

reasonable endeavours to secure (or, as the context
requires, facilitate} such issuance, entering into and/or
approval in accordance with clause 28B by the date
shown on the Project Timetable and (save where
attributable to the acts or omissicns of such Statutory
Authority or third party) is not in breach of its obligations
under clause 8A; or

where the Consent is a Client Consent, such failure is
not atiributable to any failure by or on behalf of the
Constructer to comply with the requirements of clause
8A: or

a Statutory Authority, acting in the capacity of a statutory
undertaker or utility provider and pursuant to a Consent fails to
undertake the works and/or services that it is required to undertake
and complete under that Consent within any period(s) identified in
the Project Timetable for such works and/or services, provided that
where such works are to be undertaken pursuant to;

1.

a Consent other than a Client Consent, the Constructor
has first supplied such information required, placed any
necessary orders and otherwise performed its
obligations under this Partnering Contract as at that time
s0 as not to delay or disrupt such Statutory Authority in
undertaking and completing such work and/or services
and/or {save where attributable to the acts or omissions
of such Statutory Authority) is not in breach of its
obligations under clause 8A andf/or under the relevant
Consent; or

a Client Consent (and without prejudice to the generality
of clause 8A), the Constructor has first suppiied to the
Client such information required, assisting the Client with
the placing of any necessary orders and otherwise
performed its obligations under this Partnering Contract
in respect of such work as socon as reasonably
practicable so as not fo cause the Client to delay or
disrupt such Statutory Authority in reiation to such work
(save where aitributable to the acts or omissions of such
Statutory Authority) is not in breach of its obligations
under clause 8A,;

a change in any law or regulation of the country in which the Site is located
after the date of the Commencement Agreement that the Constructor:-

(a)

was not aware of and did not foresee and would not have been in
the awarensss of or have been reasonably foreseeable by a
qualified and competent constructor experienced in undertaking
the design, consfruction and commissioning of works of a similar
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iy

o

. _'3'--'.-"'5|ze scope nature comptexcty, value and character as fhe o
o Project a d _ 5 T '

) (b) s able to, demonstrate to the reasonable satlsfactron of the Cllent .

will ‘require a change to the Project and/or the Constructor smethod -

SRR '-'of worklng in retation to the dellvery of the PrOJect

o exceptronalty severe weather condmons (of the krnd that on average occur S
SLing.more: frequentty than once- every. twenty (20)° years; such. weather
R condltrons 6. be judged’ by reference to records from the Meteorological

" Office. |n reSpect of the weather statlon snuated at the town closest 1o the

: ._(vu)

(vm) -
oo

(_;dii:)' o

o)

Srte)
'_-':not used

opemng up for |nspect|on or testlng of any part of the Project |f such _

- inspection or testrng does not. réveal’ anythrng not in accordance with the

: -Partnerlng Documents;: except whére such’ opening. up for inspection or|
' testing was reasonable: in- view of srmrlar non—compllance with the Partnenng

Documents havmg been dlscovered in another part of the Pro)ect

: Ioss or damage occasroned by any one or more of the matters requrred to]
- be insured pursuant to clause 191, where such tnsurance is requrred to be :
:taken out by the Constructor : : : :

--'stnke tockout or trade drspute occurrrng natronmde and nelther |nvo{v1ng
' solely nor ongmating withi the’ personnel or: other employees of the|
© Partnering Team’ member or lower tier subcontractars of the employees or
' subcontractors of any group company assocrated W|th the Partnerrng Team

member .

- gxercise; afterthe Date of Possessron by the government of the country in|
" which - the -Site "is located of any statutory power directly affecting
- |mplementat|on of the PrOJect by restrlctlng Iabour matenats goods or

equrpment requrred for the PrOJect

subject to ciauses 6 4 and 15, 3(|} farlure by the Chent to ailow dccess to or

' possessron of alt“or any part of the Site, to the extent that such access and
B possessron are W|th|n the C]rent's control S

'suspensmn by the Constructor of performance of |ts obligahons under the

'Partnenng Contractin accordance ‘with clause 20. 1? or suspensron of the

_PFOJeCt in accordance W|th clause 26 6
“a Force Majeure Event occurs

"}breach of the Partnenng Contract by the Clrent or any Consultant of whrch .
ot the Constructor has grven Early Warnlng, and S S

delay,_damage or obstructron by any Spemallst appornted by the Cilent

pursuant to c!ause 10 11 provrded that the Constructor has taken aII
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reasonable precautions o aveid or reduce such delay, damage or
chstruction.

Notification of
events

18.4

The Constructor shall:-

(i notify the Client Representative within ten (10) Working Days which the
Constructor becomes aware (or ought reasonably to have been aware) of
any of the events described in clause 18.3, together with ail evidence and
cost information then available to the Constructor and deiailed proposais
consistent with the Partnering Documents for overcoming such events and
minimising their adverse effects on the cost, time for completion and quality
of the Project;

(i) implement such propesals (if and to the extent that they are not proposed
Changes, in respect of which clause 17 shall apply) unless the Client
Representative instructs otherwise within five {5) Working Days from the
date of such netification; and

{iii} provide such reasonable additicnal evidence and cost information as the
Client Representative may request andfor as shall become available to the
Constructor after nofification in accordance with clause 18.4(i),

and the Client Representative shall respond within twenty {20} Working Days from the
date of notification in accordance with clauses 18.4(1) and 18.4(ii}) and in its response
shall ascertain any fair and reasonable exiension of time in accordance with clause
18.3, taking into account the Project Timetable, and shali ascertain any fair and
reasonable additional Site Overheads in accordance with clause 18.5 and any other
fair and reascnable increase in the Agreed Maximum Price in accordance with clause
18.8, taking into account the Price Framework. If the Ciient or the Construcior disputes any
such extension of time or increase in the Agreed Maximum Price, it shall notify such
dispute under clause 27.1 within twenty (20) Working Days from the date of theClient
Representative’s response. In the absence of such notice of dispute or pending
rescltition of any such dispute, the Constructor shall be entitled to any extension of
time and any increase in the Agreed Maximum Price stated in the Client
Representative's response. Where the Constructor fails to notify the Client of any of
the events described in clause 18.3 within the time period specified at clause 18.4(i},
it shail have ne entitlement to any extension to the Date for Completion time, any
adjustment to the Agreed Maximum Price and/or any other payment whatsoever under this
Partnering Contract

Time-based
Site Overheads

18.5

Where an event described in clause 18.3, other than an event described in any of
clauses 18.3(iii), 18.3(v), 18.3{viii), 18.3{ix), 18.3(x) andfor 18.3(xiii} (subject to any
agreed adjustment in the Commencement Agreement), gives rise {o an extension of
the Date for Completion then, in respect of those Site Overheads agreed 1o be time-
based in the Price Framework, proportionate appropriate additional Site Overheads
shall be added to the Agreed Maximum Price.
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Unavaidable - -

* | expenditure

Cworker s |

Where an event. descrlbed in clause 18 3; other thari. an event described.in any of |
clalises’ 18. 3{u|) 18 3(v), 18. 3(vu|) 18. 3(|x) 18. 3(x)_j_andfor 18. 3(xm) (subject to any.|:

: _agreed adjustment in the Comméncement Agreem nt); and whether or not such’ event|. .

gives rise to-an ‘exténsion of the Date' for. Comple ion; _properly réquires’ unavmdable .
‘additiohal work or’ expendlture then such work or expenditure. {if not within the | scope|
of matters oover' d by. Central Ofﬁce Overheads or Site Overheads) shall be included:|
in the Constructors proposals pursuant to-clause:18:4, calculated wherever possmle

B | on the basis of the Price Framework and subject fo the followmg oond|t|ons SO

- (ll) . thec t_of any such-additiona ‘work' or expendlture shall be calculated and _
' ___'_presented on an Open book basls and s_hal[ not mclude any addmonal Pror”t o

~ kind, other than thosé’ pa'yments descnbed in_clause 185 and thrs clause '
. _18 8, by reason of: any event descnbed m clause 18 3 R

Extensions and

_Any extensmn of tlme ag ed or establlshed |n accordance W|th this clause 18 |f and .

Q?U_?ﬁ”"?'.‘ts' B | to the:extent that it is not caused by defauit of failure of that Consuitant, “shall entitle
b ~l'each: affected. Consultant to.an equrvalent ‘extension. of time: for performance of its| . -
affected Consultant Serwces and shall ‘amend: ‘each Consultant's entitlement to| -
payment in the manner descnbed in the-retevant Consultant Payment Terms but not '
- |otherwise. .. o R A :
Siteand R Grstructor shiall bie desmed o hav _s__":s_f_ed itself as to 't'h'e extent of thie
b‘_"’"_'da"‘_es C | |boundaries comprising’ _th Stte_and notvvlthstandlng a_ny other provision of thls.
| 'adjustment to the Agreed Mammum Pnce and;‘or any other pavment whatsoever under this
Partnenng Contraot . : BT _ S
| site condtions |18.9 | (i} -"'-'-'_-The Site. Condrtlons are the ‘sole. responslbrllty f the- Constructor and o

_'}'__-'accordlngly (but without prejudlce to any other obllgatlon of the Constructor
' ’under th|s Partnerlng Contract) the Constructor i "'deemed to have -

('a) ' carned outa ground physrcal and geophv3|cal |nvest|gat|on and 6

(o). . satisfi ed itself as to the ature of th S:te Condltlons the ground
T and the subsoﬂ the form and. nature of the Slte the load bearing |
‘and other relevant prop
damage to property affecting. the Slte the nature of the materials
(whether natural or othenmse) to be excavated and the nature of

_|m|se the amount of any such add| sonal work or|

. have mspected and examinéd. the Site and its. surroundlngs and .
. (where apptlcable) any emstmg structures or works on;.over:orf. .

S."of the Site, the. sk of injury.or[
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(it)

the design, works and materials necessary for carrying cut and
completing the Project;

{c) satisfied itself as io the adequacy of the means and rights of
access to and through the Site and any accommodation it may
require for the purposes of fulfilling its obligations under the
contract (such as additional land or buildings outside the Site);

(d) satisfied itself as to the possibility of interference by persons of any
description whaisosver (other than the Client) with access to or
use of, or rights in respect of, the Site with particular regard to the
owners of any iand adjacent to the Site; and

(e) satisfied itself as {o the precautions, times and methods of working
necessary to prevent any nuisance or interference, whether public
or private, being caused to third parties,

prior to the date of the Commencement Agreement and the Constructor
acknowledges that it has sufficient knowledge of the Site and its
surroundings (including but not limited to the items listed above) and the
Constructor acknowledges that should it encounter any of the foregoing
(without limitation) in carrying out and completing the Project, the Agreed
Maximum Price and/or the Date for Completion are not to be changed, and
the Consfructor wili not be entitled to have or make a claim for any
adjustment to the same under this Partnering Contract nor entitled to have
a claim against the Client in law or otherwise to deal with such matters under
this clause 18.2(i).

No failure on the part of the Constructor to discover or foresee any such
condition, risk, contingency or circumstance relating to the Site and its
surrcundings entitles the Constructor to any adjustment fo the Agreed
Maximum Price and/or the Date for Completion, nor entitles the Constructor
o have a claim against the Client under applicable law or otherwise to deal
with such matters under this clause 18.9(i).

The Constructor acknowledges and agrees;:-

(@ the Ciient makes no representation or gives any warranty as {o the
accuracy, adequacy, sufficiency, suitability or completeness of the
Site Surveys and/or any other information provided by or on behalf
of it to the Constructer in connection with the Site; and

(b) to the extent permiited by applicable law, the Client has no liability
arising out of or in relation to such Sile Surveys and/or other
information provided by or on behalf of if to the Constructor or from
any representation or statement, whether negligently or otherwise
made in refation to the Site.
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| Detyor . < - 18"-.1'"0": thh the exceptlon only of any. Spemailst appomted by the Chent pursuant to clause :

- | disruption by- - |10:11, any- defay or disruption .caused by any Specialist (or by its termination: and|" -

- Srecialist _ _ S
S .pe?_]a-'sfs : - replacement) shall be: at the risk of the. Constructor-and shall.not give rise 10 any

.extensmn of the Date_ for Completlon'or any | mcrease in the Agreed Max1mum Prace or o

: F.F"r'cé"maj'aﬁfé- 1811 S

Is] __Team member an mstructron as to how the
‘men ber is to respond to the relevant Force

T how'the! Partnerlng _Team memBber should respond 10 the relevant| i
"Force Majeure Event and postpone the gwlng of any further A

Wlthout pre}udrce o the generality of clause 18 3' each Partnermg Team member :
: nd care descnbed in clause 22 1 of thls Partnenng
dlngence to U A N

(_l_):) : _ 'remedy the sltuatlon. and

e resunie its tons under thIS Partnermg Contract
. InCIUdmg comp!ylng wrth' Iany iristructions _from the Chent as to how to do 6

L and in partlcutar the Partnerrng Tea ember complles wrth any mstructlon
S relatlng to the mlnrmrsa’tto of costs expendlture o :

| Nuisance . 18.12 ° The Constructor shafl at ail tlmes take reasonabte steps to prevent any nwsance :
L : (mc[udrng, but without. limitation, any noisy worklng operatlons noxious fumes or the '
| deposit © c'hzghways of any. material or debrls) oF other mterference with the |
rights’ of an adjoining- [andowner,” tenant ‘or occupier or any statutory undertaker N
‘arising out of the: carrylng out of the works and shali defend or, at the Client's option, |
'_ass:st the: Cllent in. defendm any actron or proceedmg whlch may be |nst|tuted in .

c The Constructor shail be responslbie for and shal! mdemnlfy the Cllent from and :
N 'agalnst any. and allexpenses liabilities| logses, claims and proceedrngs resulting from|

- '_any failure or defauit by the Constructor in. performlng h;s ~obligations under this clause: | _.
18.12 save only where such nuisance or intérference is the consequence ofa Change L
ar. other instruction of the Cltent (wh;ch is not itself the’ resuit of any negligence default "
6r breach of contract by or on behalf of the Constructor) and which could not have|
_been avmded by the Constructor usmg reasonable and practlcal means:. . . '
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19.

INSURANCE AND SECURITY

insurance of
Project and
Site and third
party property
damage

161

tnsurance of the Project shall be taken out by the Partnering Team member or
members named in the Commencement Agreement, in the joint names of the Client
and the Constructor and any additional parties stated in the Commencement
Agreement and with waivers of subrogation as each stated in the Commencement
Agreement, for the risks and duration stated in Appendix 9 and any additional or
adjusted risks and duration stated in the Commencement Agreement or any Pre-
Construction Agreement and, if so stated in the Commencement Agreement, for third
party property damage cover in the amount stated in the Commencement Agreement
and for the risks and duration stated in Appendix 9.

The Client elects to "self-indemnify" the existing buildings and property at the Site and
in doing so accepts all of the Client's associated risks arising out of or in relation to
such "self-indemnification”, provided always that the Partnering Team shall exercise
the standard of care referred to at 22.1 in carrying out any works and/or services in
relation to the exisfing structures and shall be responsible for any damage that may
result from its negligence and/or wilful default. In accordance with the Client’s decision
to "self-indemnify", the Client does not require any additional premium / cost from the
Constructor or any of the Consuliants.

Repair and
restoration

19.2

Upon the occurrence of any event giving rise to a claim under the insurance policy
described in clause 19.1, and subject to clause 26.6, the Constructor shall without
delay repair and restore the Project, replace any work, materials, goods and
equipment damaged or destroyed, remove all debris from the Site and continue with
the execution and completion of the Project. If and to the extent that such insurance
is to be taken out by the Constructor, then no additional payment shall be due as a
result.

Third party
lability
insurance

19.3

(i) Third party liability insurance shall be taken out by each Partnering Team
member and maintained throughout the period that such Partnering Team
member participates in the Project in the amount stated against its name in
the Project Partnering Agreement or any Joining Agreement and for the risks
stated in Appendix 9.

(i} Products liability insurance shali be taken out by the Constructor and
maintained throughout the period in the amount stated against its name in
the Project Partnering Agreement or any Joining Agreement and for the risks
stated in Appendix 9.

Professional
indemnity/prod
uct liabiity
insurance

18.4

Professional indemnity insurance shall be taken out by those Parinering Team
members and for those amounis stated against their names in the Project Parinering
Agresment or any Joining Agreement, for the risks stated Appendix 9, and shall be
maintained throughout the limitation period referred fo in clause 27.8, unless such
cover is no longer generally available in the market-place on reasonable terms and at
reasonable premiums.
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Environmental: | 19,5 Ifso stated if the Commencement Agreement En\nronmental Rrsk Insurance shall be |
Risklnsurance | >~ | taken' out and: maintaineéd- by the Partnering: Team member stated. in the|
ST T U | Commendernént Agreement, ir the amounts and for thensks and penod stated in the -
Commencement Agreerrient, . : R L

.| Latent Defects | 196" . If so stated in the: Commencement Agreement Latent Defects tnsurance shalt be )
|Jnsurance .l s taken gut by the: Partnéring Team member stated in the Commencement Agreement,
et il the améunt and for the risks and, penod stated in the Comméncement Agréement:

- |The: Partnerlng Team:members shall comply with all' the reasonable requrrements of _
) the Latent Defects !nsurance'prowder as 0 mspectton and'prowsmn of |nformat|on '

| whole Proi_t?ctﬁ.: 19? If s0 stated in the. Commencement Agreement the PrOJect shall be covered by the :
.]”5“'“3“0_?__ T :Whole Pro;ect Insurance descnbed inthe Commencement Agreement B

lnsurance. - [19.8 ¢ [(iy In relatlon to aII msurances descr:bed in thls clause 19 the F’artnermg Team :
[optigations . ik g -:'-'.f'-'-"_members shalt fulf I'the obllgatlons setoutm Appendlx 9. :

fiiy - Wrthout prejudlce to the generallty of clause 19.8(1) the Constructor and
' each Consultant shall as soon‘as reasonab]y practtcable (and no later than
five (5) Working Days) after the. Client's request for the same provide the
.. Client with suitable evidence thaf any insurance polrcy reqwred to be taken

out by |t pursuant to thts Partnermg Contract is belng malntarned Sl

_ij_lhér_tforrns' of [19.9 If so stated |n the PI’OjECt Brlef the Constructor shatl provtde to the Cllent -
security .- AR S A
s '(i):"s - on oF pnor to the Date of Possesswn

(a): . an advanoe payment guarantee in the form annexed to and in the
N am_ nt stated in the Commencement Agreement SIPT

' (b) : performance bond |n the form annexed to and |n the amount
. stated II"I the Commencement Agreement ' .

in each case executed by a bank or msurance company acceptable to the
: __..CIlent andfor S el RERE _ L

(c) a parent':_.' company guarantee' in the form annexed to the :
B Commencement .- - Agreement;- exeouted by the Constructors
ult:mate holding. company, andfor. - oo :

oy '-""on the date stated i the Project Bnef a retentlon bond in e form
i annexed to the Commencement’ Agreement and' in the amount
- statedin. the Commencement Agreement, executed by a bank or

' msurance company acceptable to the Clrent ' ;

prowded always that rt shaII be a precondlt:on to the Constructors entitlement to :
payment urider this Partnertng Contract, that, from the date of the Commencement o
Agreement the Constructor has first dehvered to the Cllent any duly executed
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performance bond, parent company guarantee and/or retention bond as required by
this clause 19.9.
20. PAYMENT
Payment 20.1 Unless otherwise agreed in writing between the Client and the relevant Partnering
Gbigations Team member and pursuant to clause 12, the Client shall be responsible for making
payment(s) to the Consultants and the Constructor appointed pursuant to this
Partnering Contract (including any VAT properly chargeable), with the basis (and
amount) of any such payments from time to time being subject and adjustable
pursuant to this clause 20 and the Partnering Terms.
Pavimepi 20.2 Subject to any agreed payment milestones, activity schedules or cashflows and any
applications

other payment arrangements set out in the Price Framework and the Consultant
Payment Terms and any Pre-Construction Agreement, applications for payment of
amounts due to the Consultants and the Constructor shall be submitted respectively
by each Consultant and the Constructor to the Client and the Client Representative
on the final Working Day of each calendar month.

Each application for payment shall state the sum the relevant Consultant or the
Constructor considers to be due to it on the due date for payment and the basis on
which that sum is calculated and shall be accompanied by such details as are stated
in the Project Brief and such further information as the Client Representative may
reasonably require. The due date for payment in respect of each application for
payment shall be seven (7) days after the date of receipt by the Client of the relevant
application, submitted in accordance with this clause 20.2.

Valuations and [20.3
payment to
Constructor

Subject to any revised periods stated in the Price Framework, within five (5) days from
receipt of each application for payment made by the Constructor in accordance with
clause 20.2, clause 20.15 or when otherwise required by these Partnering Terms, the
Client Representative shall issue to the Constructor and the Client a payment notice
calculated in accordance with clause 20.5 and clause 21.8 specifying the sum the
Client Representative considers to have been due on the due date for payment and
the basis on which that amount is calculated.

Subject to any notice issued in accordance with clause 20.7, the Client shall pay to
the Constructor the sum stated as due in the payment notice by the final date for
payment.

The final date for payment shall be the later of fourteen (14) Working Days from the
due date for payment and fourteen (14) Working Days from the date of receipt by the
Client of any required VAT invoice from the Constructor in the same sum as the
payment notice.

