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Contract Data - Professional Services Short Contract

The Clientis

Highways England Company Limited a company incorporated in
and in accordance with the laws of England and Wales having as its
registered number 09346363 of Bridge House, 1 Walnut Tree Close,
Guildford, Surrey GU1 4.2

Email address highwaysengland.co.uk

The services are

As detailed in the document ‘(Sept 19) DTB Tech Scope v2 FINAL'

The starting date is

16 September 2019

The completion
dateis

30 May 2020

The delay damages
for late Completion
are

nil per day

The law of the
coniract is

law of England and Wales, subject to the jurisdiction of the Courts of
England and Wales.

The period for reply
is

one week.

The defects date is

26 weeks after Completion

day is the

|
i
1

The assessment | Last working day of each month.

Wark is to be carried out on a time charge basis

The period for
payment is

30 days.

The interest rate o

Page 2 of 19






Highways England

Contract Data

Professional Services Short Contract

The Consultanfs
total liability to the
Client for matters
for which insurance
is provided is
limited to

Failure to use the skill and care normally used by professionals
providing services similar to the services: £5,000,000 in respect of
any one claim but in the aggregate in each year of insurance in
respect of claims arising out of pollution or contamination and
£1,000,000 in the aggregate in each year of insurance in respect of
claims arising out of asbestos.

Loss of or damage to property resulting from an action or failure to
take action by the Consuitant. £10,000,000 for any one occurrence
but in the aggregate in each year of insurance in respect of claims
arising out of pollution or contamination.

The Consuitants liability for death of or bodily injury to persons arising
under or in connection with this contract is unlimited.

The Consuitant's
total liability to the
' Client tor other
|_matters is limited to

£5,000,000

The tribunal is

arbitration.

If the tribunalis

procedure is

arbitration, the |
arbitration |

Institution of Civil Engineers Arbitration Procedure (April 2012)

The place where
the arbitration is to
be held is

London

The person who will
choose the
arbitrator if the
Parties cannot
agree is

the President or Vice President of the Institution of Civil Engineers]
Chartered Institute of Arbitrators

If Clause Z20
applies

The failure level is below 6.0

If Clause 225
applies

e

The following persons or organisations may enforce the following
terms of this contract
term person or organisation

Z216.2 a Subconsultant

The conditions of contract are the NEC3 Professional Services Short Contract (April 2013)

and the additional Clauses Z1, Z2, Z3, 24, Z5, 76, Z7, Z8, Z9, 210, Z11, Z13, Z16, Z17, 218,

219, Z20, Z21, Z22, 7283, 7225, Z26, 229 and Z31.
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The Client’s acceptance

The Client accept the Consultant’s Offer to Provide the Services
Name
Position

Signature

Date l}[ol er)Cl .....................................
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Clause Z4

Clause Z5

Assignment

Z4.1 The Consultant does not assign, transfer or charge the benefit of this
contract or any part of it or any benefit or interest under it without the
prior agreement of the Client.

Z4.2 The Clients ability to assign this contract or any part of it or any benefit
or interest under it is unrestricted.

Discrimination

Z5.1 The Consultant does not discriminate directly or indirectly or by way of
victimisation or harassment against any person contrary to the Equality
Act 2010, any predecessor statute of it or any amendment or re-
enactment of it from time to time (the “Discrimination Acts”

Z5.2 In Providing the Services, the Consuliant co-operates with and assists
the Client to satisfy its duty under the Discrimination Acts to eliminate
unlawful discrimination and to promote equality of opportunity between
persons of different racial groups and between disabled people and
other people.

Z5.3 Where any employee or Subconsultant employed by the Consulfant is
required to carry out any activity alongside the Client’s employees in
any premises, the Consultant ensures that each such employee or
Subconsultant complies with the Client’s employment policies and
codes of practice relating to discrimination and equal opportunities.

Z5.4 The Consuitant notifies the Client in writing as soon as he becomes
aware of any investigation or proceedings brought against the
Consultant under the Discrimination Acts in connection with this
contract and

« provides any information requested by the investigating body, court or
tribunal in the timescale allotted,

» attends (and permits a representative from the Client to attend) any
associated meetings,

« promptly allows access to any relevant documents and information and

» cooperates fully and promptly with the investigatory body, court or
tribunal.

Z25.5 The Consultant indemnifies the Client against all costs, charges,
expenses (including legal and administrative expenses) and payments
made by the Client arising out of or in connection with any investigation
or proceedings under the Discrimination Acts resulting from any act or
omission of the Consuitant.