Payments to 204
Consultants

Within five (5) days from receipt by the Client of each application for payment made
by a Consultant in accordance with clause 20.2 the Client shall issue a payment notice
to each Consultant, calculated according to the relevant Consultant Payment Terms
on the basis of the Consultant Services provided and taking into account sums due
pursuant to clauses 20.10 and 20.17, specifying the sum the Client considers to have
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' been due on the due date for payment and the ba5|s on whroh that sum |s oaloutated B

Subject to aniy notice |ssued in adcordance with- ctause 20.7; the Client shall pay to
the relevant Consultant the amount stated 4s dug in the relevant payment notice by
the final date for. payment Sub}ect to any rewsed perrods stated in thé Consultant |
Payment Terms, the final date for payment shall be th

of recelpt by | the Chent from the relevant Consultant of any requrred VAT mvoloe in the
same sum as the. retevant payment notrce . : R SRR

Content of :
‘Construstor -
va[uatlons

{205 .f

L off Site-infended for the: Project. (subject fo clause 15.4 and’

i yment _y'the Constructor shall be _
'F_ramework to" establish the value.of the

_Constructors ‘Services properly performed; or ‘the’ valug “of “any Pre-Construction |

_Actmt_les_ properiy performed or. the value ‘of that’ part. of the. PrOJect properly
progressed, including the.value: of any unfixed materials; goods and equrpment onand| .
if- and to the extent provlded '

. in the Price Framework) less the total of all ‘amotints prevrousty pald and adjusted to| -

o :_reflect any Retenti |
‘and-pain/gain Incentives pursuant to) olause 13.2 and any Incentives that fink payment

on Uinder clause 21.8, fo refiect shared savings; shared added value

to achievement of the Date for: Compleﬂon orany: Targets purstantto clause 13.3'and|

any sums due pursuant to clauses 17.3, 17.4, 18, 5 or 18.6 and taklng mto acoount

o _sums due pursuant to clauses 20 10 and 20 17

- notices

valuations and .- T "shall not in any way affect the nght of the payer or any payee to oontend that -

Default notice 1206 If the Client Representatwe o the_ Client does not issue a payment notrce in
R R 'aocordance W|th clause 20 3 or ¢! use 20. 4 respeotlvely - .
1) : _the rele\rant Consulta ' apptlcatron for payment under olause 20 2 or the :
- Constructor's apphcatlon under’ otause 20 2 or ctause 20 15 sha!l be treated :
as the paymentnotrce and Lo _ L
.'(ii')_- subjeot to any notrce |ssued |n aocordance wnh clause 20 7 the Clrent shall
wwwc paythe amount stated as due |n the applloatlon for payment by the t"nal date :
forpayment O o :
Pay less fiotica | 20.7 '_Not later than two {2) Workrng Days"before the final daté for payment of any sum due
' .- |the payer or (in respect of payments due fo the Constructor) the Client Representatwe :
. may give notice to the payee pursuant to. Seotlon 111(3) of the HGCRA specifying |
" |the sum that't_ payer considers to be due on the date the:notice is served and the |
- ba3|s on whrch that sum |s catculated ]fa notrce is rssued under thls clause 20 ? -
(i)_- ___the payer shall pay the amount stated |n suoh not;oe by the flnat date for o
' '__payment and_ R S : o
(]1')'_:' the payee shall relssue any requued VAT mvoloe to reﬂect the sum stated"
’ tn such notrce . . : _
Adjustmentof {208 _The issug of any notlce' or VAT invoice or the payment of any amount by the. payer.

:RDCP"

later of thlrty (30) Working | -
- | Days’ from the due daie for payment and twenty five (25) Workmg Days from the date
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(i any Consultant Services or Constructor's Services ar Pre-Construction
Activities or the Project have or have not been properly valued; and/or

(ii) that any amount has been improperly paid or withheld.
in calculating any notice, the payer or (in the case of payments to the Constructor) the

Client Representative shall be entitled to reconsider and, if necessary, adjust any
assessment made in arriving at any previous notice.

Notices not 20.9
approved

The issue of any notice or VAT invoice or the payment of any amount shail not:-

{i) constitute or imply or be evidence of the Ciient's approval or acceptance of
any part of any Consufiant Services or Constructor's Services or Pre-
Construction Activities or the Project; or

(i) in any way affect the responsibitities of any Partnering Team member under |
the Partnering Contract.

Interest on late | 20.10
payment

Any delay in a due payment beyond the final date stated in clause 20.3, clause 20.4,
clause 20.16{iii} or clause 20.18 shall entille the payee to be paid interest at the
percentage specified in the Project Partnering Agreement, and the Partnering Team
members confirm that such interest is a substantial remedy for late payment in
compliance with Section 9 of the Late Payment Act.

Fluctuation 2011

Amounts in the Price Framework and Consuifant Payment Terms shalf be subject only
to such fluctuation provisions, if any, as are set out in the Price Framework and
Consultant Payment Terms.

Payment of 2012
Specialists

The Constructor shall pay all Specialists (other than Specialists appointed pursuant to
clause 10.11} the amounts to which they are entitled in accordance with the Specialist
Payment Terms {with provision for interest on late payment equivalent to clause
20.10), shall maintain full records of all amounts payable and paid to each Specialist
and shall make these records available to the Client Representative on request.

Inspection of 2013
financial
records

Each Partnering Team member shall allow the Client Representative (or party acting
on its behalf on written authority) to visit its offices and to inspect its financial records
in refation to the Project at any time subject to reasonabie prior notice. The Consiructor
shall use reascnable endeavours to ensure that a clause is inserted into the Specialist
Contracts of the key Specialists (in this case any Specialist supplying any goods or
services or undertaking any works in excess of five per cent {5%) of thevalue of the
Agreed Maximum Price) specificaily stating that the Client Representative{or party
acting on its behalf on written autherity) shall be entitled to visit a Specialist'soffices
and {o inspect iis financial records in relation to the Project at any time on a Working
Day subject to reasonable prior notice being provided by or on behalf of the Client
Representative.

Statutory 20.14
deduction

Where the Client is a "contractor” for the purposes cof the Finance Act, then not later
than fifteen {15) Working Days prior tc the Constructor's first application for payment
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in relatlon to the Pro;ect and at any other tlme upon request the Constructor shalt .
| eithier’ prowde the. Client with-evidende. that the: Constructor is entitled to be; pald _
 Iwithout the statutory deduction referred to in the Finance Act or iform: the Client in | .

_wr:tlng that if.is not’ entitled to’ be. paid. without' such statutory deduction (and in the! -

latter case the Constructor shall |mmed1ately inform: the" Client i it subsequently

L :_becomes_entttled to:be’ paid: W|thout such statutory deductton) and the Client shali be _
. | entitled to receive from the Constructor svidence supportmg the Construotors stated '
o _entttlement to be pa|d W|thout such statutory deductton _ : -

| Payment on
-| Project -
: .Completron

20.15.

Wlthln twenty (20) Worklng Days followmg PFDJGCIZ Comptetron (or any other penod -
- |stated in the Price Framework), the Client Representative shall prepare. and issue to| -
s the: Client and the’ Constructor an’ ac¢ount: confirming . the- balance' of the' Agreed o
- | Maximum: Price- due: as: between -the' Client- ‘and the’ Constructor, : caloulated in| .

| accordanice with clause, 20 5. The Client and the Construotor shall seek to agree the| -
_'amount of that. batanoe taking into account any adjustment proylded for. in. ‘these|

Partnenng Terms-and subject to dedtiction of ¢ any Retention under clause 21.8.Onor}

after forty (40) Working Days. foltowmg Pl‘OjeCt Comp[etron (or any revised penod S
| stated in the Price Framework) the Constructor. shall issue a payment appllcatlon in|.
S 'acoordance with clause20.2 and the due date for payment shall be the date of recelpt '

' by the Cttent of such appltcatlon I : I

Final Account

20.16

_The foltowmg procedures shall apply in relatron to the Flnal Account -

(i) 3 ywthrn twenty (20) Worklng Days followmg notlcefto the Cltent and the

“Constructor. by: the Client Representative: confirming. satisfaction” of the|
Constructor's obllgat_tons'under clause 21.4 as to rectification of defects{or|
“on such earlier date as the Client and the ‘Constructor may agree) the Client
Representatwe shall prepare and issué to the Client and the Constructor a
Final Account {calculated in’ accordance with. olause 20.5'and taking into
aocount--= any. adjustmen provided. for in these Partnenng Terms) for '

t__and the Constructor S 1

(i"i)' i on or after forty (40) Worklng Days of the nottce conf rmlng sattsfactlon of

" 'the Constructor’s obligations under clause 21.4 (or any revised periad stated |

. in the Price Framework) the Constructor or the Client (as the case may be) |
o shall- make. an application for: payment which’ shall state- the sum: the
" Constructor or thée Client- considers to be dugto’it and. the basis on WI‘IICh -
- that sum'is caloulated-and which shalt b& accompanied by such details as |

-+ are stated:in the Project Brief anid such further information as the Constructor
" or the Client Representatwe may reasonably require: Such applloatlon shalil

e ':elther be in the agreed amount or if agreement is not reached then in'such| -

amount as ‘the payeée: consnders 10 °'be due on the due, date for’ payment '
- caléalatéd in accordance’ with clause 20,5 and. taking into account any ‘
_:'ad)ustment provzded for rn these Partnenng Terms . .

: (IiI) o "the due date for payment |n respect of the apphcatlon as referred to in clau_se o

20. 16(") shall be the date of recelpt by the payer of such apptlcatton

vy . . 'wrthln fve (5) days of the due date for payment the payer or (|n respebt off

: _payments due to. the Construotor) the Ctlent Representatwe shall issue 10 |
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the payee a payment notice setting out the sum the payer or the Client
Representative considers to have been due on the due date for payment
(either in the agreed sum or as calculated in accordance with clause 20.5
and taking into account any adjustment provided for in these Partnering
Terms} and the basis on which that sum is calculated;

{v) subject to any revised periocds in the Price Framework, the final date for
payment shalt be the later of twenty (20) Working Days from the due date
for payment and fifteen (15} Working Days from the date of receipi by the
payer of any required VAT invoice in the same sum as the payment notice;

{vi) if a payment notice is not issued in accordance with clause 20.16(iv) the
application for payment pursuant to clause 20.16(ii) shall be treated as the
payment notice;

{vii) subject to any notice issued in accordance with clause 20.7, the payer shall
pay the sum stated as due in the payment notice cr the application for
payment by the final date for payment; and

{viil) the Final Account, when agreed, shall be conciusive evidence as to the
balance of the Agreed Maximum Price due between the Client and the
Constructor.

Suspension of
performance

2017

If the Client fails fo make any payment due in accordance with this clause 20 by the
performance stated final date for payment, and if such failure shall continue for seven

(7) days after the Constructor or a Consultant has given the Client written notice of its
intentich o suspend performance of any or all of its obligations and the grounds for
such intended suspension, then the Constructor or such Consultant may suspend
performance of any or all of its obligations under the Parinering Coniract until payment
is received in full. Where the Constructor or a Consultant exercises such right of
suspension it shall be entitled to a reasonable amount in respect of costs and
expenses reasonably incurred by it as a result of the exercise of the right.

Sums due to
the Client

20.18

Any sum due to the Client from a Partnering Team member (other than pursuant ic
clause 20.16) which the Client does not deduct and/or withhold from sums due or fc
become due to the relevant Partnering Team member shall be due for payment on
receipt of an application from the Client by the relevant Parinering Team member. In
such application the Client shall specify the sum it considers to be due on the payment
due date and the basis on which that sum is calculated. Within 5 days of the payment
due date the refevant Parinering Team member shall issue a notice confirming the
sum that it considers to have been due on the payment due date and the basis on
which that sum is calculated. If the relevant Partnering Team member fails to serve
such notice the Client's application shall be treated as the payment notice. The fina!
date for payment for any such sum applied for shall be the later of twenty (20) Working
Days from the payment due date and fifteen (15) Working Days from the daie of
receipt by the relevant Partnering Team member of any required VAT inveice from the
Client in the same amount as the payment notice.
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.| Project Bank -

20:19-+

Account *. A

Where it IS state _
wall be used the: Cltent and the. Constructor shall-at the same time as entenng into the |
jCommencement Agreement enter. into the Pro;ect Bank Account Agreement and the| -
.+ { Constructor shall’ obtain slgnature to'the Project: Bank Account Agreement by those i

: Spemahsts |dent|f|ed at that stage to be Prolect Bank Account Partles -

' |n the Project Partnenng Agreement that a PrOJect Bank Account .'

| Project Bank

éjo'_zor;

_Where |t IS stated m the PI’O]BC
w1|| be use

nering. Agr ement that a PrOJect Bank Account
‘the Cllent and the Construct r sh ich:- R . : '

' |nd|V|duaIs ! thonsed to |ssue tnstructlons to the Prolect Bank

L (u} _'authorlse those tndmduals to issue struchons o the PrOJect Bank to allow :

" payments to be made to the. PI’OjeCt Bank Account: Partiés i accordance :
W|th the terms of the Pro;ect Bank Account as and when reqmred and

o (m) '__'__.not cancel the nomlnatlon of any such mdnndua} wrthout the pnor consent of '

the other Party

| Project Bank
Account-

2021 -

.Where it is stated in the Pro;ect Partnenng Agreement that a Pro;ect Bank Account j

© il be vsed; wrthln five' (5) Workmg Days from the date of issue of a payment notice |

in accordance W|th clause 20.3 or a pay tess notlce in accordance with clause 20 7,
the Constructor shal[ issue to the. Client a. breakdown of amounts formlng part of the |
relevant payment or, .pay’ less nottce tdentlfylng ali amounts due to those Specuallsts

N Who'are Project | Bahk Account Parties and amotints dise to the Constructor. (mcludmg

amounts due to th' e Spemahsts who are not_Pro;ect Bank Account Parﬂes)

Project Bank -
Account. o

--Where it'is stated
will. be used; the: Constructor acknowledges thai- payments into the ProJect Bank

roject Partnermg Agreement that a PrOJect Bank Accaunt |

Account: shall take: effect'as a payment by the’ Cllent to the Constructor under the

_Partnerlng Contract to the extent of that payment

* | VAT invoices

20.23

The Constructor or the Consultant (as appllcabte) shall W|th|n four (4) days of the date
of iséue of the relevant payment natice pursuant fo ciause 20. 3, ctause 20.4 or clause

120 16(iiiy- deliver the required VAT invoice to. the Client and to the extent that the| -
Construcior or the Consultant ‘does not comply with this requn‘ement the Consultant]

or the. Constructor (as appltcable) hereby waivérs its fight fo interest pursuant to the|
Late Payment Act for the penod up to and |nclud|ng the flnal date for payment '

CAudit L

|20.24

_(i')'ﬂ."f:. ”W|thout 'preJudlce to ':any other provision. of thls Partnerrng Contract each '

Partnermg Team member shall keep and maintain and shail procure’ that its
Non-Client. Personnei keep and maintain untii the expiration of its limitation
~period under this Partnermg Contract (determ n_ed in accordance with clause |
- 21.8),. full-and accurate; reports records, financial |nformat|on and accounts
" _in connection with its appomtment under. th|s Partnenng Contract (and each
Non- Cl|ent Personnel 3 engagement |n connectlon W|th the same)
tncludmg - . . T :
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(i)

(i)

(iv)

{a) records of negotiations as to price and terms and conditions and
tender documentation;

{b) orders placed with any Non-Client Personnel {including in refation
to any re-tendering process or replacement of any such Non-Client
Personnel};

{c) the works, setvices and/or materials supplied under this Partnering
Contract;

{d) risk management and spegcial audit documentation;

{e) alt sums (of any iype) received by it pursuant to this Partnering
Contract;

{H ail sums paid by the Partnering Team member to the Client, any
third parties and Non-Client Perscnnel; and

()] details of any rebates received and/or paid by the Partnering Team
member,

together the "Contract Records”, with all Contract Records concerning any
sums expended and/or received by a Partnering Team member in
connection with this Parinering Contract being kept, maintained and (as the
context requires) disclosed on an Open-Book basis.

Each Partnering Team member shall allow the Client such access fo its
Contract Records as may be required by the Client from time to time.

Without prejudice to the generality of clause 20.24(ii}, each Partnering Team
member shall permit and shall procure that all Non-Client Personnel shali
permit the Compfroller and Auditor General {and their appeointed
represemiatives) access, free of charge and during normal business hours
on reasonable notice, to the Contract Receords for the purposes of the
financial audit of the Client and for carrying out examinations into the
aconomy, efficiency and effectiveness with which the Client has used
rescurces in connection with this Partnering Contract, as well as provide
such explanations as are reasonably required for these purposes.

Nothing in this clause 20.24 should be deemed to constitute a requirement
or agreement for the examination, certification or inspection of the accounts
of any Partnering Team member by the Comptroller and Auditor General
under section 8(3}(d) of the National Audit Act 1983.

Tax Non-
Compliance

20.25

Each Partnering Team member that is not the Client represents and
warranis to the Client that as at the date of this Partrering Contract (or the
date of a Partnering Team member's Joining Agreement, as the contexi
permits), it has notified the Client in writing of any Occasions of Tax Non-
Compliance or any litigation that it is invelved in that is in connection with
any Occasions of Tax Non-Compliance.
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@y - - If; at any. ttme the Constructor or anyr Consuttant becomes aware that it is

: ' sub;ect to-an Occagion: of Tax Non- Compllance the Constructor: ‘and/or
Congultant; (as. the' case: may be) ‘shall notify. the. Client and the Cllent .

S Representatlve in: wntmg of the:same, within seven (7) days of its occurrence .
- and thereaﬁer promptly"glve the Cltent and the Cllent Representatwe '

" (a)_ | . detalls of the steps itis taklng to address the Occasmn of Tax Non- | -
Sl "-.:-'._Compllance and ta prevent the same from recurrlng together W|th
' any mltl attng factors it consmlers relevant and ' :

- (b) A such other 'mformatlon in retatlon to the Occaslon of Tax Non-
_ __Complrance as the Cltent andr‘or the Chent Representatwe may '
S reasonably reqwre RE o S

(i) If the Constructor or the Consultants or any persons engaged by rt (dlrectly '
7 . orindirectly and at any tler) from time ta time are fiable to be taxed in the |
. Unrted Kingdom: and/or to’ pay- NiCs in respect of consideration received

under or pursuant to this’ Partnertng Contract the Constructor and;’or the
Consultants (as the case may be) shall - : : :

(a) - at all tlmes comply W|th lTEPA and aII other Iaw reIatlng to income
: tax 'SSCBA and: all other statutes and regulatrons relattng to NiCs,
: m respect of. that_consrderatron and ' . :

by mdemmfy the Cl!ent agamst anyr moome tax NICs (mcludlng

' secondary contnbutlons} apprenhceshlp levies, social security

.. gontributions:-and - any: other - Tability, - deduction, ‘contribution,

o assessment or.claim (mcludlng any interest, fings, penaltles anda’or .

expenses thereon) arising’ from or made in connection with the

e Pl'OjeCt provision .of any. works ‘and/or services and/or any other

- activities performed Under. this Partnermg Contract by the

Constructor or Consultants_(as the case may be) or any persons

- engdged by it; including where the Cllent 18 reqwred to pay or

account to the relevant. taxing authorlty any sums (of whatever type

i _and'nature) due to. thé. engagément by the Constructor or any

... Consultant of any, mdwldual(S) engaged through a Elmlted company

s or partnershlp which meets the condltlons specnt‘ed in sectrons
S 610 or 61 P of ITEPA : : :

(V) .. The C||ent and the Constructor agree that as between them for the purposes

. ofthe off—payroll workmg rules known as. "IR35“ the Constructor agrees that

. itis.the "client” and:shall be. responsrble for issuing all status ‘determinations

. in réspect of. alt persons’ ‘éngaged dzrectly by the Constructor or |nd|rectly
through lts supply cha;n andtor through a Ilmlted company or other entlty

v _Unless spec cally authorlsed by the Cllent in wntlng to do so, each

“o . Consultant shall ensure {and shall ensure that all or any other third partles

‘ensure on behalf of the. Consuitant) that none of its Non- Client Personnel |

will be supplled or othervwse allowed to be utilised i in the undertakmg of any
Consultant Servtces |f they are an IR35 Contractor o .




g

Ministry

of Justice

OFFICIAL

ESTABLISHMENT: HMP DEERBOLT
PROJECT: RDCP

BPRN: 526/23/8120

REGION: NORTHLOT 9

{vi) Where, as per (v} above, the Client provides written authorisation o the
relevant Consuitant that an {R35 Contractor can be utilised in the
undertaking of any Consultant Services, prior to the IR35 Coniractor
commencing any Consultant Services, the relevant Consultant shall provide
{and shall ensure that all or any other third parties provide on behalf of the
Consultant) all such information and documentation as is reasonably
required by the Client to make a determination as to whether the IR35
Contractor would be regarded for income tax purposes as an employee of
the Client under Part 2 Chapter 10 of ITEPA.

(v} Unless, as per (v) above, the Client has provided writien authorisation that
an IR35 Contracter can be supplied, in any other circumstances, in the event
that the Client determines that an IR35 Coniractor has been supplied or
otherwise engaged, it will be considered thal there has been a material
breach of this Partnering Contract.

{viii} Each Consultant shalt pay all corporation tax, income taxes, NICs, VAT and
other taxes, duties, levies, charges and contributions (and any interest or
penalties thereon) whatsoever properly payable by the Consuitant in respect
of payments to its Non-Client Personnel. In particular, and without limitation,
each Consultant shall comply with any requirement to make deductions of
income tax and NICs at source and to pay employer NICs and
Apprenticeship Levy in respect of sach and any of its Non-Client Personnel.

Each Consuitant shall indemnify the Client and keep ihe Client indemnified in full
against any and all expenses, liability, costs, claims, loss and proceedings of any kind
and character howsoever arising in connection with any breach by the Consultant of
sub-clauses (v) to (vii)) above. Each Consultant shal! also indemnify the Client and
keep the Client indemnified in full against any liability of the Client to account for
deductions of income {ax, and/or employee NICs, or to make a payment of employer
NICs or Apprenticeship Levy (and in each case against any liability of the Client to pay
inferest or penalties in respect of such sums), in respect of services provided by, or
payments made to or in respect of, any Non-Client Personnel, in each case regardless
of whether or not the Client has or is deemed by BM Revenue & Customs to have
complied with its own obligations under Chapter 10 of Part 2 ITEPA or otherwise.

VAT Reverse | 20.26 | The Client confirms that it is an end user in respect of the services 1o be supplied to it
Charge by the Constructor or the other Partnering Team members under this Project
Partnering Agreement for the purposes of paragraph 8(1){b) of the Value Added Tax
{Secticn 55A) {Specified Services and Excepted Supplies) Crder 2018 and
accordingly the Partnering Team agrees that the reverse charge on such services will
not apply to supplies under this Project Partnering Agreement.
21. PROJECT COMPLETION AND SUPPCRT
Netice of 21.1 When the Construcior censiders that the Project is about to achieve Prgject
E;"rﬁiﬁ on Completion, it shali give the Client Representative and each Operational Party not less

than five (8) Working Days' notice {or such other period of notice as may he stated in
the Project Brief), requesting the Client Representative and each Operational Party to
attend, inspect and test as provided for in the Project Brief. The Constructor shall not
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o _request such attendance !nspectlon or testlng at any. time’ excluded in the Project "

| Brief;’ or without handlng over, such docuiments, (rncludmg the Handover Documents)

and: comptetlng such:pre- -conditions. and: procedures as are speclf ied in the. Project

o Brief. The. Constructor.: acknowledges and agrees. that the, Client may; at its' sole/

dlscretlon W|thhold the i issuing:of any: notlce conflrmmg that the Pro;ect hias aohleved '

| Broject Completlon pursuant to- clatise 21.2 until such tlme as alt of the Handover =
_ Document -are provided by, the Constructor to the Cllent : S -

| inspection and

212

testing . . 17

'the Construc r elther -

The Chent Representative, each Operational Party and other appropnate Partnenng

| Team:mermbers shalt. attend |nSpect and test as requested in accordance with clause |

nd;’ wlthrn' two. (2) Worklng Days- fol!owmg completlon of such attendance,|
mspectlon and testing, the Clie: Representatwe_shall |ssue a notlce to the Cllent and o

'{i_'}" o | conf rmlng that the Prolect has aohrevedPro;ect Completlon or

'(:_ii')}' .' _ sta 19 'where any aspect of the Project is Yot in accordance W|th the
B Partnenng Documents; in which case the Conistructor shall rectify such non-
compllance and agaln present the Pro;ect in accordance wnh clause 21 1.

Part Project. .

) 21.3"
| Completion - |.. -

The Cllent and the Constroctor may agree the eariy' attendance |nspect|on and testtng
| for Pro;ect Completlon of a-part of the F’rolect and, followrng a procedure equwalent

to that described in clauses 21.1 and 212, the defects rectlf catlon arrangements

descnbed m clause 21 4 shatl appfy to that part of the Pro;ect

Rectificatiort of

214

Followmg conflrmatlon of Pro;ect Completlon in aocordance'wrth clause 21 2([) the _
_Constructor shall atterid the Site in accordance with the. (as.the context requrres) 4.20(
leeting: Mlnutes Prolect Brief and the; Decant Protocol wheénever it becomes aware
of ahdfor is notified by.the Client of any defects in the Pro;ect whlch may appear before

B 'Project Completlon or. W|th|n the. Defects Llablllty Penod -stated in the Pro_rect

Partriering. Agreement and which - are .due-to~ matenals goods equment or

. 'workmansh|p not.in. accordance wtth the Partnermg Documents Such defects shall

be rectified by the: Constructor in. ‘accordance with any requiremients as set out in {as
the context requlres) 4,20 Meetlng Minutes, Project Brief and the Decant Protocol at

‘1no cost to the Client within:the penods stated in the: PrOJect Partnenng Agreement :
: ;unless the Clrent Representatlve shaII otherWIse |nstruct el

Rectification of
defects

1215

o Constructor)

. ':If the Const_ ct_or falts to remedy any defects in the PrOJect in accordance wsth the '
o reqwrement of and. the t_lrnescale spemf‘e

: d ini ctause 21.4 (and without prejudice fo
any other remedy . of e Client arising-.ol of or |n connect:on w;th such defect;| -
excessive shnnkage and/or other fault) ‘the Client may undertake stich’ remedlal work | -
itself or engage a third party to do so at the Constructor's cost (whether by way ‘of &
deduction from any furthér sums that may ‘otherwise- b payabte to the Constructor :
under: this. Partnerlng Contract or othenrwse as a debt recoverable frorn the _
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Confimation of | 21.6 The Client Representative shall issue a notice to the Client and the Constructor
chfggf:t'on of confirming the date when the Constructor's obligations under clause 21.4 have been
satisfied and, with effect from the date of such notice, such obligations shall be treated
as having been satisfied.
Operation of | 217 The Constructor, the Consultants and the Specialist Parinering Team members may
g?g’.‘glc‘;"ted submit proposals for the Operation of the completed Project, which the Core Group
J shall consider in accordance with clause 23.4,
Dates for 21.8 if the Project is to be complsted in Sections, a description of each Section and the
gggt‘j'g'ﬁgm of Date for Completion for sach Section shall be set out in the Commencement
Agreement.
Liquidated 21.9 {i) if the Constructor fails to achieve Project Completion of (as the context
damages requires):-
€)] a Section by the Date for Completion applicabie fo that Section;
and/or
(b} the Project by the Date for Completion for the Project,

the Client shall (provided that the Client Representative has issued a notice
in writing to the Constructor to that effect) be entitled either to:-

1. require the Censtructor to pay to the Client liquidated and
ascertained damages at the applicable rate specified in
the Commencement Agreement for the period between
the relevant Date for Completion and its associated
Completion Date and the Client may recover the same
as a debt; or

2. deduct from monies otherwise due to the Consirucior
liquidated and ascertained damages at the applicable
rate specified in the Commencement Agreement for the
pericd hetween the relevant Date for Completion and is
associated Completion Date.

{ii) Notwithstanding clause 21.9(i), if the Client fixes a later Date for Completion
for a Section and/or the Project, the Client shall pay or repay io the
Constructor any amounts recovered allowed or paid under this clause 21.8
for the period up to such later Date for Completion for the Section and/or the
Project (as the context requires) provided that the fixing of such later Date
for Completion shall not invalidate the Client Representative's notice as fo
deduction of liquidated and ascertained damages and the payment or
repayment or the amounts under this clause shall be limited to the net
difference between the amceunts deducted and the amounts properly due
after the fixing by the Client Representative of the later Date for Complietion
for that Section and/or the Project. Interest shail not be payable by the Client
on any amounts payable or repayable under this clause 21.9.
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| Requirements 2_1_.1'0.-' The Partiés agree that notwathetandmg any other provision. of thlS Partnenng Contract o
: f;‘?gﬁgf;;?;na's | the whole Project (and: any- Section). shall not be deemed to have achiéved Project|
T Comptetron in‘accordance with this clause. 21 unless the. requ1rements in the Project| -
_Brref and/or (as the context requlree} the Decant: Protocol and/or any ‘other express|
requirement. in these Partnerlng-Terms ;n relatlon to Pro;ect Comptetron have been
com led with. : L ; R
‘| Retention 21.11:_:" o Subject to claueee 21-;11(;[) to: 21 11(w) (mcluswe) the Cllent shall be _'
. S | entitled to withhold a retention from any sums due to the Constructor under | -
o this Paztnenng Contract (the' '_'Retentlon") untll: the date of the notlce |esued
(ii)_ . Untll PrOJect Completlon the Retentlon WhICh. the Cllent may deduct and
. maintain’ shall. be. the percentage sum’ identified as euch in. the o
o Commencement Agreement (the "Retentlon Percentage“) - .
(iii) . 3.. From Pro;ect Completlon unttl the date on whrch a notlce pureuant to clause s
s - 21.5 has beenissued by the. Client Representatlve the Retention which the |
CIIent may deduct and malntaln shalt be half of the Retentton Percentage '
: '(iv}" L The Cllent shaII have the fuIl and unencumbered benefmal :ntereet in the |
. Retentton ' : : ST
o (tt).- s Nelther the Constructor nor any Speclallst shall have any propnetaryr rlght or
' interest (whether at law or {n equ:ty) m or over the Retentlon except as
unsecured credrtor : .
| (w) :_ The Cllent shatl
'(a)" o - 'owe no fi duclary obligation to the Constructor in relatlon to the
' Retention and!or : .
() A have no obl:gatlon 16 mvest the Retentron or any part of the|
L Retentron or to. segregate the Retention or any part of the|
L Retentron m a separate bank account or in any other manner
2. |DUTYOF CARE 'AND WAﬁRAN_TiEjS' |
Skill andcare | 22.1; Each Partnenng Team member--_ o -3--:_ ' -
: (i')-' o "undertakes and warrants to the Cllent that inthe performance and d:scharge of
<4 . its obligations under or if connectlon W|th this Partnering Confract, it has
*carried out and. shall contmue to carry out such oblrgat;ons using all of the| -
.~ teasonable’ skill; ‘care; dlllgence and : prudence to be expected of an| .
apprcpnately quatlfzed skilled, competent and experienced profeesronal of
the same dISCIp|IrIe as that Partnering Team member that is experlenced in
‘the carrying ot of such activities for prorects of a similar size, scope, value,
_character -and comp[exrty to-the Project (prowded alwaye that where a
Partrering - Téam member's. obllgatlone include a reqmrement to prepare
review scrutmlse vatldate authonse comment upon, approve anda’or

o2
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ctherwise contribute towards the design of the Project, the reference in this
clause 22.1(i) to "experienced professional of the same discipline as that
Partneting Team member" shall, in the context of such design-related
activities only, be construed as meaning a professionat architect); and

(i) owes a duty of skill and care to the other Partnering Team members in
respect of the performance and discharge of its obligations under or in
connection with this Partnering Contract equal to the duty that it owes to the
Client under clause 22.1(i).

Each of the Partnering Team members stated in the Project Partnering Agreement
shall provide or obtain for the benefif of each of the parties stated against their names
coliateral warranties in the specified forms annexed to the Project Partnering
Agreement within the relevant fimescale{s) specified in the Project Parinering
Agreement as and when requested by (or on behalf of) the Client.

The Constructor shall obtain and submit to the Client such direct Specialist warraniies
in favour of the Client in respect of individual parts of the Project as are described in
the Project Brief or the Project Proposals and any additional direct warranties offered
by or available from particular Specialists.

Except as otherwise stated in the Project Partnering Agreement, and notwithstanding
any other provision of the Partnering Terms, and without prejudice to any collateral
warranty entered into pursuant to clause 22.2, nothing in the Parinering Contract
confers or purports to confer any benefit or right to enforce any of its terms on any
person who is not a party to it.

Where a manufacturer warranty is procured from a Manufacturer pursuant to clause
22.2 andfor clause 22.3 in favour of a party other than the Client, the relevant
Partnering Team member shall ensure that such manufacturer warranty is assigned
to the Client immediately following the expiration of the Defects Liability Period or
termination of that Partnering Team member's engagement on the Project, whichever
occurs first.

Ministry

of Justice
Coltateral 22 2
waranties

Specialist 2243
warranties

Third party 22.4
rights

Manufacturer |22 5
warranty

Failure to 22 6
provide

warranfies

Notwithstanding any other terms of this Parinering Contract, the Client and each
Partnering Team member agrees that, in the context of the Project:-

(i} if any collateral warranty or collateral warranties requested by or on behaif
of the Client pursuant to clause 22.2 and/or clause 22.3 are not provided by
the expiration of the period within which the Partnering Team member is
required to provide the same under such clauses, the Client may, at its sole
discretion, withhold any notice confirming that the Project has achieved
Project Completion pursuant to clause 21.2 until such time as any deed or
deeds of collateral warranty are provided to the Client; and

(ii) the Constructor shall include in each of its Specialist Contracts and each
Consultant shall include in each of its appointments with Sub-Consuitants
provisions that allow any retention withheld by the Constructor or the
Consultant under such agreements (financial or otherwise) to be so withheld

Classification - Public

103



'of Justlce .

o OFFICIAL"":
ESTABLISHMENT HMP DEERBOLT -

PR\ 526!23;8120]_
REGION: NORTHLOT 9.

- |review ...

RS 'by'them unttl such tlme as any deed or deeds of coIIaterat warranty that that .
. the ;Specralrst or Sub-Consultant (as the context reqwres) are requrred to
SR provrde in‘accordance with the reqwrements of this Partnering Contract as|
U tobe réflected-in such Specralrst Contracts and appomtments wrth Sub- s
_Consultants'are so provrded to the Clrent . B

.KPIsand - 231
Targets S

- 'referred to rn I'ause 22'1-

. '-The performance of each Partnerrng Team’ member shall be kept under reguiar revrew _
| by the.Core Group by reference to th_e KPis and_Targets If and_to the extent that KPIs :

hleve therr respectl e"T

:-Damonstratlon 239"
- | of progress o

- | against KPls

o _the Partnerlng Documents i

(l) _ to maxrmtse

The Partnenng Team'members shalt work togeth "r and |nd|v|duat|y zn accordance vvrth

rough measurable contlnuous |mprovement the potentral for |
- the Prorect to achieve the ob;ectrves set out in clause 4 and to provrde best
---vaIuetotheCllent an I SN : TR

(i) - :_ S subject to the approvals and procedures set out in the Partnermg Terms to

 -refing and. improve the’ agreaed design, supply and constructron process for _
: the beneft of the PrOJeotand future prolects e S

Measurable: 233 -

S mformatlon on an Open -book basis as may be reasonably’ necessary to demonstrate
“| progress- agalnst its:KPls:and Tardets: The: Core Group- shalt consrder and seek to
' gree the measures necessary to remedy any fallure to achleve any of the Targets

‘confinuous:..
.| improvement

Each Partnenng Team member shall provrde to the Cllent Representatlve such :

' |CoreGroup 234
Clreviewof
confinugus: . |

| improvernent
.. | proposals.

: for Cllent approval s

'The Core Group members shaII attend meetrngs to be convened by the Ctrent_

Representative to mvestrgate proposals submrtted by any. Partnenng Team, member :
for: achieving- continuous. improvement, whether. by. way: of proposals for:savings
and/or added.value Under clause:13.2 or othervvlse to provrde best value to the Client
and benefit to the Prorect and future projects and shall submrt the}r recommendatrons

- [crteriator " [235°

| continuous™ -
" | improverient -

The criteria for continuous |mprovement shall be those set out in the KPts and Targets
| with'such revisions from time 16 time as the Core Group may recommend and as the E

1t and'the affected Partnenng Team rnembers may approve

Post-Projsct  |23.6

| completion.

All Partnenng Team members shal[ attend a meetmg (to be convened by the Clrent a

Representatlve) after Pro;ect Comptetlon to review the. compteted Project ; and their{
' performance agalnst the KP?s and Targets (mcludang the employment and skrlts KPI '
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and Targets), and its compliance with and implementation of the ESP and the Method
Statement and to consider the scope for further improvement on future projects.
24, JOINT INITIATIVES AND STRATEGIC ALLIANCING

Joint Initiatives | 24 .1

The Partnering Team members shall pursue together such joint initiatives for the
benefit of the Project as they may agree to be appropriate and consistent with the
Partnering Contract and the objectives of their partnering relationships. Such
initiatives shall be considered by the Core Group in accordance with clause 23.4.

Strategic 24.2
alliancing

The Partnering Team members recognise the potential benefits of developing
strategic alliancing relationships for the implementation of further projects and agree
to develop such relationships, subject to their respective performance against the KPIs
and subject to agreement of specific terms between them consistent with current
applicable laws and regulations in force in the country referred to in clause 27.7.

25.

GENERAL

Exclusion of 251
partnership

Nothing in the Partnering Documents shall create, or be construed as creating, a
partnership between any of the Partnering Team members. No Partnering Team
member shall conduct itself in such a way as to create an impression that such a
partnership exists.

Assignment 25.2
and sub-
contracting

The Partnering Contract is personal to the Partnering Team members and none of
their rights or obligations may be assigned or sub-contracted without the prior consent
of all other Parinering Team members, except as stated in the Project Partnering
Agreement or in accordance with these Parinering Terms.

Whole 25.3
Partnering
Contract

Except for Specialist Contracts and Specialist Payment Terms incorporated in Joining
Agreements entered into with Specialist Partnering Team members, the Partnering
Documents shall together represent the entire understanding between the Partnering
Team members in relation to the Project. No amendment to the Partnering Documents
shall be valid or binding on any Partnering Team member unless made in writing and
signed by all Partnering Team members, or otherwise made in accordance with these
Partnering Terms (save that, in connection with the engagement of the Constructor
under this Partnering Contract, the obligations and duties of the Constructor as set out
in the Partnering Documents shall be without prejudice to and shall not supersede the
Framework Agreement).

Laws and 25.4
regulations

The Partnering Team members shall comply with all laws and regulations currently in
force in the country stated in the Project Partnering Agreement and in the country in
which the Site is located, and with the terms of all statutory and other legally binding
requirements relating to implementation of the Project.

Confidentiality | 25.5

(i) Except to the extent set out in this clause 25.5 or where disclosure of any
Confidential Information is expressly permitted elsewhere in this Partnering
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'Subject

i Contract (and W|thout pre;udlce to the requrrements of clause 3. 2A) a
Rec;plentshall-:"_ Pas e SRR . .

e (a) trea"".a':_ Disclosmg Partys Conﬂdentlal lnforma‘uon as stnctly -
ST o ntial and keep it in"seci custody: (at a Iocatlon and inal

. manner commensurate to the’ nature content and sensﬂnnty of the
- _Conf dent|al Informatron and the medtum upon which |t is stored)

S (b) L not dISC 0sé a DIS losmg.Party Con __ent|al lnformatron to any

7 othet person- except . as. expreesly set out in’ this Partnenng
' _Contract or wﬁhout obtalnlng a Dasclosrng Partys prlor wntten

1mmed|ately notrfy the relevant Dlsclosmg Party |f |t suspecta or|

becornes aware of any. unauthonsed access; copying, use orl:
 disclosure j in any form of any of that Dlsclosmg Party S Confldentlai :
B Informa' . : _ S

ys_ to clause 25 5(Vl) where the Rec|p|ent is. the Cl|ent a .
Remprent shall pe entitled 1o dlsclose the Confrdentrai lnformatlon of a
Dlsclosmg Party where---. RS S L - :

_ (a) L 'the Remplent is requ:red o d|sclose the Confldentlal lnformatlon

... under applicable law,. provlded that clause 25.7 shall apply to any|.
.. disclosures of. Conﬂdentral lnformatlon reqwred under the FOIA or|
NS __._-_the Enwronmental lnformatlon Regulatlons :

LG I 'the need for such d[sclosure arrses out of orin connectlon W|th

:-any legal challenge or potentlal egal challenge agamst
7 the "Client" arising ~ out of or in connectlon W|th thss
_Partnenng Contract L : S -

" regulations 106, .1’08_' 110 and 112 of the Publfc
B Contra Regulat|on '2015_ ] S :

3 "_'th _examlnatlon and certlt'catlon of the accounts of the _

-~ Client (prowded that” the. dlsclosure is. made on al |

L cont‘dentla] basis) or-for any: examination pursuant tol
. ___:sect:on 6(1) of the . National--Audit. Act™ 1983; of the
-~ economy,  eff clency and effectiveness with which the

- Client.is manag!ng and |mplement|ng thls Partnenng.

Contract or. S L § AN

o 4, : the conduct of a Central Govemment Body rewew 1n a
S '-j_-respect ofthls Partnenng Contract or G : -

- Classification - Public.- ----
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(iii}
(iv)
(v)
(vi)

(c) that Recipient has reasonable grounds to believe that the relevant
Disclosing Parly is involved in activity that may consiitute a
criminal offence under the Bribery Act 2010 and/or any breach of
clause 25.10 and the disciosure is being made to the Serious
Fraud Office,

If a Recipient is required by applicable law to make a disclosure of
Confidential Information, that Recipient shali as soon as reasonably
practicable and to the extent permitted by applicable law notify the
Disclosing Party (or Disclosing Parties) of the fult circumstances of the
required disclosure including the relevant applicable law and/or regulatory
body requiring such disclosure and the Confidential Infermation to which
such disclosure wouid apply.

Subject to clause 25.5(viil), a Parinering Team member, as a Recipient, may
disclose the Confidential Information of the Client on a confidential basis
only to:-

{a) its Non-Client Personnel who are directly invoived in this Project
and need to know the Confidential Information fo enable
performance of that Partnering Team member's obligations under
this Partnering Contract;

{b) its auditors; and

fc) its professional advisers for the purposes of obtaining advice in
relation to this Partnering Coniract,

and where a Partnering Team membsr discloses any Confidential
Information of the Client pursuant to this clause 25.5(iv), it shall remain
respensible at all times for compliance with the confidentiality obligations set
out in this Parinering Contract by the perscns to whom disclosure has been
made.

Each Partnering Team member shall not (and shall ensure that its Non-
Client Personnel do not):-

(a) publish, alone or in conjunction with any other party, any articles,
illustrations, photographs, videos, press announcements or any
other externally focused communications (in each case of any type
and in any medium) in relation to this Partnering Contract; or

{b) {ake photographs on or of a Site,

without the prior written approval of the Client.

Without prejudice 1o the generality of clause 25.5{ii), each Parinering Team
member acknowledges and agrees that the Client shall, at its sole discretion, be

entitled to disclose and/or publish the Confidential information of a Partnering
Team member and this Parinering Contract in its enfirety, in each
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R "case as amended from ttme to tlme and for any reason mcludtng
- _dlsctosure-:--- : R :

.(3.5 - :.' to any Central Government Body for any proper purpose of the
A Cltent R _ . . _ L
by 'to parllament and partlamentary comm:ttees or if reqmred by any

- parllamentary reportlng requ1rement

(o) IWhere acting. réasonably; the Cllent desms dlsclosure necessary -

(\t]'t)

(vili)

s i_or appropnate nthe course of oarrylng out rts pubhc funotlons '

(@) - 'on ‘a confdentlal bamsz'to_;a professmnal ad\nser consultant

o _suppller ot other person engaged by any of the entities. described
- in‘clause 25 5(vz)(a) (including.any benchmarkmg organlsatlon) for| -
. 'any purpose retatmg to or connected W|th thrs Partnenng Contract
'and!or _' Ceoe S .

(e) e on a confldentlal basas to a pr0posed successor of the Cllent in| -

-+ connection.with any assngnment novation or dlsposal of any of its
nghts oblagatlons or {lablhtles under thls Partner[ng Contract

Subject to clause 25 5(wu) in. the case of a Partnenng Team member only,
nothing in this. clause 25.5: shall: prevent a . Récipient from. using. any

- techniques,: ideas’ or know—how galned during the performance of this

Partnenng Contract. in- the course of its normal busineéss to the extent that
this use does hot resultin a disclosure of the Dlsc!osmg Party's Cont'denttal o
tnformatlon oran mfnngement of its Inteltectual Property nghts :

'Wlthout pre}udtce to any other prowsmn of' this, Partnenng Contract each
_Partnermg Team member warrants and.undertakes to the Client that it shall

not (and ; shalf ensure that its Non-Ciient Personnel shali not) use and/or
disclose to. any third party any Materials relatlng to. any Sectirity Measures
in relation to the. Piject in connectlon with any other project of matter of any
type and at any. Iocatton W|thout the pnor wrltten approval ofthe Chent (at its
sole dlscretlon) : S :

: 'Each Partnermg Team member shall ensure that any Non Cllent Personnel
to whom i

“disclioses. Conﬁdent}al Informatlon as expressty permltted '
pursuant to this clause 25.5 are subjeot to obllgatlons of confidentiality and
non- dlsctosure that are no tess onerous than those oontalned |n thls clause
25 5 R _ ; _

_Each Partnenng Team member shall mdemmfy the Clrent agalnst all

payments logses, damages action, costs, fines, financial penalties. and

.. Bxpenses that are- patd made or incurred by the Cligntas a consequence of|
that Partnenng"Team ‘member. and/or its:. Non Client Personnel bemg inf

L _breach of the reqmrements of thrs olause 25 5

CIasssﬁcatron-Pubho S
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Data Protection
Laws

256

{0

{ii)

{iii)

Each Partnering Team member acknowledges that:

(a) for the purposes of the Data Protection Laws and this Parinering
Contract, the Client is the Controller and each Parinering Team
member is individually a Processor, unless otherwise specified in
the Data Protection Schedule; and

(b) the only Processing that a Processor is authorised to do is listed
in the Data Protection Schedule by the Controlier and may not be
determined by that Processor.

A Processor shall notify the Confroller immediately if it considers that any of
the Controller's instructions infringe the Data Protection Laws.

A Processor shall provide all reasonable assistance to the Conftroller in the
preparation of any Data Protection impact Assessment prior {o commencing
any Processing and 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;

(D) an assessment of the necessity and proporiionality of the
Processing operations in relation to the Project;

{c) an assessment of the risks to the rights and freedoms of Data
Subjects; and/or

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

A Processor shall, in relation to any Personal Data that is Processed in
connection with its obligations under this Partnering Contract:

{a) Process that Personal Data only in accordance with the Data
Protection Schedule, unless the Processor is required to do
otherwise by applicable law (provided that of it is so required, the
Processor shalt prompily notify the Controller before Processing
the Personal Data unless prohibited by applicable faw);

(b) ensure that it has in place Protective Measures appropriate to
protect against a Data Loss Event, which the Controller may
reasonably reject (but failure to reject shall not amount to approval
by the Controller of the adequacy of the Protective Measures),
having taken account of the:-

Classification - Public
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state of technologlcal development and

cost of |mplement|ng any measures

_ . its Processor Personnel do not Process any Personal
SR Data except in accordance wrth th|s Par’merzng Contract
{and 'n part'cular the Data Protectlon Schedule) 'and :

- tt takes all reasonable steps to ensure the rellab|l|tyr and o
S rntegnty of any, Processor Pérsonnel who have access to Lo
RS the Personal Data and ensure that they R |

-are aware of and comply WIth lts dut|es as a
Processor'under thlS clause_25 B; Sk

S are subject:: to approprlate ""confdentialaty '

undertakrngs with the Processor or any Sub- :

P ocessor

are 1nformed of the conﬂdenhal nature of the
- Personal Data and do not pubhsh dlsclose or{

- divulge any of the Personal Data to any’ “third

Party unless directed in writing to do'so by the |

Contraller..or. as- otherwise permltted by thls o
Partnerrng Contract and o S ~f

have undergone adequate tralnrng in the use :

.-._care protectlon and handllng of Personal Data

_ |t does not transfer Personal Data outsrde of the Umted :

- - Kingdom unless the prior written consent oftheController '

-~ hag -been. obta!ned and the followmg condltsons are
fulﬂllecl- : : o - :

the Controller of the Processor has prowded

_f'apprcprrate safeguards in relation to. thef

+ . transfer {whether in accordance with Artlcle 46!

... of.the: GDPR ‘or Article’ 37 of the LED) as .
S determmed by the Controller .

'the Data Subject has enforceable rtghts and -
-_.-.-effectwe legal remedles ' : :

-__-'the Processor complaes W|th rts oblrgatrons :
' _under the Data Protection Law by providing an|. - -
'adequate level of protectron to any. Personal |-

Classification.- Public:
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v)

(vi)

{vii)

uses all reasonable endeavours to assist the
Controlier in meeting its obligations); and

D the Processor complies with any reascnable
instructions notified o it in advance by the
Controller with respect to the Processing of the
Personal Data; and

4, at the written direction of the Controller, detete or return
Personal Data (and any copies of it) to the Controller on
termination of this Parinering Contract uniess ihe
Processor is required by applicable law to retain the
Personal Data.

Subject fo clause 25.6(vi}, a Processor shall nofify the Controller
immediately if it:-

{a) recelves a Data Subject Access Request {or purported Data
Subject Access 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 Laws;

d) receives any communication from the Information Commissioner
or any other regulatory authority in connection with Personal Data
that is Processed under this Partnering Contract;

)] receives a request from any third Party for disclosure of Personal
Data where compliance with such request is required or purported
1o be required by appticable law; and/or

{f} becomes aware of a Data Loss Event.

A Processor's notification obligation under clause 25.6(vi) includes the
provision of further information to the Controiler in phases, as detailsbecome
available.

Taking into account the nature of the Processing, a Processor shall provide
the Controller with full assistance in relation to either Party's obligations
under Data Protection Laws and any complaint, communication or request
made under clause 25.6(v) (and insofar as possible within the timescales
reasonably required by the Controller) including by promptly providing:-

{a) the Controller with full details and copies of the complaint,
communication or request;

{b) such assistance as is reasonably requested by the Controiler to
enable the Controller to comply with a Data Subject Access
Request within the relevant timescales set out in the Data
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.
(xi)

: '(_x_ii):._-:_": '

T _- Protectlon Laws

(c) - | the Controller at its request wrth any Personai Data |t holds in

relat:on to a Data Subject

o '(_d) S 'asastance as requested by the Controller foliowmg any Data Loss

e Event and :

o (e) i'-'_as3|stance as requested by the Controller W|th respect to any .

" fequest-from the [nformation Commissioner's Office, or any|
: consultatton_by the Control!er W|th the lnformatlon Commlsstoners _

Unless a Processor employs fewer than two«hundred and t‘ fty (250) staff al .
. Pfocessor shall maintain complete and. accurate records and infermation to|

demonstrate its complrance W|th thls clause 25 6 unless the Controller '

determlnes that =

(a) the Processmg |s not occasronal

(b')-.' o the Processmg :ncludes specral categones of data under Artlcle
E 9(1) of the GDPR or Personai Data concerning cnmmal conwctlons
and offences under Artlcle 10 of the GDPR andfor

{c_)' _' the Processmg is Ilkel_y to result ina nsk to the nghts and freedoms _

e of Data Subjects

A Processor shali allow for aud|ts of |ts Prooessrng actrvrty by the Controller
_or the Controllers de5|gnated auditor. S

Each Partnerlng Team member shall deS|gnate |ts own Data Protectron

OfF icer if reqwred by the Data Protechon Law

e Before allowmg any Sub Processor to Process any Personal Data related to
this Partnenng Contract a Processor must - - :

' -'(’a'): S not|fy the Controller in wrrtmg of the 1ntended Sub Processor and |
; Processmg, A
)y - obta:n the wr:tten consent of the Controller

' (c)_ o :enter-rnto a wrrtten agreement W|th the Sub Processor which gwe L

' etfect to the terms set out in this clause 25.6 such that they apply '
to the Sub Processor and S .

(d)--" s prowde the Controller W|th such mformahon regardrng the Sub-

B 'Processor as the Controller may reasonably reqmre

A Processor shaII remaln fuily Ilable for all acts or onnssmns of any of |ts
e -"Sub Processors : o
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(i)

{xiv)

(xv)

The Controlier may, at any time on not iess than thirty (30} Working Days'
notice, revise this clause 25.6 by replacing it with any applicable "Controller”
to "Processor” standard clauses or similar terms forming part of an
appiicable certification scheme (which shall apply when incorporated by
attachment to this Partnering Contract).

The Partnering Team members agree 10 take account of any guidance
issued by the Information Commissicner's Office and the Controlier may. on
not less than thirty (30) Working Days' notice {o the other Partnering Team
members, amend this Partnering Contract to ensure that it complies with any
guidance issued by the Information Commissioner's Office.

Simple cbligation to comply with ali the consuitant’s obligations under the
applicable data protection laws

Freedom of
Information

257

{®

(ii)

(iif)

Each Partnering Team member acknowledges that the Client is subject to
the requiremenis of the FOIA and the Environmental Information
Regulations and in such event, each Partnering Team member shall assist
and co-operate with the Client (at its own expense) 1o enable them to comply
with these information disclosure requirements.

Each Partnering Team member shall and shall ensure that iis Non-Client
Perscnnel shall provide:-

(a) the Client with a copy of all information in its possession, power or
controi in the form that they require within five (5) days (or such
other period as the Client, as the context requires, may notify to
the Partnering Team member} of receiving a written request from
the Client for such information; and

{b) all necessary assistance as is reasonably requesied by the Client
to enabie them to respond fo a 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 each
Partnering Team member shall be liable for and herebyindemnifies
the Client from and against all claims, proceedings, damages,
lfabilities, losses, costs and expenses suffered or incurred by the
Client where and io the extent that the same arisesin connection
with any breach of this clause 25.7(ii} by the Partnering Team
member and/or its Partnering Team member related parties.

If a Parinering Team member considers that all or any information provided
to the Client under clause 25.7(ii) is a "trade secret" in accordance with
section 43(1) of the FOIA, or a duty of confidentiality applies under section
41(1) of the FOIA, or is exempt by the operation of any other provision of
FOIA:-

(a) it shall ensure that the relevant information and the claimed
exemption is clearly identified as such to the Client; and

Classification - Public
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_'_dlscretron whether" such™”
|nformat|on

, _-_rs e em'pt from dlsclosure in. accordance wrth the .
prowsmns of the Cade’ of Practlce the FOIA or the o
Envrronmental lnformatron Reguiattons or

e |n response to a Request for -
Informatron ' S L

I no event'shall a Partnenng:Team member (or the Partnerrng Team K "

_ member aliow its Nori-Client.Personnel to) respond directly to any requests R
for mformatron from members of the publrc untess expressly authorrsed to}

followmg consultatlon wrth that Partnenng Team member and o
. having. consrdered xts wews : S R E

~ [information -

formatio 258"
__se_c_u_r_rty S SRR

o

(U

The prowsmns
'always to the-requ

" mémber” pursuant 16 clause 25 8{xr} and are wrthout prejudrce to the'
' 'generalrty ofclause 25. 10 S o ST

S ta)_i'-" :;-"":'rdentlfy keep: and" d:sclose o the CItent upon request a record of
- 4. those members of the Noni-Client Personriet and any Specialists |

clause 25 8(“) to clause 25 8(x) (rncluswe) are subject -
ements of the Client notified: to a Partnenng Team

1 member shall

© - "or Sub-Consultants wrth access toor who are mvo{\red in handlrng
CIrentData (users) o S

p_ th to the Cirent detarls of rts pollcy for reportrng, | anagrng ":
~‘and recovering from information risk incidents; including losses of

protected Personal Data’ and ICT secunty incidents and s - '

procedures tor reducrng rigk and rarsmg awareness and

- immedi ely. report mformatton'secwrty mcrdents to the Clrent _
. Significant actual’ or- potentrat losses of ‘Personal Data may be o
N shared W|th the Informatron Commrssroner and the Cabtnet Ofﬂce s

.The F‘artnenng Team members sha!l protect Cllent Data whose release or
"+ loss colild- cause harm of- “disiress fo mdrwduats ‘The Partnering Team|

members shali handle alt such Ctrent Data as. |f |t were conf‘dentral whrle it .

-+ “Classffication - Public- -~ -
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L hotw thstandrng any such |denttf|catron the Chent (as the context S
shaltbe solely responsrble for determrnmg at its absotute .
mformatron and ! cr any other L
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(v)

vi}

is processed or stored by the Partnering Team members or Specialists or
Sub-Consultants, applying the measures set out in clauses 25.8(j) to 25.8(ix}
(inclusive).

When Client Data is held on paper it shall be kept secure at ali times, locked
away when not in use or the premises on which it is held shall be secured.
If Client Data held on paper is transferred it shall be by an approved secure
form of transfer with confirmation of receipt. When Client Data is heid and
accessed on ICT Systems on secure premises, all Partnering Team
members shall (so far as is relevant to their role} apply the minimum
protections for information set out in the Project Brief, or equivalent
measures, as well ag any additional protections as needed as a result of the
Client's risk assessment. Where in exceptional circumstances equivalent
measures are adopted, the relevant Partnering Team member shall obtain
the Client's prior approval in writing.

Wherever possible, Client Data should be held and accessed on paper or
ICT Systems on secure premises protected as above. The Partnering Team
members shall not use removable media {including laptops, removable
discs, CD-ROMSs, USB memory sticks, PDAs and media card formats) for
siorage or access to such Client Data where possible. Where the Client
agrees that this is not possible, the Partnering Team members shall work to
the foilowing hierarchy, recording the reasons for a particular approach nof
being adopted in a particutar case or a particular business area:-

(a) best option: held and access data on ICT Systems on secure
premises,

{b) second best option: secure remote access, so that Client Data

can be viewed or amended without being permanently stored on
the remote computer, which is pessible for Client Data over the
internet using products meeting the FIPS 140-2 standard or
eguivalent, unless otherwise agreed with the Ciient;

{c) third best option; secured transfer of Client Data fo a remote
computer on a secure site on which it will be permanently stered,

provided that both the Client Data at rest and the link should be
protected at least to the FIPS 140-2 standard or equivalent and
protectively marked Client Data shall not be stored on privately
owned computers unless they are protected in this way; and

{d) in ail cases the remote computer should be password protected,
configured so that its functionality is minimised to its intended
business use only, and have up to date scfiware patches and anti-
virus software.

Where the Client agrees in writing that it is not possible to avoid the use of
removabie media in reference to the storage of Client Data, the Partnering
Team members shall implement all of the following conditions:-

€)] the Client Data transferred to the removal media should be the
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i.(\rii.i:):

w

. (a) .~ putin place arrangements to log the actwlty of Clrent Data users inf

(d): . the_ ndrwdu

R mrnrmum necessary to. achreve the busmess purposes both in
. terms of the numbers of people ‘covered by the Client Data and the |

~ Client Data held.’ Where posslble only anonymrsed Cl|ent Data :

' _should bie hald; : o . S

() the remova[ medla should be encrypted to a standard of at least :

- FIPS:140:2 of equrvalent.-'- in” addition to belng protected by anf
T authentrcatron_mechanlsm such asa password o

e (C) RN uset rights to transfer Cl:ent_Data’ to removable med|a shall be

carefully considered and: -strictly limited to ensure that this is only .

. providéd where absolutely necessary for business purposes and |-
subjet:t.._to-monltonn'g by the relevant Partnerrng Team member -
s and the Clre' 't;- and-" ; L '

responslble for the removable medra should handle :
- it themiselves; of: if they: entrust it to- others as if it were the |
S equwalent of @ large amount of thetr own cash - . '

Where the Cllent agrees in wr{trng that the second condrtton of encryption as|
-+ referred to in clause 25. 8(v) cannot be applled due to busingss continuityand
- disaster recovéry considerations; such unprotected Client Data shall only be
recorded moved 'stored and momtored wrth_ strong controls S

'Ali matenal that has been used for confrdentlal Cl|ent Data should be subject :
-to controlled drsposal The Partnerrng Team members shall

(a) '- 'destroy paper records contarnmg protected Personal Data by
R |nc1nerat|on pulprng orshreddmg 80 that reconstructron is unllkely,

E -'d:spose of electromc med;a that has been used for protected
-+ Parsonal Data through sectire destructlon overwritlng, erasure or |
degausslng for re- use S S o S

- -The Partnenng Team members sha[l have appropnate mechamsms in place R

in'order to’ comply with the’ Cllent's requirements as set out in this clause

258 mcludrng adequate tralmng in handlmg Cltent Data and Confdentral

Informatron for therr personnel

The Partnerlng Team members shall -

o respect of electronically held protected personal information andfor/| .
managers.-to chéck - the arrangements are bemg properly
conducted, wrth a partlcular focus on those workmg remotely and

" . those with' hrgher levels: of functlonallty (and summary fecords. of| -

: 'managers activity shall be shared with the Ciient and be available |

- for inspection- by~ the Informatlon Commrssroners offlce On :

. request) and : :

. Glassitcation - Publs

SEET:
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{xi)

(b) minimise the number of users with access to the Client Data.

Without prejudice fo the generality of clause 25.8(ii) to clause 25.8(x)
{inclusive), each Partnering Team member acknowledges and agrees that it
shall comply with and shall ensure that its Non-Client Personnel comply with
any information and/or data security requirements and/or instructions:-

(a) as specified in the Client's Policies;

(b) that the Client notifies them of in writing from time to time in
connection with their attendance at the Site; andfor

{c) as may be specified and/or referred to elsewhere in the Partnering
Documents (provided always where any such requirements in the
Parinering Documents are less onerous than those specified in
clause 25.8(ii) to clause 25.8(x) (inclusive} and/or those specified
in the Client's Policies, the Constructor shall nctify the Client of this
and the Cliert (at its sole discretion) shall advise the Constructor
in writing, as soon as reasonably practicable upon receiving the
notice, which requiremenis shall take precedence and the
Constructor shall comply with the same withcut any entitlement to
an adjustment to the Compietion Date andfor the Agreed
Maximum Price).

Fraud and
prevention of
corruption

25.9

{B

(fi)

Each Partnering Team member shall take all reasonable steps to prevent
Fraud.

Each Partnering Team member shall notify the Client immediately if it has
any reason to suspect that any Fraud has occurred or is occurring or is likely
1o ocour.

Anti-Bribery
and Corruption

2510

Without prejudice to the generality of clause 25.9, each Partnering Team
member warrants that:-

(a) it shall;-

1. comply with all applicable laws, regulations, codes and
sanctions relating to anti-bribery and anti-corruption
(including the Bribery Act 2010 and section 117 of the
Local Government Act 1972),

2. not engage in any activity, praciice or conduct at any time
which would constitute an offence under the Bribsry Act
2010 if such activity, practice or conduct had been
carried out in the United Kingdom;

3. comply with the Client's anti-bribery and anti-corruption
policies as published and updated by the Client from time
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L to tlme (whether |dent|t"ed as part of the Chent's PoI|C|es
or otherw se) A S .

> have mamtam and enforce lts own ant|-br|bery and anti-
e corruptron pohmes and- procedures including procedures |- -
Lo to'ensure complzance with the Bribery Act 2010 and the ;
_polrmes referred to in clause 25. 10(|)(a)(3), '

5 |mmed1ately not|fy the Cllent |f a forelgn pl.IbllC off|0|at o
" becomes an officer or employee of the Partnering Team/|.
S member or acqtures a direct;or 1nd|rect interest in. the|
- Partnering Team member: (and the” Partnermg Team|
.- rnémber further warrants that it has rio public ofﬁmals as|.
. officers,: employees. of direct or lnd:rect owners at the :
o date of thls Partnenng Contract) St

S -ensure that atl persons assomated W|th and;’or engaged
© By the Partnenng Team member or Other persons who |
are provadlng any works, services and/or goods for the |
- Constructor. in connection with this Partnertng Contract :
SN compl W|th th|s ciause 25 10 and BRI

(b) as at the date of this Partnermg Contract |t has not done and none |
' of its offic icers, emptoyees agents representatlves sub-contractors
or. other: persons acting with the. authorlty of the F'artnenng Team
member have done’ anythmg that would have placed itor. them in
breach of the obl|gat|ons at thls clause 25 10(|)(a) '

' _Each Partnenng Team member shall mdemnlfyr the Cltent agalnst all
' ‘payments, losges; damages; action, costs; fines, financial penaltles and
expenses that are paid, made or mcurred by the Client as a consequence of
that. Parthering Team _member belng in  breach of 1ts obtlgatlons
representatlons andz’or warranﬂes under th!s clause 25 10 L
| Conflicts of 12511 |(i) Each Partnering Team member shall take aII approprlate steps to ensure
: .'r';f;:f-‘;‘loir;‘f BT & that neither it nor any personnel and/or parly employed and/or engaged by
nsk . the Partnerlng Tearn member (m whatever capacdy) is placed ina posmon

o where in the reaso ble opm:on of the Cl|ent -

.. (Eé):._ S

may be an actual confllct or potentlal confltct between

s the pecun|ary or personal mterests of the Partnerfng Team|
_ member or any personnel and/or par‘tyr employed and/for engaged '

- by'it and the duties owed to the Client under the prowsnons of thls
: _Partnenn' Contract (a "Confhct of tnterest"} or

O the behawour of the Partnenng Team member or any personnel

_and!or party empioyed and/or engaged by it is not in the Client's
" best interest or might adversely affect the Chent's reputatton (al
"Reputatlona{ Rrsk“) S C _
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(if)

(i)

Each Partnering Team member:-

(a) warrants that, as at the date of this Partnering Contract, it is not
aware of any actual or potential Conflict of Interest and/or
Reputational Risk; and

(b) shall notify and disclose to the Client full particulars of any
behaviour which might give rise to an actual or potential Conflict of
Interest and/or Reputational Risk immediately upon becoming
aware of the same.

The Client may terminate a Partnering Team member's appointment under
this Partnering Contract with immediate effect on written notice to the
Partnering Team member pursuant to clause 26.3 or clause 26.4 (as the
context requires) and/or take such other steps it deems necessary where, in
the reasonable opinion of the Client, there is or may be an actual or potential
Conflict of Interest and/or Reputational Risk that is not capable of being
remedied by the Partnering Team member.

Equality and
diversity

25.12

(ii)

(iii)

Each Partnering Team member shall comply with and shall ensure that its
Non-Client Personnel comply with:-

(a) the Equality Act 2010;

(b) all applicable law in relation to human rights, equality, diversity and
unlawful discrimination (including in relation to race sex, sexual
orientation, gender and gender reassignment, religion or belief,
disability, pregnancy, maternity, marital status, age or otherwise);
and

(c) any other requirements and/or instructions that the Client notifies
the Partnering Team members of in writing from time to time in
connection with equality and diversity obligations (whether stated
as part of the Client's Policies or otherwise and as provided to the
Partnering Team members by the Client from time to time),

together the "Equality Requirements".

Each Partnering Team member shall indemnify the Client against all
payments, losses, damages, action, costs, fines, financial penalties and
expenses that are paid, made or incurred by the Client as a consequence of
that Partnering Team member and/or its Non-Client Personnel being in
breach of the requirements of this clause 25.12.

Each Partnering Team member agrees that it will provide the Client with all
information reasonably requested by that Client to allow it to monitor
compliance with the Equality Requirements.

Classification - Public
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Antislavery 2513 | (i) Each Partnermg Team member shall and shaII proéure that all personnel
| and ."afq.c-k_.mg E ..~ - andfor parly employed and/or engaged by the Partnering Team member (:n
I e whatever oapamty) in connection W|th thrs Partnermg Contraci shall '
' (a)'_'-. _ "comply wrth aII appI"abIe Iaw reIatmg to slavery and human '
b trafficking ' including, without: limitation, the Modem Slavery Act -
s 2015 ("Antl-SIavery Requrrements") : S
- ('b) ot take or knowrngly permrt any actron to be taken that woutd or! - _.
- might cause or lead the Cilent to be in breach of any Ant:—SIavery s
_Requrrements S ST : N
o j'.:'- (c).:-':.:.".-.'compin:WIt he Cltent's antl Slavery and traﬁ"cklng poilcles
Wi (whether stated as part of the' Client's Policies or otherwiseand as| .
o -'provlded to'the Partnering. Team members by the Cllent from tlme o
’ ] |-Slavery Pollc:es") L
(d) -'have malntaln and'. enforce throughout the durailon of lts
T apporntment under this Partnerlng Contract its own pollcles and
- procedures. t_o "e_nsure' c_ompllance with . the® Anti- Slavery
Requ_lr __ents th Antl Slavery Polloles and thls clause 25 13
'('e) prompt!y report to the Cllent |f li becomee aware of any breach of
: potential breach of the Anti- S{avery Requrrements the Antl— _
R ____Slavery Pollczes and thls clause 25 13 and e . :
B _ptlv'u on. the request of 1he Client prowde it with any
A __'_'___'_'lnformatlon andr’or documentatton that has been requested in
C connectlon wrth the Antl Slavery Reqmrements
"(ii)__ . Each Partnenng Team member warrants to the Cilent that nerther |t nor any
0 other personin its supply cham (rncludlng those described in clause 25. 13(|))
.. uses trafficked, bonded, child or forced, labour or has attempted to use
S traffcked- bonded chlld or forced Iabour within its supply chaln E
(ul) "Each Partnerfng Team member shali = - :
@ "'ensure that_ its Non—CIrent Personnel who are performmg works|
andfor services and/or- prowdlng goods in’ ¢cennection with this |
o _Partnenng Contract does SO onlyr on the' baSIS ofa wntten contract
Whlch |mpose_s oh and Secures from’ Such Non-Client Personnel]
lent: to those  imposed: on’ the Partnenng Team '
nthis clause 25 ?3 (the "Antl Slavery Terms") and
(b)y be responsrble for the observance and performance by such
LT persons of the Anti- S!avery Terms, and shaII be directly liable to
© the Client: forany, breach by such persons of any of the Antl- :
- SIaveryTerms B o _ ; T
(i_v)" . 'Each Partnerlng Team member shall mdemnrfy the Clrent agarnst aII

payments Iosses damages action, costs, ﬁnes f‘nanclal penaltres and

" Glssitcation -Public- ..

120




Ministry

of Justice

OFFICIAL

ESTABLISHMENT: HMP DEERBOLT
PROJECT: RDCP

BPRN: 526/23/8120

REGION: NORTHLOT ¢

expenses that are paid, made or incurred by the Client (as the context
requires) as a consequence of that Partnering Team member and/or its Non-
Ciient Personnel being in breach of the requirements of this clause 25.13.

Co-operation

25.14

(i)

In this clause 25.14, the terms below shali have the following meanings:-

(a)

(b}

{©

"Project Appointment" means:

1, in the case of the Constructor and each Consultant, this
Partnering Contract; and

2. any appeintment entered inic by the Client with a
Partnering Team member as notified by the Client to the
Partnering Team member from time to time;

"Project Team Member" means each of the Construcior and the
Consultants identified as such in the Partnering Agreement {and
any additionai Partnering Team members who may join this
Partnering Contract from time to fime pursuant to a Joining
Agreement} and each Project Consuitant; and

"Project Focused” means the principle applied in the
consideration of any decision, outcome, solution and/or resolution
in relation to the Project which facilitates andfor encourages
objeclively-assessable quality and performance outcomes and (as
the Project is publicly funded) with the intent to achieve value for
meney.

Each Partnering Team member shall using the standard of skill and care
required in clause 21.2:-

(@)

(b)

{c)

(d)

promote collaborative behaviours throughout its organisation and
its supply chain (including their respective Specialists and Sub-
Consuftants) in connection with the Project and act collaboratively
with the Project Team Members at ail times;

comply with any reguirements in the Project Brief in connection
with the co-operation andfor interfacing with the Project Team
Members in connection with the Project;

establish an integrated collaborative team environment in order to
encourage proactive, open and efficient sharing of knowledge and
information between the Client and the Project Team Members;
and

proactivety consult the Project Team Members when seeking to
make decisions in relation to the Project,

in each case so far as reasonably practicable on a Project Focused basis.

Classification - Public
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i .
S el Members. 80 far'as reasonably praotroable usang the standard of Ski” and |
U 'care requrred by clause 21 2 to- Sl TR

- _:Appomtment

Each Partnerlng Team member shall work wrth the other Pro;ect Team _

_ :_abty wrthzn the Partnenng Team members
© gontrol, aSSISt the other Project Team Members in performlng their
o obllgatlons under thelr respective Project Appomtments in respect
. of which” they ‘are. reliant: upon information’ provided - arid/or|
e ___developed by and/or’ mput provlded by the, Par‘tnerlng Team :
T member in connectlon W|th the Pl‘Ojth N : :

S (b) __'.__.'share best practrce |n connectron W|th the Prolect and

(é)'_: o 'coltaboratwely seek to manage and mltlgate any potentral rlsks

' |dent|f1ed |n relatlon 1o the de3|gn and constructlon ofthe Pro;ect

access to all mformatron and' documentatron it its: possessron or controt tHat
s reasonabiy requested by each Pro;ect Team Member in connectton W|th

('b)_" . reasonably reqwred' by a F’ro;ect Team Member to properly
perform |ts oblrgatlons _under lts Prolect Appomtment

prowded that a Pa nerlng eam member will seek wr:tten approval from the '

Client before prowdmg aocess to such information @nd documentation if it
belleves that doing so may prejudlce the interests of the Client in connection

N '_w1th the. Pf'OjeCt andfor mvolve the dlsclosure of commerolalty sensmve ar
Confdentra] tnformatlo : _

W

Each Partnenng Team member shall in comp!ymg Wlth uts obllgatlons under

this _olau_se 25,14, consult W|th each Project Team Members and the Client
~ and attend such meetmgs as and when reasonablyr requested by the Client

o dlsouss any matiers ansmg under thig Partnering Contract, any Prolect
(tf not th;s Partnenng Contract) andfor in re!atlon to the Project

| whistiebtowing

2515

Each Partnermg Team member shalt ensure that staff engaged by the Partnenng '

Team member in ‘¢onnection with the Project (and shall use reasonable endeavours
to ensure that any staff engaged by any sub-contractor and/or sub-consultant, where

appropnate) are aware of the requtrements of the Publlc Interest Dlsclosure Act 1998, |

| any whistle: blowmg policy that the. Partnenng Team member may. have and the
arrangements to be foliowed in the event of any staff haviig any concerns and W|sh:ng
to make a drsc!osure pursuant to the Publlc Interest Drsciosure Act 1998 : :
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Sustainability 125.16 | (i) In this clause 25.16 the terms below shall have the following meanings:-

(i

(a) "Government Buying Standards" means the standards
published here:-

-the- -buyving- (or such
other standards as the Client or the Client Representative may
notify to the Partnering Team members in writing from time to
time); and

(b) "Greening Government Commitments" means the
Government's policy to reduce its effects on the environment, the
details of which are published here:-

https://www.gov.uk/government/collections/greening-
government-commitments (or such other policy as the Client or
the Client Representative may notify to the Partnering Team
members in writing from time to time).

Each Partnering Team member shall:-
(a) comply with the applicable Government Buying Standards;

(b) provide, from time to time, in a format reasonably required by the
Client, reports on the environmental effects of providing its works
and/or services in relation to the Project;

(c) maintain 1SO 14001 (as the family of standards related to
environmental management published by the International
Organisation for Standardisation) or BS 8555 (as the standard
published to help organisations improve their environmental
performance by the British Standards Institution) or an equivalent
standard intended to manage its environmental responsibilities;

and
(d) perform its obligations under this Partnering Contract in a way

that:-

1. supports the Client's achievement of the Greening
Government Commitments;

2. conserves energy, water, wood, paper and other
resources;

3 reduces waste and avoids the use of ozone depleting

substances; and

Classification - Public
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4 "_"'mlnlmrses the release of greenhouse gases volatrle. '
[ . organic compounds and other substances damaglng to|
‘health and the envrronment s

ilabrllty

’ Cllents cap on 251?

of:-law): |s'__I|m|ted to a sum equat to-one hundred per: ¢ént (100%) of .the Agreed|

.| Client to the Constructor__for any . matter for which it is not permltted under Applrcabte :

As from the date of the Commencement Agreement the Clrent's total aggregate .
he ' r'hatters arising. under and/for in connection with this |
rlng . ontract, tort (mcludlng neglrgence) orany ¢ other basis

'Mammum Price (as adjusted in accordance with this Partnermg Contract) provided
that nothtng in this clause 25.17 shall have the effect of excluding the: liability. of the

attempt to exclude or Irmtt

- cap on Ilabtllty

;_ Constructor's 2518 '

As from the date of t'he'"C'ommencem'ent Agreement the Constructor's total |
L aggregate Irabrlrty to the Client-for alt matters arising under or in connection | .
-+ with the Partnering Contract (whether in contract; tort (1nclud1ng neglrgence)

Cor any other ba3|s of taw) other than in respect of '

@
(b) any Ioss damage cost expense or Ilabalrty suffered or. mcurred :
LR (other thanin respect of excluded matters referred to in ctause _
28; 18(n)) whrch would be covered by a pollcy of insurance to. be
~~-taken out and, maintairied. pursuant to- the requrrements of this |-

S Partnertng Contract were the partres fo fuily complyr wrth such
i 'requrrements and were each such po |cy to fuIIy respond

o the'excluded matters referred to in ctause 25 18(||) and

|s Ermrted to a sum equat 1o ONE HUNDRED AND FIFTY PERCENT (150%) '
of . the: Agreed Maxrmum Prrce (as adjusted rn accordance W|th thrs
. Partnermg Contract) : .

- Classiication - Public- -

L '(ti)_ RS The "exctuded matters" for the purposes of clause 25 18(|) are

('a)' ' death or personal rnjury caused by rts negtrgence
(b) forfraud orfraudulent mrsrepresentatton
c W|Iful defautt

' '_ )y = fnes and-penalties for infringement ofany A'pplicabte 'Law-'-

{e) - -'---'any Irabrlrty of the Constructor under clause g (Intellectual

_Property)
Sy e any Ilabrtrtyr of the Constructor under ctause 15 3(v) (Constructor
. oohon Slte) : : _ . : - :
(@) anyr Irabltrty of the Constructor under clause 21 9 (quurdated

' damages} : : . :
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(h) any liability of the Constructor under clause 25.10 (Anti-bribery and
corruption);
(i) any liability of the Constructor under clause 25.13 (Anti-slavery
and trafficking); and
1)) for any matter for which it is not permitied under applicable law to
exclude or limit, or to attempt to exclude or limit, its liability,
provided always that the acts and/or omissions of the Constructor are
deemed to include the acts or omissions of its Specialists (of any tier).
Consultant's (25 18A | (iii) As from the date of the Project Partnering Agreement, the maximum
cap on liability

(iv) MACE LIMITED shall in no event be liable to the Client or any other Partnering

(v)

(vi)

aggregate liability of MACE LIMITED under or in connection with this
Partnering Contract, whether in contract, tort, negligence, for breach of
statutory duty, or otherwise (other than in respect of death or personal injury)
shall not exceed ten million pounds (£10,000,000).

Team member, whether for breach of contract, in tort (including negligence),
for breach of statutory duty or otherwise, for any indirect or consequential
loss of any kind, whether foreseeable, foreseen, known, or otherwise

“The liability of GLEEDS ADVISORY LIMITED and to the Client and the
other Partnering Team members under or in connection with this Partnering
Contract (whether in contract, tort (including negligence) or under any other
basis of law) shall be limited to five million pounds (£5,000,000) for each and
every claim but limited to an aggregate basis in respect of
pollution/contamination and/or asbestos and/or fire safety). Without
prejudice to the foregoing; (i) nothing in this Partnering Contract shall limit
the liability of GLEEDS ADVISORY LIMITED under or in connection with
this Partnering Contract arising out of or in connection with death and/or
personal injury, fraud or fraudulent misrepresentation or for any other liability
that cannot be excluded as a matter of applicable law.”

The "excluded matters" for the purposes of clause 25.18(i) are:

Classification - Public

(a) death or personal injury caused by its negligence;
(b) for fraud or fraudulent misrepresentation;
(c) wilful default;
(d) fines and penalties for infringement of any Applicable Law;,
(e) any liability of the Constructor under clause 9 (Intellectual
Property);
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S  BPRN: 5262308120
| Df JU‘E‘J'G‘E REGION: NORTHLOT 9
o any l|ab|llty of the Construotor under clause 15 3(v) (Constructor _
. on S|te) T . o - : . :
s @y any llabllzty of the Constructor under clause 21 9 (quwdated
s damages) RETRIR T C - : -
o '(h) ~ . any Irablltty of the Constructor under clause 25 10 (Antl bnbery and f
A :.-=corrupt|on) o o y '
T ( -:'any I;ab:llty of: the Construotor under clause 25 13 (Antl slavery :
P and trafﬁcklng) and A : . '
R () R __for any 'matter for whlch st is not permnted under appllcab[e law to
o EE R .____'_:_j_exclude or lIIT‘Itf. or to attemptt 'exclude or Iimlt tts llabllity, R
| prowded always that the acts ndfor _O_mISSlOI‘IS of the Constructor are
. _deemed to :nclude the acts or om|s3|ons of |ts Spectaltsts (of any tler)
2519 [(i) For the purposes of th|s clause 25, 19 the term "|mpact of COVID 19"

|ted to the followmg events- -

C "Partnerlng; Team member or any of its sub-contractors and/or sub-
: ants in oonnectlon WIth the PrOJth bY COVID 19

- sub- contractors and/or -sub- consultants) of ° any public health

measures” mandated - by the . United Kingdom . government

_ (mcludmg Publlc Health England) in refation to COVID 19
o mcludlng any:—' : _ o

1. preventatwe measures. mtended “fo. minimise the
-7 trangmission of COVID- 19 which result in shortages of
labour ‘and/for super\nsmn in relatlon to the- Prolect_
- (including pursuant to any self-isolation measures and

the restncted use of pubhc transport) and

2. measures: to contam COV!D—?Q resultmg in- the
mandatory closure of the Site' and/or any office(s) of the
Partnering Team member andfor any: of -its sub-

- contraciors’ andfor sub- consultants restrlcted access to
. such- srte(s) and/or offices: andz‘or amended working |- .
" hours and/or methods that |mpact the delivery of the|

Project-and the performance by the Partnering Team|

member: of its dutles and obllgatlons under these_
Partnenng Terms R

. Glassification - Public- -




Ministry

of Justice

OFFICIAL

ESTABLISHMENT: HMP DEERBOLT
PROJECT: RDCP

BPRN: 526/23/8120

REGION: NORTH LOT 9

()

(d)

the exercise by the United Kingdom government of any statutory
power in connection with COVID-18 that is not occasioned by a
default of the Partnering Team member or any person for whom
the Partnering Team member is responsible; and

the shortage of equipment, plant and/cr materials intended for use
by the Partnering Team member in connection with the Project
due to a delay in their manufacture, importation and/or
transportation as a consequence of COVID-19.

Without prejudice {o any other provision of this Partnering Contract, each
Partnering Team member acknowledges and agrees that it:-

(@)

{©

(d)

(e)

has complied {and will comply} with any requirements set out in
the Project Brief (or specified by the Client in writing from time to
time, acting reasonably) in connection with the management of
andfor reporting by the relevant Partnering Team member in
connection with the management and mitigation of the potential
and actual impact of COVID-19 on the delivery of the Project (and
the performance of the Partnering Team member's duties and
obligations under these Partnering Terms);

has and will maintain at all times during the performance of the
Project suitable business continuity and absence management
programmes in relation to the management and mitigation of the
impact of COVID-19 on the delivery of the Project (and the
performance of the Parinering Team member's duties and
obligations under these Partnering Terms);

{without prejudice to the generality of clause 3.7} will notify the
Ciient as soon as reasonably practicable upon the Partnering
Team member becoming aware of any potential andfor actual
adverse impact on the delivery of the Project (and the performance
of the Partnering Team member's duties and obligations under
these Partnering Terms) atiributable to the impact of COVID-19;

shall at all times exercise the standard of skl and care referred o
in clause 22.1 to mitigate the impact of COVID-19 cn the delivery
of the Project (and the performance of the Partnering Team
member's duties and obligations under these Partnering Terms);
and

shall, if requested by the Client frem time to time (acting
reascnably), confirm in writing what measures the relevant
Partnering Team member has {and its sub-contractors and/or sub-
consultants have) in place {or proposes tc put in place) in order to
s0 manage and mitigate the impact of COVID-19 on the delivery
of the Project (and the performance of the Partnering Team
member's duiies and obligations under these Partnering Terms).

Classification - Public
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o ...No ;

ol Each Partnerlng Team member shall ensure that aII subcontracts W|th its|
-5 L sub-Goritractors” and/or: sub consulfants reflect the requrrements of this' o

' clause 25 19 on a mutatls mutandls basrs

lthstandtng anythlng to contract in’ the Partnenng Contract the -
-~ + Constructor shall'not be entltled to any rellef arrsmg out of or in connectlon C
ST W|th COVID 19 BRI : oo

.'Cy.be'r' —

25.20 -

'The Cllent and the Constructor shal] cornply with the prows|ons of Appendlx 10 (Cyber K

Essenhals M RIS Essent|als) if provided. -
e [TeRwmamon

| Termination at

: :Not\:vlthstandmg any othe' ' prowsmn of thls Par‘tnenng Contract

o may a_ any tlme and at tts sole dlscretlon termmate the whole or
part of the appozntment(s) of anyr Partnenng Team member in relation to this
. Partnenng Contract, and!or m reiatlon to the Prolect (the "Termmated.
o Actwltles") and ' S '

iy where the Ctlent exermses |ts rlght of termmatlon pursuant to clause 26 1(|)

(a')'-- N :-'th ”_Ctlent shalt issue. {0 the relevant Partnermg Team member a

o _wrltten notice (the "Termmatlon Nottce") stating the date on ‘which|

- the termmatlon of the Terminated Activities shall become effective
. _{the "Termlnatlon Date") prowded that the Termination Date shall |
' irlier than twenty (20) Worklng Days after the date of the '
Notlce ' . '

- Termmati

; (b) L __'the F’artnerlng Team' member shall cease the Termlnated Actlwties
.. assoon as. reasonably practlcable upon receiving the Termmatlon _
. Notlce and in any event prlor to the Termmatron Date

(c) the Partnermg Team member sball take aII reasonable and proper
- steps to minimise ‘and m|t|gate any Iosses andz‘or expenses (of any
- kind.- and ..without.. Itmltatlon) that: it may. or will incur as al

- consequence of the termlnatton of the Termmated Actlwtses '

) '"as soonas reasonably"practscabte on or after the Termlnatlon Date|
' (and as.'the- ‘context requ|res) the: Client. Representattve or the|
_Cllent ‘shall issue’ 4. payment: notice to. the. relevant. Partnering |

respectlvely (the . "Termination Payment Notlce") with such
Termlnatlon Payment Notlce settmg out (as the. "Termmatlon
_Sum") : _ N : _

1 '_Z_:._the value of any Termmated Actmtles properly carned o
' out and completed by that Partnering Team member in
accordance with this- Partnenng Contract as: at: the|
Termmatron Date and in respect of WhICh the relevant :

.+~ Classffication - Pubiic . ..

PROJECT RDCP
“BPRN: 526!23.’8120 :

ember pursuant to clause 20.3 andfor clause- 204_'_"
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(e)

Partnering Team member has applied for but has not yet
received payment under this Partnering Contract as at
the Termination Date;

the amount due and payable to that Partnering Team
member in relation to any part of the Terminated
Activities that have been provided by the Partnering
Team member but which are not covered by clause
26.1(ii)(d){1) as at the Termination Date;

the cost of any materials, goods and/or equipment
previously ordered and held by the Parinering Team
member exclusively for the purpose and with the
reasonable expectation of providing the Terminated
Activities as at the Terminatiecn Date, provided that the
Partnering Team member has not already recovered the
costs of the same from the Clieni in any previous
application(s} for payment under this Partnering Contract
and the Parnering Team member is able to provide
written evidence (to the satisfaction of the Client, acting
reasonably) that legal title in and ownership of the same
shall transfer to the Client, unencumbered, immediately
upon the Parinering Team member receiving the
Termination Sum;

the cost of any materials, goods and/or eguipment that
had been ordered by the Partnering Team member
exclusively for the purpose of providing the Terminated
Activities prior to the date of the Termination Notice,
provided that the Parlnering Team member has acted
proportionately in placing such order(s) and has used
reasonable endeavours to try and ferminate any such
order as socn as reasonably practicable upon receiving
the Termination Notice and the Partnering Teammember
is able to provide written evidence (io the satisfaction of
the Client, acting reascnably) that physical possession,
lega! titie in and ownership of the same shalliransfer to
the Client, unencumbered, immediately upon the
Parinering Team member receiving the Termination
Sum;

the amount of any Retention held by the Client pursuant
1o clause 21.8; and

(as the context requires) the Partnering Team member's
reasonably and properly incurred direct costs in the
satisfaction of its obligafions pursuant to clause 26.9;

the Client shall pay o the Partnering Team member the
Termination Sum in accordance with the provisions of clause 20,
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-7 costs: of: the. Partnermg Team member whlch mctude its- prices |’ S
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. reﬂect -the’; term:natlon (and S|multaneous removal from this s

_ "".reference.-.to the' content of the Price Framework (or such other o
o _document ;;-'prowded by that Partnenng Team member wh|ch

S (é)’_' i f ayment by the Cllent to the Partnenng Team member of the S
LT :_-.iTermlnatlon Sum (pureuant and sub'ect to the prowsnone of clause ;

ACthItteS (whether in: coftract. tort (mcludlng

""'-"-'-'termlnatlon above and beyond the - Termlnatton ‘Sum; lnc[udzng e

".{wrtho t'!lmitatlon) amounts in respect of foss or deferment of |
:-'.'anttclpated or. actual proﬂt Ioss of. expectatlon loss of revenue

S :;:costs_ of t“ nance bussness mterruptton andior redeployment of _'

insoivercy’ ©

Bankrupfcy or . '26'.'25‘:’

(u) m'any other cass, the Cllent consents to the termlnatlon

' (w) the ermlnatlon is ".th_erW|se permltted pursuant to s. 233B of the tneolvency

ay not ser\re notlce to termlnate the Partnenng Contract _

(m) the court ls sattsf'ed that the contlnuation of the Partnenng Terms would ST
s “cause. the relevarit Partnermg Team member hardshrp and grants o

permlssmn for the termlnatlon or .

' '.__._ACt 1986 (as am'en'____ed by the Corporate Insolvency and Governance Act

Partnering . .
Tearh member

| Termination for.{ 26,3 " -If at any timie any Partnenng Team member other than the Cllent or the Constructor

shali breach matenally the Partnermg Contract and shatt not remedy euch breach .
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breach (not within ten (10) Working Days from the date of notice from the Client (to any Consultant
ggﬁ:irﬂ;or) or any Specialist Partnering Team member appointed by the Client pursuant to clause

10.11) or from the Constructor (to any Specialist Partnering Team member appoeinted
by the Constructor) in each case specifying the breach then, after notifying the Core
Group of such breach and failure to remedy (and allowing not less than a further ten
(10) Working Days from the date of such notification to receive and consider their
recommendations), the Client or the Constructor as appropriate may terminate the
appointment under the Partnering Contract of the Partnering Team member in breach
by notice to that Partnering Team member with immediate effect (provided always that
the opportunity for the Partnering Team member to remedy the breach giving rise to
the Client's entitlement to terminate its appointment shall not apply where the
termination relates to a Change of Control Event pursuant to clause 1.8(iii) and any
notice of termination by the Client in respect of the same shall take effect immediately
without the need for further written notice by the Client).

Termination for
Constructor
breach

26.4

In the event that:-

(i) the Constructor, without entitlement under these Partnering Terms, ceases
or suspends all or a significant part of the implementation of the Project or
does not commence and continue to fulfil its responsibilities under the
Partnering Contract in accordance with the Partnering Timetable and Project
Timetable;

(ii) the Constructor fails to comply with an instruction of the Client
Representative that is in accordance with the Partnering Documents,
following notice from the Client in accordance with clause 5.5;

(i) the Constructor breaches clause 25.2;
(iv) the Constructor breaches clause 26.14;
(v) the Constructor breaches clause 25.4 so as to adversely affect the interests

of the Project or any Partnering Team member;

(vi) the Client notifies the Constructor that its appointment under this Parinering
Contract is terminated pursuant to clause 1.8;

(vii) (in the context of the Constructor only) where the appointment of the
Constructor under the Framework Agreement is terminated; or

(viii) the Constructor materially breaches or persistently carries out minor
breaches of this Project Partnering Agreement,

and if the Constructor shall not remedy such breach within ten (10) Working Days from
the date of notice from the Client specifying the breach then, after notifying the Core
Group of such breach and failure to remedy (and allowing not less than a further ten
(10) Working Days from the date of such notification to receive and consider their
recommendations), the Client may terminate the appointment of the Constructor under
the Partnering Contract by further notice to the Constructor with immediate effect
(provided always that the opportunity for the Constructor to remedy the breach giving
rise to the Client's entitlement to terminate its appointment shall not apply where the
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o Termmatton for
Clleﬂt breach
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o respect of the total amount properly due’ up-to the date of términation (mcludlng, in the
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(i)' kX obstructs any valuatlon pursu nt to clause 20 3 or any notlce pursuant to '
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:(lil} breaches clause 26 13 and!or

_'any Partner'ng Tea "'member
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to remedy (and allowrng not-less thana. further: ten {10) Working Days: from the date| -
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case of termination by the Constructor, the value of ali materials, goods and: equment in’|
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ownershlp to the Client, and the Constructor's reasonable costs under ctause 26 9)
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involving the country in which the Site is located, or terrorist activity, despite the
Partnering Team members having used their all reasonable endeavours to avoid or
overcome the consequences of any such event, then the Constructor shall give
immediate notice to the Client Representative who shall convene a meeting of the
Core Group to consider the problem and any possible solutions. Unless the Core
Group recommends and the Client approves such a solution within twenty (20)
Working Days from the date of the Constructor's notice, the Client by notice to all
Partnering Team members shall suspend implementation of the Project and/or
abandon the Project.

Consequences
of suspension
or
abandonment

26.7

With effect from three (3) calendar months following Client notice of suspension or
with immediate effect following Client notice of abandonment, in either case in
accordance with clause 26.6, the appointments of all Partnering Team members shall
automatically terminate unless they agree otherwise, and the Client Representative
shall issue to the Constructor a valuation pursuant to clause 20.3 and the Client shall
issue to each Consultant a notice pursuant to clause 20.4, in each case in respect of
the total amount properly due up to the date of suspension or abandonment (including
in the case of the Constructor the value of all materials, goods and equipment in
respect of which the Constructor has made commitment in accordance with the Project
Timetable prior to the date of suspension or abandonment and has transferred
unencumbered ownership to the Client, and the Constructor's reasonable costs under
clause 26.9) and the Client shall pay such amounts in accordance with clause 20.

Prevention of
corruption

26.8

The Client shall be entitled to terminate the appointment of any other Partnering Team
member by notice with immediate effect if that Partnering Team member gives any
payment or other reward, the receipt of which is an offence under Section 117(2) of
the Local Government Act.

Protection of
Project

26.9

Immediately following termination of the Constructor's appointment pursuant to any of
clauses 26.1, 26.2, 26.4, 26.5 or 26.8 or suspension or abandonment pursuant to
clause 26.6, the Constructor shall properly protect and secure the Project and (except,
in the event of suspension, pending operation of clause 26.7) deliver to the Client
possession of the Site.

Replacement
of Consultant

26.10

In the event of termination of the appointment of any Consultant under the Partnering
Contract, the Client shall select a replacement Consultant of comparable expertise,
subject to approval by the Constructor after Core Group Consultation, and shall
arrange for such replacement Consultant to execute a Joining Agreement based on
the form set out in Appendix 2, which the Client Representative shall arrange to be
prepared and which the Client and the Constructor and the other Partnering Team
members shall also execute. With effect from the date of a Joining Agreement
executed in accordance with this clause 26.10, the replacement Consultant shall
acquire all the rights and obligations of a Partnering Team member as a party to the
Partnering Contract, for all purposes in place of the replaced Consultant but without
prejudice to any liability of the replaced Consultant.

Notice of
Client-
appointed
Specialist

26.11

If any Specialist Partnering Team member appointed by the Client pursuant to clause
10.11 intends to terminate its appointment under its Specialist Contract by reason of
breach by the Client, it shall first give not less than ten (10) Working Days' notice to
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{x} clause 25.9 {Fraud and Prevention of Corruption);

{xi) clause 25.10 {Anti-Bribery and Corrupticn);

(xii) clause 26 (Termination};

{xiii) clause 25 .4, clause 27.6 and clause 27.7 {Governing Law and Jurisdiction);
(xiv) clause 27 {Problem Solving and Dispute Avoidance or Reselution); and

(xv) any other provisicn of this Partnering Contract which is expressed o survive

or is implied as surviving termination or which is required to give effect to
such termination or the effect of such termination.

27.

PROBLEM SOLVING AND DISPUTE AVOIDANCE OR RESOLUTION

Notice of
diffarence or
dispute

27.1

As soon as it is aware of any difference or dispute with any one or more other
Partnering Team members arising under or out of or in connection with the Parinering
Contract or the Project (a "difference or dispute"), a Partnering Team member shall
give notice to such other Partnering Team member or members copied 1o the Client
Representative.

Problem-
Salving
Hierarchy

272

Upon receipt of netice in accordance with clause 27.1 {(and pursuant always io the
Problem-Solving Hierarchy), the Parinering Team members involved in a difference
or dispute, guided as necessary by the Partnering Adviser or another party on behalf
of the Client, shall apply the Problem-Solving Hierarchy described in the Project
Partnering Agreement and shall use reascnable endeavours to ensure that their
employees named in the Problem- Sclving Hierarchy shall express their views and
propose their solutions within its stated timetable in seeking to achieve an agreed
solution to the notified difference or dispute.

Core Group
review

27.3

Where application of the Probiem-Solving Hierarchy does not achieve, within its stated
timetable, a solution acceptable to all Partnering Team members involved in a
difference or dispute, then the Client Representative shail convene a meeting of the
Core Group at no more than ten (10} Working Days' notice, notifying them of all
available information regarding the difference or dispute and inviting all involved
Parinering Team members, who shall attend the meeting and make constructive
proposals in seeking to achieve an agreed solution to the notified difference or dispute.

Conciliation,
mediation or
other
altemnative
dispute
resolution

27.4

If any difference or dispute is not resolved in accordance with clauses 27.2 and 27.3,
and provided that no Partnering Team member has by reason of that difference or
dispute exercised a right of termination under clause 26, then any Parinering Team
member involved in such difference or dispuie may refer it o conciliation in
accordance with the procedure referred to in Part 1 of Appendix 5, or to mediation or
any other form of alternative dispute resoclution as the Partnering Team members
involved in such difference or dispute may agree.
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Any agreed terms amending or supplementing these Partnering Terms shall be
identified as special terms by reference to this clause 28 and shall be set out in or
attached to the Project Parinering Agreement or the Commencement Agreement.
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: APPENDIX 2 DEFIN!TIONS

(To THE P R NERI ' G TERMS)

2 ﬁi DEFINITION

N ':In the Partnenng Documents the followrng words and expressmns shall have the foltowmg meanmgs whether '
used |n the smguiar or the plural and whatever thelr gender- . . U .

"_'4 20 Meetrng Mmutes - the mmutes' 'rdentlfred as such |n the Project Partnenng Agreement andfor the
_Commencement Agreement {as the context reqwres) _ : o ..

- 'Affected ICT System has the meanlng gtven to such term in clause 7 12(|r)
- _'Affected Party has the meamng grven to such term |n clause ? 12(||)

L _Aff‘hate means in relatron to a F’artnenng Team member =

{i) h each holdmg company and subS|d|ary of such holdmg company (excludmg that Partnenng Team' g
member) . DT o _ o : o
i (ii) each jomt venture company in whach that Partnenng Team member holds at least twenty r” ive per

cent (25%) of the. voting rights or where that Partnering Team member has the rlght to appomt or
' remove at least twenty~t've per cent (25%) of |ts board of d|rectors _ T

B (iiij o each partnershlp and!or llmlted partnershlp in whrch that Partnenng Team member |s a partner _ '
' (whetheralrmrted or generat partner) andz‘or : . S

_ '(t\r) any I|rn|ted Irab|l|ty partnershlp of wh|ch that Partnerlng Team member isa partner .
"Agreed Maxrmum Pnce = the agreed prlce payable by the Cllent to the Constructor pursuant to the Pnce
Framework and clause 12 of the Péartnering Terms, subjéct to shared savings achieved pursuant to clause
_1 3. 2 and subject to other tncreases or decreases |n accordance wrth the Partnermg Terms FIXED PRICE
Antl-Slavery PoI|c|es has the meanrng glven to such term in clause 25 13(:)(0}
Anh-SIavery Requrrements has the meanrng given to such term in clause 25 13(|)(a)
Antl-Slavery Terms has the meamng gwen to such term zn clause 25 1 3(m)(a)
Antr-\hrus Software - aII software and programs of any type as developed drstrlbuted and contmuously
maintained and/or updated by a reputable and :ndustry accepted cyberseounty and antr -virus’ software :
developer whose prrncrpal purpose is to S N e L

(ij__ ' detect and prevent the mfechon ofan tCT System by Mahc:lous Code and!or

(_ii) _ detect and remove MaIIC|ous Code from an ICT System and (as the context reqwres) mocu!ate that'
' ICT System agalnst such Malrcrous Code in the future . : S

best value - the most economlc eft‘ C|ent and ettectwe manner approprrate to futf Ilrng the requwements of the _
Clrent under thrs Partnerlng Contract : : S

BIM Coordlnator - the party rdentlfred as such in the Pro;ect Partnenng Agreement and!or the h
_Commencement Agreement {as the context reqmres) to ensure |mplementatron of the BIM Protocol and co- -
'ordlnate the use of the BIM Mode! and rnput of datd mto the BlM Model o :
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BIM Model — the three dimensional BIM model in cennection with the Project,

BIM Protocol - the protocol for the use and devetopment of the BIM Model and input of data into the Business
Information Model and as identified as such in the Project Partnering Agreement and/or the Commencement
Agreement (as the context requires);

BPSS — the "Baseline Personnel Security Standard” as more particularly described in the Cabinet Office
publication "HMG Personnel Security Conirols (Version 2.0 — Aprit 2014)" as may be amended, updated andfor
replaced from time fo time;

Budget - the Client's monetary aflowance for the Project referred to in clause 12.3 of the Partnering Terms
and as stated in the Price Framework;

Business Case — a business case proposed by the Constructor pursuant to clause 10.3 of the Partnering
Terms, comprising prices and proposals seeking to justify Client approval of a Direct Labour Package or a
Preferred Specialist without market testing;

Central Government Body — means a body listed in one of the following sub-categories of the "Ceniral
Government" classification of the "Public Sector Classification Guide", as published and amended from time
to time by the Office for National Stafistics:-

(i) government depariment;

(i) non-departmental public body or assembly sponsored public body (advisory, executive, of tribunal);
i) non-ministerial department; or

{iv) execufive agency,;

CDM Regulations — the Construction (Design and Management) Regulations 2015;-

Central Office Overheads — agreed central office overheads as distinct from Site Overheads and Profit;
Change — any change in all or any part of the Project by way of addition, omission or variation of any kind or
(subject to any other procedures stated in the Price Framework and the Project Timetable) by way of
expenditure of a provisional sum identified in the Price Framework;

Change of Control — means in relation to a body corporate, such body corporate ceasing to be controlied (as
defined by section 1124 of the Corporation Tax Act 2010) by the person(s) who controlled that bedy corporate
as at the date of this Partnering Contract or where a Partnering Team member has joining this Partnering
Contract after this date, the date of the Joining Agreement;

Change of Controi Event - has the meaning given to such term in clause 1.8(i);

Claim — has the meaning given fo such term in clause 27.9(i),

Claimant — has the meaning given to such term in clause 27.9(i);

Client — the party named in the Project Partnering Agreement to fulfil the role of Client as described in the
Partnering Documents,

Client Consents — means:-

139
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(i) those Consents (if any) which the Client shall be responsible for obtaining and/or maintaining in

connection with the Project, as identified as such in the Project Partnering Agreement and/or the
Commencement Agreement; and

(if) any other Consent which only the Client is legally empowered to obtain or maintain;

Client Data — means:-

(i) any Materials that:-
(a) are Client Materials; and/or
(b) which a Partnering Team member is required to generate, process, store or transmit

pursuant to this Partnering Contract; and/or
(c) any Personal Data for which the Client is the Controller,;

Client ICT System — any ICT System used by the Client in connection with this Partnering Contract which is
owned by and/or licensed to the Client by a third party and which interfaces with any Non-Client ICT System
and/or which is provided for use by the Client in connection with this Partnering Contract (but excluding any
Non-Client ICT System);

Client Materials — all Materials prepared by and/or on behalf of the Client and provided to any Partnering
Team member with the Project (but excluding any Partnering Team Member Materials);

Client Representative — the party named in the Project Partnering Agreement to fulfil the role of Client
Representative as described in the Partnering Documents, subject only to replacement in accordance with the
Partnering Terms,

Client's Personnel — all employees, agents, consultants and Specialists of the Client (but excluding the
Partnering Team members);

Client's Policies — the policies:-

(i) identified as such in the Project Partnering Agreement,
(ii) available on the Client's website at www.gov.uk/moj; and/or
(iii) as included and/or referred to in the Project Brief,

in each case as may be updated and/or replaced by the Client from time to time;

Code of Practice — the Department for Constitutional Affairs' "Code of practice on the discharge of functions
of public authorities under Part 1 of the Freedom of Information Act 2000";

Commencement Agreement — an agreement governing commencement of the Project on Site, signed
pursuant to clause 15.1 of the Partnering Terms and based on the form set out in Appendix 4;

Communications Protocol — the protocol (if any) identified as such in the Project Partnering Agreement;

Completion Date — the date that the Project achieves Project Completion in accordance with clause 21 of the
Partnering Terms;

Confidential Information — means:-
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i the terms and schedules of this Partnering Condract and anything referred to therein;

(il all Materials and any other information, inciuding all Personal Data, which (however it is conveyed)
is provided or otherwise disclosed by a Disclosing Party pursuant to or in anticipation of entering into
this Parinering Coniract, including in relation to:-

{a} the Disclosing Party's Group; and/or

{b) the operations, business, affairs, developmenits, intellectual Properly Rights, trade secreis,
know-how, methods and techniques for construction and/or personnel of the Disclosing
Party's Group;

(i) other Materials and any other information provided by a Disclosing Party pursuant {o or in anticipation
of entering into this Partnering Contract that is clearly designated as being confidential or equivalent
or that cught reascnably to be considered to be confidential {whether or not it is so marked) which
comes (or has come) to a Recipient's attention or info its posssession in connection with this
Partnering Contract;

(iv) discussions, negotiations, and correspondence between a Disclesing Party and/or any of its
directors, officers, employees, consultants or professional advisers and a Recipient or any of its
direciors, officers, employees, consullants and professional advisers in connection with this
Partnering Coniract and ali matters arising therefrom; and

(v) any and all Materials and information of any type derived from any of the above,
in each case excluding any Materials or information:-

1. already in the possession of a party without an obligation of confidentiality in
respect of such Materials or information prior to their disclosure by the relevant
Disclosing Party;

2 obtained by a party en a non-confidential basis from a third party who is not, to
its knowledge or belief, bound by a confidentiality agreement with the retevant
Disclosing Party or otherwise prohibited from disclosing the information to that

party;

3. already generaily available and in the public domain at the time of its disclosure
otherwise than by a breach of this Parinering Contract;

4, independently developed by a party without access to the Materlals or information
referred to above; andfor

5. relating to a Partnering Team member's perfermance under this Partnering
Contract,

with the term "party” above meaning, as the confext requires, a Partnering Team member
or the Clisnt;

Conflict of Interest - has the meaning given o such term in clause 25.11{i)a};
Consensus — unanimous agreement following reasoned discussion;
Consent — any and ail approvats, consents, permits, licences (including over third party land), qualifications,

filings, exempticns, certificates, agreements (including Statutory Agreements} and permissions {including alt
planning permissions {whether oulline or fuli) and consenis and such other matters or authorisations
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whatsoever mctudtng any condltlons thereof (mcludmg Plannmg COI‘IdIthﬂS and reserved matters} as are
Iawfullyr and necessartly required from anyr Statutory Authority or third party (:ncludlng any landowner and any"
conisents relative {6 any utilities and crossings of roads. and/or: cables {whether temporary and/or permanent))
m connectton wdh the PrOJect) any other oblrgatlon under th|s Partnerlng Contract andror all apphcab]e Iaws '

' __Contract Records has the meanmg gwen t such term |n clause 20 24() _
Constructlon Phase Plan - the construct|on phase plan m accordance wnh regulatlon 12 of the CDM
o Regulahons e L T T R - S

Constructor - the party named i the Project Partnermg Agreement to fulf"t the role of Constructor as g
descnbed |n the Partnenng Documents subject only to repiacement |n a cordance W|th the Partnenng Terms

Co_ structor Framework Agreement the framework agreement |dent|f|ed as such in the F’l'OjeCt Partnenng'

' Constructors Change Submlssmn -a document to be submltted by the Constructor pursuant to clause
' 17 2 of the Partnertng Terms compnsrng |ts proposals as to the effect of a proposed Change S

_Constructors Semces'— any destgn or other.serv;ces other than Pre Constructlon Actwltres agreed to be
perfornied. by’ the” Constrictor prior to: the” date’ of -the- Commencernent Agreement as set out in any
Constructors Ser\nces Schedule formlng part of the PI'OJeCt Bnef S e .

Constructors Ser\nces Schedule ~a document formlng part of the Pattnenng Contract descnbmg the
Constructors Ser\nces K . o .

Consultant an)lr party, mciudlng the Cllent Representatwe and the Pnnmpal Deslgner prowdrng to the Clrent
deS|gn ar other serwces |n relatlorl to the Prolect L S P I .

' Consultant Framework _Agreements - the framework agreements tdentrfled as such in the Pro;ect Partnenng
Agreement (each belng a “Consuttant Framework Agreement") ' :

Consultant Payment Terms ~a document formmg part of the Partnertng Contract descrrbmg the amounts
'payable by the Cllent to a Consultant and the terms of payment el

Consultant Semces - the ser\nces descnbed |n a Consultant Serwces Schectule

' Consultant Sennces Schedule —'-a"document formlng part of the Partnenng Contract descrlblng the roIe
expertlse and responsmllltles of a Consuitant . . :

Consultatlon - such consuttatlon as sha!! be reasonabte wrthout delaymg the Project and without delaylng
any necessary actlon of any Partnenng Team member for the benef t of the PFOjeCt :

' Controller - has the meanrng gl\ren to such term in the GDPR

_Copyrlght has the meanlng gwen to such term in sectlon 1 of Part 1 of Chapter 1 of the Copyright, Deslgns
and Patents Act 1988 ' - . _ . .

Core Group - the mdmduals rdentlf ed in the Pro;ect Partnenng Agreement as Core Group members subject |
only in each case to repIacement in accordance wnh the Partnenng Terms and so that references shaII applyr
to each and all Core Group members L Cr L o .

COVID 19 - the strarn ot coronavirus known as corona\nrus mfecttous dtsease 2(}19 (COVlD -19) and!or the .
- causative virlis known as severe acute: respiratory. syndrome coronavirus 2. (SARS -CoV-2), mcludtng any
mutatlons and!or strarns of COVlD 19 andz‘or SARS CoV—2 recogmsed by the Wor!d Health Organrzatlon
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Crown — the Government of the United Kingdom (including the Northern irefand Executive Committee and the
Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales) including but not
limited to government ministers, government departments, government in particular bodies and government
agencies;

Data Loss Event — any event that resuits, or may result, in unauthorised access to Personal Data held by the
Processor under this Partnering Contract and/or actual or potential loss and/or destruction of such Personal
Data, including any Personal Data Breach;

Data Protection Impact Assessment — means an assessment by the Controlier of the impact of the
envisaged Processing on the protection of Personal Data;

Data Protection Laws —

()] the GDPR,;

(i) the LED;

it} the Data Protection Act 2018 (to the extent it relates to Processing of Personal Data and privacy),
and

(iv} all applicable faws about the Processing of Personal Data and privacy;

Data Protection Officer - has the meaning given to such term in the GDPR;

Data Protection Schedule — the schedule identified as such in the Project Partnering Agreement {(or the
Commencement Agreement, as the context requires);

Data Subject — has the meaning given to such term in the GDPR,;

Data Subject Access Request — a request made by, or on behalf of, a Data Subject under the Data Protection
Laws to access its Personal Data;

Date for Completion — the agreed date for Project Completion, as stated in the Commencement Agreement;

Date of Possession — the agreed date for commencement of the Project on Site, as stated in the
Commencement Agreement;

day — a calendar day (whether a Working Day or otherwise);
DBS Check - a "standard”, "enhanced"” or "enhanced with lists" check (or any other equivalent check required
by the Client at its sole discretion) underiaken by the Disclosure and Barring Service {or such successor or

replacement or alternative crganisation as may be established from time to time);

Decant Protoco! — the protocol {if any) identified as such in the Project Partnering Agreement and/or the
Commencement Agreement (as the context requires);

defect — is a part of the Project (whether designed or treated as having been designed by the Constructor and
incfuding any shrinkages and/or faults) which is not in accordance with

. the Partnering Documents (including the Commencement Agreement);
. the designs for the Project;
. applicable law;
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E - . the Consents or

. Defects Llabllrty Perlod - the penod followmg PrOJect Comptet:on dunng whlch the Constructor shall have
responStbrllty for rectrf' cat|on of defects in accordance wzth clause 21 4 of the Partnenng Terms L

N Det'mtlons = the def“nltlons set out |n thts Appendlx _ _. L '.

DeSIgn Team = the Partnerlng Team members named in the Project Partnerlng Agreement or in a Jomtng '.
: 'Agreement a§’ DeS|gn Téam ‘members; subject- only in:each: case to:replacement in accordance wrth the
Partnenng Terms and so that references shat[ apply to each and atl Desrgn Team members T

Dlrect Labour Package any part of the F‘roject undertaken by the Constructor using tf.S own dlrect Iabour

'_ Dlsclosmg Party means a party wh|ch dlsctoses or makes avarlable d}rectly or |nd|rectty, |ts Conftdentral
) Informatlon to a Reclplent o : : : : P '

| 'D|sclosmg Party s Group means---'_.." _ -. .'

'(i)Z - _ where the Dlsclosmg Party is a Partnerlng Team member that Partnerlng Team member |ts Non-
' Cllent Personnel and !tS Affltlates and ' : . . :

(ii)' S where the Drsclosmg Party is the Cllent the Cllent and any Central Government Body wsth whom :t
' ora Partnerlng Team member tnteracts |n connectlon thh thss Partnenng Contract SR

Dlsclosure and Barrmg Serwce “isa non- departmental publtc body sponsored by the Home Offlce and
established under the provisions. of the Protection of Freedoms Act 2012 that is: responsmle for: decrsron-'
' maklng and the mamtenance of barnng Itsts in relatton to the ch:ldren s and vulnerable adults sectors

DOTAS = the "D;sclosure of tax aymdance schemes rules" Whroh reqmre a promoter of tax schemes to nottfy
Her Majestys Revenue and. Customs of notifiable" arrangements or proposals and: provide' prescnbed
information on thiem within set time [imits as contained in Part 7 of the Finarice Act: 2004 and: in secondary
Iegrslatlon made under vires contained in Part 7 of the Finance Act and as extended fo NICs by thé National
Insurance (Appllcatton of Part 7 of the Finance Act 2004) Regulat;ons 2012 (St 2012:’1 868) made under sectron-
132A of the Socral Securlty Admlnrstratron Act 1992 _ _

_Early Warmng = early warnlng tl‘l accordance W|th the system descnbed in clause 3 7 of the Partnenng Terms

Employment and Skrlls Strategy the Cl|ent's employment and skills strategy |dent|f|ed as. such in the Pro;ect
Partnering Agreement and/or the Commencement Agreement (or as not|f ed by the Cllent to the Partnenng_
Team mwntrngfromtlmeto ttme) L T P LT

Enwronment = atl and any Iand water and a|r |nclud|ng a|r W|thrn any natural or man made structure above '
or below ground : . . : _ .

Enwronmental Informatton Regulatlons - the En\nronmental Informatlon Regutatrons 2004 together w:th
any’ gmdance and/or codes of practice. |ssued by the ]nformatron Commlssloner or relevant govemment _

Enwronmental Laws any Iaw or statutory mstrument ha\nng effect in the country in whtch the S:te rs tocated
and any not|ce or reqmrement |ssued by anyr competent authonty conoernlng the protectlon of human health
or the Envlronment or the generatlon transportatlon storage use, treatment or drsposal of Hazardous
Substances . .

o
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Environmental Risk Insurance — any insurance covering the conseguences of environmental risks arising in
relation to the Project, taken out pursuant to clause 19.5 of the Parinering Terms;

Equality Requirements — has the meaning given to such term In clause 25.12(i);

ESP — the employment and skills plan produced by the Constructor and identified as such in the Project
Partnering Agreement and/or the Commencement Agreement to be complied with and implemented by the
Constructor in order o execuie the Employment and Skills Strategy,

Final Account — the account produced by the Client Representative for agreement pursuant to clause 20.15
of the Partnering Terms, showing the final balance of the Agreed Maximum Price due between the Clent and
the Constructor;

Finance Act — the Finance Act 2004 which governs the Construction Industry Scheme 2007 and any re-
enactments, amendments and relevant regulations;

Force Majeure Event —is any of the following events {and any circumstance arising as a direct consequence
of any of the following events, other than any circumstances which are exciuded in the description of such

event):

i war, hostilities {(whether war is declared or not), invasion, act of foreign enemies;

{iH) rebellion, revolution, insurrection, military or usurped power, or civil war,

(i) acts of terrorism and action of the United Kingdom government in response to the threat of an act of
terrorism;

{iv) riot, civil commotion, disorder, sabotage, or acts of vandalism and neither involving solely nor
originating with the personnet or other employees of the Partnering Team member or lower tier
subcontractors or the employees or subcontractors of any group company associated with the
Partnering Team member;

{v) munitions of war or explosive materials, ionizing radiation or contamination by radioactivity, except
where atiributable to the Partnering Team member's use of such munitions or explosives; and

{vi) pressure waves caused by aircraft or other aerial devices travelling at sonic or supersonic speeds;

FOIA — the Freedom of Information Act 2000 and any subordinate legisiation (as defined in section 84 of the
Freedom of Information Act 2000) made under or pursuant to the Freedom of Information Act 2000 from time
to time, together with any guidance and/or codes of practice issued by the Information Commissioner or any
relevant government department in relation to such Act (including the Code of Practice);

Foreground Materials — all Materials created by or on behalf of a Partnering Team member in connection
with the Partnering Contract and/or the Project, but excluding any Partnering Team Member Background
Materials.

Framework Agreement — the framework agreement (if any) identified as such in the Project Partnering
Agreement;

Fraud — any offence under the law creating offences in respect of fraudulent acts or at common law in respect
of fraudulent acts in relation to the Crown or defrauding or attempting to defraud or conspiring to defraud the
Crown;

Free Issue Inspection Period - the period identified as such in a Commencement Agreement;
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Free Issue Materials — any materials identified as such in a Commencement Agreement;

GDPR — means:-

(i) Regulation (EU) 2016/679 of the European Parliament and of the European Council of 27 April 2016
on the protection of natural persons with regard to the processing of personal data and on the free
movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation); and

(i) Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the
protection of natural persons with regard to the processing of personal data and on the free
movement of such data (United Kingdom General Data Protection Regulation), as it forms part of the
law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European
Union (Withdrawal) Act 2018;

General Anti-Abuse Rule — means:-
(i) the legislation in Part 5 of the Finance Act 2013; and

(i) any future Applicable Law in relation to the counteraction tax advantages arising from abusive
arrangements and to avoid NICs;

Good Practice Guide — has the meaning given to such term at clause 15.2A(iii)(c);

Government Buying Standards — has the meaning given to such term at clause 25.16(i)(a);

Greening Government Commitments — has the meaning given to such term at clause 25.16(i)(b);

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

Handover Documents — the documents identified as such in the Project Brief;

Hazardous Substances — any natural or artificial substance (whether in solid or liquid form or in the form of
gas or vapour and whether alone or in combination with any substance) intrinsically capable of causing harm
to man or any other living organism supported by the Environment or of damaging the Environment or public

health and including but not limited to any controlled, hazardous, toxic or dangerous waste;

HGCRA —the Housing Grants Construction and Regeneration Act 1996 and any re-enactments, amendments
and relevant regulations;

HM Government Baseline Personnel Security Standard - the personnel security standard published here:
www.gov.uk/government/publications/government-baseline-personnel-security-standard (as may be
updated from time to time).

ICT — information and communications technology;

ICT System — means an information and communications technology system that principally (but not
exclusively) uses computer systems and digital technology to store, retrieve, transmit and/or manipulate data
of any type (including all associated and ancillary hardware, software, telecommunications systems, data
networks, servers, interfaces, active and passive data back-up systems, devices, peripherals, equipment,
infrastructure, ducts, cabling and ancillary fixtures and fittings and power supplies);

Identifying Party — has the meaning given to such term in clause 7.12(ii);

Incentives — the incentives for improved performance by Partnering Team members set out in the Project
Partnering Agreement or otherwise recommended by the Core Group and approved by the Clientin
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accordance with clauses 13.1, 13.2 and 13.3 of the Partnering Terms, including without limitation any shared
savings, shared added value, pain/gain shares and links between payment and achievement of the Date for
Completion or any of the Targets;

Information and Security Requirements — means the information and security requirements of the Client as
identified as such in the Project Partnering Agreement (as may be updated and/or replaced by the Client by
written notice to the Partnering Team members from time to time);

Insolvency Event — a situation where any of the following events occurs in relation to a Parinering Team
member:-

(i) an order is made for its winding up or a petition or notice is presented or a meeting is convened for
the purpose of considering a resolution for its winding up or any such resolution is passed;

(i) a receiver (including any administrative receiver) or similar person is appointed in respect of, or an
encumbrancer takes possession of, the whole or any part of any of its property, assets or undertaking
or any step is taken by any person to enforce any rights under or pursuant to any security interest or
encumbrance of any kind over any of its undertaking, property or assets;

(iii) an administrator is appointed (whether by the court or otherwise) or any step is taken (whether in or
out of court) for the appointment of an administrator or any notice is given of an intention to appoint
an administrator;

(iv) any distress, execution, sequestration or other similar process is levied or applied for in respect of
the whole or any part of any of its property, assets or undertaking which is not remedied within
fourteen (14) days of the same;

(v) any composition in satisfaction of its debts or scheme of arrangement of its affairs or compromise or
arrangement between it and its creditors generally (or any class of its creditors) and/or its members
is proposed, applied for, sanctioned or approved,;

(vi) it is unable to pay its debts for the purposes of the Insolvency Act 1986, or becomes insolvent under
any applicable legislation;

(vii) a monitor is appointed or any document is filed at court to obtain or apply for a moratorium or an
order is made for a moratorium to come into force in respect of the Partnering Team member; or

(viii) any event analogous to any of the above occurs,
in each case, in any jurisdiction where that Partnering Team member carries on business or has assets;

Intellectual Property Rights — any and all current and future intellectual or industrial property rights of any
nature anywhere in the world (whether legal or equitable and whether registered or unregistered), including
patents, copyrights (including related moral rights), design rights, trademarks, trade secrets, know-how,
methodologies, processes and other intellectual property rights of a similar nature (whether or not subsisting
in computer software, computer programmes, websites, materials, information, techniques, business methods,
drawings, logos, instruction manuals, lists, procedures, marketing methods and procedures and advertising
literature), together with any right to apply for or register any of the foregoing;

Interested Parties — any one or more organisations or groups of individuals, as referred to in clause 3.9 of the
Partnering Terms, who are not Partnering Team members and who have an interest relating to the Project;

IR35 Contractor — means any Non-Client Personnel or any individual engaged either directly by a Consultant
(or via any other intermediary or intermediaries) through a limited company or partnership which meets the
conditions specified in sections 610 or 61P (as applicable) of ITEPA;
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- ITEPA- = the Income Tax (Earnlngs and Penstons} Act 2003

Jo1n|ng Agreement = an agreement entered 1nto pursuant to clause 10 2 or clause 26 10 of the Partnenng '
_ _Ter s, b ed on the form set out in Appendlx 2 . '

- Jor ng Party — a Speclallst or Consultant who enters |nto a Jom:ng Agreement wrth the other Partnermg_
Teammembers . : o o T : C e e

_ Key Personnel has the meamng gwen to such term |n clause 5 8{|)

Know-How aiI 1deas concepts schemes mformat}on knowledge technlques methodology, and anythlng'
else in the nature of know how' relatmg to the F'rOJect but exciuding know-how already-in the possesslcn of the
Cllent or any other Partnermg Team member before the date of the Prorect Partnerlng Agreement

KPIs the key performance mdrcators set out in Appendlx 8 oF. othenmse agreed between the Partnenng Team
' members for méasurement of thelr performance in relation to the Pl'()jeCt in accordance wrth cIauses 4 2 13.3
and 23 of the Partnertng Terms B R D e : '

' Latent Defects"lnsurance any msurance covenng Iatent defects taken out pursuant to clause 19 6 of the ;
_ _Partnerlng Terms : _ S : . LE -

Late Payment Act - the Late Payment of Commercral Debts (Interest) Act 1998 and any re- enactments
amendments and releyant regulatlons _ . L o :

er - he Part errng Team member named in the Project Partnenng Agreement to fulf I the role of.
Lead Deslgner as descnbed i the Partnenng Documents sub;ect only to replacement in accordance W|th the
Partnermg Terms ' R - _ : :

- LED = the Law Enforcement Dlrectrve (D|rect|\re (EU) 201 6!680)

Local Government Act - the Local Govemment Act 1972 and any re- enactments amendments and relevant
regulahons ' .. . . S e . .

Mallcmus Code - any software program or code that is mtended to destroy, |nterfere wnth corrupt andz‘or
detrlmentally affect program files; data or other information, executablé code or appllcatlon software macros,
whether or not its operat|on is |mmed|ate or delayed and whether mtroduced wﬂfully, negllgently or wnhout
: knowledge of |ts exlstence : o .

Materlals = aII technlcat |nformat|on drawmgs models plans spemflcatrons schedules d|g|tal models and
databases (prowded that the same do-not contain. aivy: Personal Data) (including relating. to' BIM); costings;

budgets calculations, bill of quantities, ‘estimates and valuations (except where the same relate to documents’
produced: solely for a- Partnerlng Team: member’s own internal pricing purposes} photographs brochures,

reports;; meetlng notes and any other materials;.in- any: ‘medium provided by or. prepared on: behalf ofa Party_ :
(in each case as’ may be amended or replaced from tlme to tlme) in connectlon wrth th|s Partnerlng Contract'

andfor the Pl'OjeCt i S e Sl e : RES ey

Method Statement = the Project-speclflc method statement produced by the Constructor and |dent|f|ed as
. such'in the Pro}ect Partnenng Agreement andr‘orthe Commencement Agreement whlch sets out in deta|| how
the Constructor shalt nanement the ESP O L
Nle nahonal lnsurance contnbuhons

' 'Non Cllent tCT System any ICT System whlch is owned by a Partnenng Team member andfor hcensed to -
_ that Partnenng Team member by a thlrd party and whrch is operated by the a Partnermg Team member andror o
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any of its Non-Client Personnel in connection with this Partnering Contract (and excluding any Affected ICT
System);

Non-Client Personnel — the Constructor's and any Partnering Team members' employees, consultants and/or
Specialists and all other individuals for whom they are responsible at any tier (other than the Client's
Personnel);

Non-Participating Partnering Team Members — has the meaning given to such term in clause 27.9(i);

Occasion of Tax Non-Compliance — where any tax return of the Constructor or a Consultant (as the case
may be) 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 Constructor or Consultant (as the case may
be) under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any rules or Applicable
Law that have an effect equivalent or similar to the General Anti-Abuse Rule or the HalifaxAbuse

Principle;

(i) the failure of an avoidance scheme which the Constructor or Consultant (as the case may be) 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/or

(iii) where any tax return of the Constructor or Consultant 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 date of the Project Partnering Agreement or to a civil
penalty for fraud or evasion;

Open-book - involving the declaration of all price components including Profit, Central Office Overheads, Site

Overheads and the costs of materials, goods, equipment, work and services, with all and any relevant books
of account, correspondence, agreements, orders, invoices, receipts and other relevant documents available

for inspection;

Operation — use, occupation, operation, maintenance, repair, alteration and demolition;

Operational Party — each party identified as such in the Project Partnering Agreement and each other party
identified as such by written notice from the Client Representative to the Partnering Team members from time

to time;

Party — means the Client, Constructor and each Consultant (and any additional parties to this Partnering
Contract from time to time) and the term "Parties" shall be construed accordingly;

Partnering Adviser — any partnering adviser named in the Project Partnering Agreement, subject only to
replacement in accordance with the Partnering Terms;

Partnering Contract — the partnering contract created by and between the Partnering Team members;

Partnering Documents — the documents governing implementation of the Project and the parinering
relationships between the Partnering Team members, as described in clause 2 of the Partnering Terms;

Partnering Team — the Partnering Team members who execute the Project Partnering Agreement or any
Joining Agreement, subject only in each case to replacement in accordance with the Partnering Terms, and
so that references shall apply to each and all Partnering Team members;

Partnering Team Member Background Materials — all Materials:
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. (t)’_"': L owned by a F'artnermg Team member before the date of the Prolect Partnermg Agreement

(ii).-' . created by a Partnermg Team member |ndependently of thts Partnenng Contract andfor

_(m) created by a Partnenng Team member mdependently of the Protect

in each case whtch are or w;ll be used by that Partnerlng Team member on or after the date of the PrOJect _

Partnerlng 'Ttmetable mthe tlmetable set out m or based; on. the form set out'm Appendlx 6 (or in such tocatlon_ '
as is otherwise specrf ied in'the Pro;ect Partner:ng Agreement) governing the activities of the Partnenng Team
members n reIatlon to the Pro;ect prlor to the date of the Commencement Agreement :

_ Personat Data has the meantng gtven to such term in the GDPR S

Personat Data Breach has the mea: ng gwen such term r".the GDPR

_ Personnel Vettlng Procedure = the Cllent s procedures for the vettlng ofthe Non Cltent Personnel as ad\nsed
_'to the Partnertng Team members by the Cllent in: wrttlng from t|me to tlme B PRI .

Ptannmg Condltlons - the condlt}ons relatlng to a Plannmg Consent as specn" ed by the re[evant Statutory
'Authortty"'(and as may be updated from t|me' to time at the Statutory Authorlty s sole dlscretlon} S

Plannmg Consents = the Statutory Authonty ] wntten consent ;n retatlon to plannmg 'approval for the Protect

Pre-Constructlon Acttwtzes - any actlwtles other than Constructors Ser\nces formlng part of the Pro;ect
and undertaken by the Constructor on or ot'f Srte pr|or to the date of the Commencement Agreement

Pre-Constructlon Agreement = any agreement governlng Pre Construct{on Actlwtles srgned pursuant to
clause 13. 5 of the Partnenng Terms and based on the form set out in Appendlx 3 T :

'Pre-Constructlon Informatton - the |nformat|on to be prowded m acoordance W|th regulatlon 4 of the CDM :
Regulattons S R . _ o S -

Preferred Spec:allst a Specrailst proposed by the Constructor |n a Buslness Case

Prlce Framework the pnce framework for the Pro;ect subject ta deyelopment |n accordance wath ctause 12-_
~of the Partnerlng Terms : . : : . .

Pnnc}pal Deslgner
replacement i

i }

the party tdentlf ed as such in the Pro;ect Partnenng Agreement subject only to
i Contract : : : SRR :

Problem Solvmg Hlerarchy - the arrangements for any dlfference or dtspute to be referred W|th|n stnot tlme '
- limits to :ncreasmgly senior |nd|\r|dua[s representlng ‘each Partnerlng Téam member involved in that difference
or dtspute as set out in the Pro;ect Partnermg Agreement and as referred to m clause 27 2 of the Partnerlng
Terms ' - AR . R T . : .

Process - has the meanlng gwen to processmg" under the Data Protectlon Laws (and "Processed" and B
_ "Processmg" shail be construed accordlngly) T e . ;
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Processor — has the meaning given to such term in the GDPR;

Processor Personnel — all directors, officers, employees, agents, consultants and contractors of the
Processor and/or of any Sub-Processor engaged in performing the Processor's obligations under this
Parinering Contract;

Profit — agreed gain from the Project as distinct from Central Office Overheads and Site Overheads;
Project — the project (including all incidental activities), as described in the Partnering Documents;

Project Appointment — has the meaning given to such term in clause 25.14(i)(a);

Project Bank — the bank (if any) operating the Project Bank Account as named in Commencement Agreement;

Project Bank Account — the bank account set up by the Client and the Constructor with the Project Bank to
allow direct payments to be made to the Project Bank Account Parties;

Project Bank Account Agreement — an agreement entered into pursuant to clause 20.19 of the Partnering
Terms in a form agreed in writing between the Client and the Constructor or (if appropriate) in the format
required by the Project Bank;

Project Bank Account Parties — the Constructor, those Specialists who execute the Project Bank Account
Agreement and any Specialists who may subsequently become a party to the Project Bank Account
Agreement;

Project Brief — the brief provided by the Client in relation to the Project as identified as such in the Project
Partnering Agreement and/or the Commencement Agreement (as the context requires);

Project Completion — is when the Constructor has:-

(i) completed the Project (or, as the context requires, a Section of the Project) in accordance with the
Partnering Documents (including the Commencement Agreement);

(i) satisfied and discharged any requirements and/or obligations in the Partnering Documents (including
the Commencement Agreement) the satisfaction or discharge (as applicable) of which is stated as
being a precondition to Project Completion in respect of the whole of the Project (or, as the context
requires, a Section);

(iii) (in respect of Project Completion of the whole of the Project only) provided to the Client (or such
other third party as the Client has specified in advance and in writing) each and every collateral
warranty and/or manufacturer warranty that the Constructor is required to provide and/or procure
pursuant to and in accordance with clause 22.2 to clause 22.6 (inclusive) as at that date (provided
always that the Client (or the Client Representative) has first notified the Constructor of the
requirement for it to provide (or procure) the same within a period no shorter than the relevant period
stated for the relevant collateral warranty and/or the manufacturer warranty as stated in the Project
Partnering Agreement); and

(iv) corrected notified defects save for any minor items of incomplete work or minor defects, the
existence, completion and/or rectification of which in the reasonable opinion of the Client
Representative would not prevent or interfere with the use (or the fitting out for use) of the Project (or
relevant Section thereof) by the Client or any third party and are identified by the Client
Representative as "snagging" items, with the Client Representative notifying the Constructor of the
reasonable period following Project Completion within which such "snagging" items are to be rectified
by the Constructor.
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. completron of the PrOJect in accordance wrth the Partnenng Documents necessary for the Cllent to use and -

o occupy the Prolect to the agreed standards;-

S members

o devetopm' nt in accordance W|th cIaUs"es 8 and 10 of the Partnenng Terms -

' Pro;ect Consu ant = each party rdenttfled;assuch in the Pro;ect Partnerlng"Agreement and each cther party .

identified as such by wntten notrce from the Cllent Representatwe to the Partnenng Team members from tume. E
' '-_totlme - . e . S RS ” .

'_ Pro;ect Focused has the meanlng glven to such term iri clause 25 14(|)(c), e

Pro;ect Partnenng Agreement = th" project partnenng agreement executed by the cnglnal Partnenng Team

: Prolect Proposals - the proposals_submltted by the Constructor for achle\nng the Pro;ect Bnef subject to _

""Member - has the meanlng gwen to such term |n clause 2 '_"'14(|)(b)

_ etable = the tlmetable"agreed in acccrdance wrth c[ause 6 of the Partnenng Terms for'_ :
;mplementatlcn__ofthe PrOJect aftert___ date oftheCommencement_Agreemen b - .

. ;Protectwe Measures - ali appropnate technlcal and organlsa_tcnal measures ensurmg conf de_ jality
' mtegnty. avarlabrlrty and resnrence ofsystems and services, ensunngthat availabi 'ty ofand access fo Personal

Data can be: restored in-a t}mely manner after af. incident; “and” regutarly assessing- and evaluatlng the_-
_ _'of such measures adopted ylt mctudr ._hose outlrned inthe _’Protect:on Schedule -

; Quahty Management System - the qualtty management system for the PI’OJeCt referred tc m cIause 16 3 of '
the Partnenng Terms . S . o :

' .RQCIpIent - means the party whlch recelves or obtarns dlrectly or 1nd|rectly, _Cont‘ dentfal ]nformatron from a
Dlsclesmg Par’ty, . : - o S S . .

Regulator Correspondence = any correSpondence from the informatlon Commrssloners Oft” ice, or any '
successor body, _!n relatlon to the Processmg of Perscnal Data under th|s Partnenng Contract

_ 'conwctlons cautrons a'nd brndlng over orders (mcIUding any spent convrctlons as contemplated by section 1(1)
of The Rehabllltatzon of Offenders Act 1974 by virtue of the’ exemptlons specmed in Part If of Schedule 1of the
: Rehabmtatlon of Oﬁenders Act t9?4 {Exemptlons) Order 1975 (Sl 19?511023) or any replacement or

Re[evan_t Ta_x_ Authonty = Her Majestys Revenue &Customs of, i apphcable a tax authonty |n the }urtsdlctron
" g s‘estabtlshed L SR

Reques "for In ormatlon Za request for mformatlon relatlng to th|s Partnering Contract or apparent request

= for such |nfcrmat|on under the FOIA or the En\nronmental lnformatrcn Regulatlons '

- _"."Requued Apprentlceshlp Percentage - the percentage (|f any) :dentlt“ ed as such |n the Project Partnenng.' :
Agreement e . - F _ . .

_ Reqmred SME Percentage |s the percentage |dent|t'ed as such |n the Project Partnerlng Agreement

Respondent - has the meanmg gwen to such term in c{ause 27 9(:)

o .Retentlon has the meanlng grven to such term at ciause 21 11(1)
- : B . R 152
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Retention Percentage — has the meaning given to such term at clause 21.11(ii};

Risk Management — a structured approach to ensure that risks are identified at the inception of the Project,
that their potential impacts are allowed for and that where possible such risks or their impacts are minimised;

Risk Register — any risk register set out in or based on the form set out in Appendix 7 (or in such location as
is otherwise specified in the Project Partnering Agreement) or otherwise agreed between the Partnering Team

members and describing recognised risks and the agreed Risk Management actions of the Partnering Team
members;

Section — any section of the Project as referred to in clause 6.3 of the Parinering Terms;

Security Aspects Letfer — the document identified as such in the Project Partnering Agreement or the
Commencement Agreement (as the context requires);

Security Management Plan - the document identified as such in the Project Partnering Agreement or the
Commencement Agreement {as the context requires};

Security Measures — any and ail active and passive, peremptory, contingent and other physical and
procedural security and safeguarding measures, deterrents, countermeasures and precautions, designed,

taken, implemented and/or intended (including software and coding solutions, as well as physical and strategic
solutions)} to:-

(i} maintain the safety of persons and pubtic and personal property;

{in prevent the risk of any person being exposed to actual or potential death, personatl injury or any other
type of harm;

iin) prevent the risk of actual or potentiat damage or harm to public and personal property howsoever
caused (including by fire);

({iv) maintain political, national and/or international security;

(v) prevent the access to a location (or part thereof), persons, information and/or any electronic or
information techneology system by unauthorised persons or parties; and/or

{vi) (as the context requires) facilitate the detenticn or imprisonment (or continued detention or
imprisonment) of persons, in accordance with applicable law;

such as intruder detector systems, lighting systems, surveillance systems, natural surveillance modets,
physical barriers, information technology systems, communications sysiems, access control systems,
screening arches and areas, entry systems, fire security and safety systems, reinforced glass and strategic
andfor any internal or external layouts,

Security Requirements - means the security requirements of the Client as identified as such in the Project
Partnering Agreement {as may be updaied and/or replaced by the Client by written notice to the Partnering
Team members from time o time),

Settlement Agreement — has the meaning given to such term in clause 27.9(ii);

Shared Savings Scheme - is (if used} the scheme identified as such in the Project Parinering Agreement,

Site — the site of the Project including everything above and below it and as identified in the Project Brief;
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Slte Condltlons = the physrcal condttlons and other condltlons of or affect:ng the Stte andr'or the sub surface' '

| " “ahdfor sub~so|l of the Sité mcludlng (but not limited. to) climatic, hydrologlcal hydro—geologloal enylronmental

'Agreement (and if so formmg' part of the Partnenng Contract) or formmg part of a Speclalrst Contract _
- descnbrng the amounts payable to a Specaalrst and he terms of payment S : .

| SSCBA_—the Somal Secunty Contnbutrons and Benet"ts Act e

_Statutory Agreement = an agreement wrth a Statutory Authonty in 'connectlon W|th the Pro;ect tncludlng'

" pursuant to section 38 and/or section 278 of the Highways: Act 1980 andfor pursuant to section:. 104 of the
- Water’ Industry Act. 1991 and/or’ pursuant to sectlon 106 of the ToWn and Country Planmng Act 1990 andior .
. sectlon lll of the Local Government Act 1972 ERRE s s R S S :

: 'Statutory Authonty - any goyernmental or tocal authonty, statutory undertaker or other body of competent"
: jur|sd|ct|on = L . _ . :

(t) ) -._:whlch has any jurisdictton W|th regard to the performance of a Partnerlng Team members oblrgatlons
S under thls Partnenng Contract in any Junsdlctlon : ST

- '(ii'} ) -'wh:ch has any Jurisd|ct|on 'w1th'regard:f' to the Pro;ect mcludmg any Junsdlctmn to control the -
. development on the Slte or any part of it - .

'(m} W|th whose reqmrements the C |ent is reqwred or accustomed to comply. and

o _(N) wrth whose systems the Prolect are or WI|| be connected

. W|th "statutory body or uttllty" bemg construed accordlngly {as the context reqwres)

__ Sub-ConsuItant - any party to whom a Consultant sub contracts ;ts dutles and obllgatlons under (and as
' permltted by) th|s Partnerrng Contract from tlme to t|me _ T L i

Sub-Processor - any thlrd party appomted to Process any Personai Data on behalf of a Processor |n
__connectron W|th thls Partnermg Contract AR : srd LT e L

Sustamablllty measures |ntended to achreye reduced carbon emrsslons reduced use’ of energy. and of
- j_natura] and manmade resources rmproyed waste management |mproved employment and tramrng

CONSTRUCTOR SERVICES PROJECT

geotechnlcal geologlcal and archaeolog|cal condmons ad;acent properties, ser\nces and plpes below or over o
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opportunities, and any other measures intended to protect or improve the condition of the Environment or the
wellbeing of people;

Targets — the KPI| targets set cut in Appendix 8 or otherwise agreed by the Partnering Team members;
Terminated Activities — has the meaning given to such ferm in clause 26.1(i});

Termination Date — has the meaning given to such term in clause 26.1(ii)(a)};

Termination Notice — has the meaning given to such term in clause 28.1(ii)}(a);

Termination Payment Notice - has the meaning given to such term in clause 26.1(i)}{d}

Termination Sum — has the meaning given to such term in 26.1(i){d);

Third Party Agreement — each and every agreement relating to and/or affecting the Project or the completed
Project (including its execution and/or design} or any part of the Project which has been entered into by the
Client and disclosed to the Partnering Team members on or before the date of this Partnering Contract
(including any agreements referred to as such in the Project Brief and any agreements identified as such
pursuant to clause 21);

User — any persen or party using the Project;

Value Engineering — a structured system for the review of the design, supply and coenstruction process to
identify options and scope for improvement, including reduced capital andfor whole life costs, improved

buildability and improved functionality;

Value Management -~ a flexible but structured management approach aimed at achieving a solution that meets the
Client's needs while achieving best value;

VAT - Value Added Tax at the current applicable rate;

Value Engineering Instruction — has the meaning given to such term in clause 13.2A{v)(1);
Value Engineering Opportunity — has the meaning given to such term n clause 13.2A{i)b);
Value Engineering Proposal - has the meaning given to such term in clause 13.2A(iH(b);

Vesting Agreement means a vesting agreement in the form identified as such in the Project Partnering
Agreement and/or the Commencement Agreement (as the context requires),

Vetting and Barring Scheme — the scheme set up under the provisions of the Safeguarding Vulnerable
Groups Act 2006;

Volume Supply Agreement — an agreement under which materials, goods or equipment are offered on
preferential terms as o price, warranty, availability of parts, maintenance or otherwise;

Whole Project Insurance — any insurance covering ail aspects of the Project, taken out pursuant to clause
19.7 of the Partnering Terms; and

Working Day — Menday te Friday inclusive but not including any public holiday.
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THE SECRETARY OF STATE FOR JUSTICE
of

Ministry of Justice

10™ Floor,

102 Petty France

London SW1H 9AJ

(the "Client”)

EXECUTED AS A DEED by the Client by affixing
hereto its common seal in the presence of

or Acting by

Authorised signatory

Authorised signatory
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MACE LIMITED (company number 02410626) of/whose registered office is situated at 155
Moorgate, London, England, EC2M 6XB

(the “Client Representative”)
EXECUTED AS A DEED by the Client Representative

by affixing hereto its common seal in the presence of

or Acting by

Director/Secretary
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Galllford Try Constructlon Ltd (Company Reg|strat|on Number 02472080) S
" ofiwhose registered office is situated at Blake House -+ = e

3 Frayswater Place Cowley Uxbrldge Mlddlesex '
_U882AD c

' (the "Constructor” and “Lead Designer”)
EXECUTED AS A DEED by thie Constructor and Lead Désigner
by affixing hereto its common seal in the presencé of

or Acting by

 Direstor/Seeretary Atiomey
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Sleeds Advisory Limited (company number 06472422) ofiwhose registered office is situated at: -

Aurora,
inzels Reach
Sounterslip
3ristol

351 6BX

{the “Cost Consulitant”)

EXECUTED AS A DEED by the Cost Constiltant

by affixing hereto its common seal in the presence of

or Acting by

BT

s attorney for
Sleeds Advisory Lid under a power of attorney dated 15 November 2024

n the presence of:

Signature of Witness 0 e
Name of Witness (block capita[s)_.

159

ation - Public



R OFFICIAL
L _ CONSTRUCTOR SERVICES PROJECT
T HMP DEERBOLT RDCP BPRN 526;'23!81 20

M[nlstw_ L
c:f Justlce

Galllford Try Constructlon Ltd (Company Reglstratlon Number 02472080)
. offwhose registered office is situated at Blake House =

3 Frayswater Place Cowley, Uxbndge Mzddlesex o
_ UBB 2AD - : AR

(the ‘Principal Designer’)

EXECUTED AS A DEED by the Priricipal Designer. -
by affixing hereto ifs common sealin the presenceof

~or Actin"g by :

Director

Q#eete#SeeFetaFy At{omey
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APPENDIX 2. FORM OF JOINING AGREEMENT (TO THE PARTNERING TERMS)

NOTE:ONLY TO BE USED IN SPECIFIC SITUATIONS IN ACCORDANCE WITH TERMS AND
CONDITIONS OF THE CONTRACT ]

kixirirestt BEGINNING OF APPENDIX 2 *reesassaas
SEE FOLDER FOR TEMPLATE

bz 2 22 2 22 2 2 2 3 END OF APPENDIX 2**1********
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APPENDIX 3 PRE-COMMENCEMENT AGREEMENT (TO THE PARTNERING TERMS)

sexssssssss BEGINNING OF APPENDIX 3 **++sssssss
SEE FOLDER FOR TEMPLATE

Fhhhhkthihk END OFAPPENDIX 3*ttt*tttt*t
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APPENDIX 4 COMMENCEMENT AGREEMENT (TO THE PARTNERING TERMS)
f 2222222222 BEG!NN!NG OF APPEND!X4 ek ko k ko k
SEE FOLDER FOR TEMPLATE

i e e o e e e e e END OF APPEND’X 4i*l‘i’ﬁ**‘ki*l
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APPENDIX 5 CONCILIATION, MEDIATION OR OTHER ALTERNATIVE DISPUTE RESOLUTION (TO THE
PARTNERING TERMS)

erssssssss BEGINNING OF APPENDIX 5 ****+++++t
SEE FOLDER FOR TEMPLATE

oo de e e dede e e e END OF APPEND!XS Fedodriedede dededekok
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APPENDIX 6 PARTNERING TIMETABLE (TO THE PARTNERING TERMS)
ek ek ek ok ke o BEG’NN‘NG OF APPEND!X 6 Fk ik ki ki
SEE FOLDER FOR TEMPLATE

weresseesss END OF APPENDIX G +*+++++++
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APPENDIX 7 RISK REGISTER (TO THE PARTNERING TERMS)
wssssrssscs BEGINNING OF APPENDIX 7 ****++++
SEE FOLDER FOR TEMPLATE

dhhhhkhkhkes END OF APPEND!X 7&*!*’(*‘***“
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APPENDIX 8 KEY PERFORMANCE INDICATORS (TO THE PARTNERING TERMS)
AkkiktRRihh BEG’NN’NG OFAPPEND!X 8 *kwkkkikritt

The Key Performance Indicators (KPls) for this project shalt be in accordance with the attached PPI
schedule and briefing pack in force at the date of issue of the Tender Document.

All remaining KPls and subsequent Targets shall be deveioped during the Detailed Design Period for
finalisation prior to execution of the Commencement Agreement.

Key Performance Indicators may be subject to change at the discretion of the Client in order to fulfil changes
to goveming reporting requirements prior o execution of the Commencement Agreement.

REFER TO FOLDER

FhEERFEETER END OF APPEND’X’ 8***********
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APPENDIX 9 INSURANCE SCHEDULE (TO THE PARTNERING TERMS)

IN DRAFT - SUBJECT TO AMENDMENT

hhkkkkkkkhid BEGINNING OF APPEND!X 9 kkkkrhkhhhi

SEE FOLDER FOR TEMPLATE

kR dkdkkkikkk END OF APPEND’X gtttﬁﬁtit*ﬁi
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APPENDIX 10 PROJECT BRIEF (TO THE PARTNERING TERMS)
wkkddkdedddrkd BEG!NN’NG OF APPEND’X 10 sedre dededede e ek

SEE FOLDER FOR GUIDANCE

dekedeskde ek e ok END OF APPEND!X 10**&********
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APPENDIX 11 PROJECT PROPOSAL (TO THE PARTNERING TERMS)
swsssssinsk BEGINNING OF APPENDIX 11 *++++s+ss

REFER TO FOLDER
i ik ke ik END OF APPEND’X 11********‘!‘**
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APPENDIX 12 CONSULTANT SERVICE SCHEDULES (TO THE PARTNERING TERMS)
ik ik kdhickd BEG!NN!NG OF APPENDJX 12 whkkkkkkkkkk

REFER TO FOLDER

dddkkkdkhkikk END OF APPEND’X 12“*****1***
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APPENDIX 13 SECURITY ASPECTS LETTER (TO THE PARTNERING TERMS)
sexsssxrses BEGINNING OF APPENDIX 13 *++sssssss

REFER TO FOLDER
sk dede e skt END OF APPENDIX 13tiitittii—i—t

172

Classification - Public



@u OFFICIAL
CONSTRUCTOR SERVICES PROJECT
Ministry HMP DEERBOLT RDCP BPRN: 526/23/8120

of Justice

APPENDIX 14 DECANT PROTOCOL (TO THE PARTNERING TERMS)
sersswasies BEGINNING OF APPENDIX 14 *++++sst

REFER TO FOLDER

dedededede de e dede e END OF APPEND‘X 74 e e e i o e e e e e
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APPENDIX 15 OPTIONAL CLAUSES (TO THE PARTNERING TERMS)
aiaiiss BEGINNING OF APPENDIX 15 **#xwisuss
VESTING AGREEMENT
SEE FOLDER FOR TEMPLATE

khkkkkhkkhkkd END OF APPEND’X 15 kR khddd
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APPENDIX 16 COLLATERAL WARRANTIES (TO THE PARTNERING TERMS)
sewsriseiit BEGINNING OF APPENDIX 16 *++++t+ssss
SEE FOLDER FOR TEMPLATE

dedededode dedede Sk END OF APPEND’X 16 dededededede deddeded
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APPENDIX 17THIRD PARTY RIGHTS (TO THE PARTNERING TERMS)
swrsssrsiss BEGINNING OF APPENDIX 17 **++ssssss
SEE FOLDER FOR TEMPLATE

khkkkkkkkth® END OF APPEND!X 17 ThEkdhhhhid
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APPENDIX 18 PARENT COMPANY GUARANTEES (TO THE PARTNERING TERMS)
Fiasix BEGINNING OF APPENDIX 18 *sstx
SEE FOLDER FOR TEMPLATE

e e e e e e e i END OF APPEND!X 18 ik kkihkk
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APPENDIX 19 PERFORAMANCE BONDS (TO THE PARTNERING TERMS)
swrsrsessss BEGINNING OF APPENDIX 19 ™+

NOT IN USE

whkkdhkdhhit END OFAPPENDIX 19 wekkkiktkhkik
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APPENDIX 20 PROJECT EXECUTION PLAN (TO THE PARTNERING TERMS)
kit BEGINNING OF APPENDIX 20 ****wtses
TO BE DEVELOPED AT DPP
SEE FOLDER FOR GUIDANCE

hkkERERhhE END OF APPEND‘X 20 dederkr de e de de de dede
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