Z5.6 The Consuitant includes in the conditions of contract for each
Subconsultant obligations substantially similar to those set out above.
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Z9.1 The Consultant keeps documents and information obtained or prepared ~

by the Consuftant or any Subconsultant in connection with the contract
for a period of 6 years after Completion.

Z29.2 The Consultant permits the Client, Comptroller, Auditor General and any

other auditor appointed by the Client to examine documents held or
controlled by the Consultant or any Subconsultant.

Z29.3 The Consultant provides such oral or written explanations as the Client

or Comptroller and Auditor General considers necessary.

Z9.4 The Consultant acknowledges that, for the purpose of examining and

certifying the Client’s accounts or any examination pursuant to Section
6(1) of the National Audit Act 1983, the Comptroller and Auditor
General or any other auditor appointed by the Client may examine
documents held or controlled by the Consultant or any Subconsultant
and may require the Consulfant to provide such oral or written
explanations as he considers necessary. The Consuftant promptly
complies with any such requirements at his own cost. This clause does
not constitute a requirement or agreement for the purposes of section
6(3)(d) of the National Audit Act 1383 for the examination, certification
or inspection of the accounts of the Consultant and the carrying out of
an examination under Section 6(3)(d) of the National Audit Act 1983 in
relation to the Consultant is not a function exercisable under this
contract. The Consultant permits the Comptroller and Auditor General
to examine documents held or controlled by the Consultant or any
Subconsultant. The Consultant provides such oral or written
explanations as the Comptroller and Auditor General considers
necessary.

Clause 210 Appointment of Adjudicator
Z10.1 The Adjudicator's appointment under the NEC3 Adjudicator's Contract

{April 2013) includes the following additional condition of contract

“The Adjudicator complies, and takes all reasonable steps to ensure
that any persons advising or aiding him comply, with the Official Secrets
Act 1989. Any information concerning the Contract obtained either by
the Adjudicator or any person advising or aiding him is confidential, and
may not be used or disclosed by the Adjudicator or any such person
except for the purposes of this Agreement.”

Clause Z11 Confidentiality

Z11.1 Clause 70.3 is deleted and replaced by the following:

“The Consultant keeps (and ensures that his employees and
Subconsultants keep) confidential and does not:

disclose to any person the terms of this contract nor

use (except for the purposes of this contract) or disclose to any person
any confidential or proprietary information (including Personal Data)
provided to or acquired by the Consuitant in the course of Providing the
Services

except that the Consultant may disclose information
to his legal or other professional advisers,
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or in connection with this contract, other than the excluded matters, is.
limited to £5m, and applies in contract, tort or delict or otherwise to the
extent allowed under the /aw of the contract.

Z13.2 The excluded matters are the amounts payable to the Consultant as
stated in this contract for

o the Price for Work Done to Date.

Z13.3 The Client’s liability to the Consultant is limited to that proportion of the
Consultant’s losses for which the Client is responsible under this
contract.
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Clause Z17 Reporting: Small and Medium Enterprises
Z17.1 In this clause Z17 SME is

a Subconsultant or

a subconsultant to a Subconsultant
and

is autonomous,

is a European Union enterprise not owned or controlled by a non-
European Union parent company,

for a medium sized enterprise (medium class) employs fewer than 250
staff, has turnover no greater than 50 million Euros and does not have
a balance sheet greater than 43 million Euros,

for a small sized enterprise (small class) employs fewer than 50 staff,
has turnover no greater than 10 million Euros and does not have a
balance sheet greater than 10 million Euros and

for a micro sized enterprise (micro class) employs fewer than 10 stalff,
has turnover no greater than 2 million Euros and does not have a
balance sheet greater than 2 million Euros.

Z17.2 For each SME employed on the services, the Consufltant reports to the

Client each quarter from the starting date until Completion and at the
defects date

the name of the SME,

the class of SME (medium, small or micro),

the value of the contract undertaken by the SME,

the monthly amounts paid to the SME in the quarter and

the aggregated value paid to the SME since the starting date.

217.3 The Consultant acknowledges that the Client may

publish the information supplied under clause Z17.2, along with the
Consultant's name and this contract name and

pass the information supplied under this clause Z17 to any Government
Department who may then publish it along with the names of the SMEs,
the Consultant’s name and this contract name.

Z17.4 The Consultant ensures that the conditions of contract for each

Subconsultant who is an SME include

a term allowing the Client to publish the information supplied under
Z17.2 and
obligations substantially similar to those set out in this clause Z17.

Z217.5 The Consuitant further ensures that the conditions of contract for each

Subconsultant include a requirement that the conditions of contract for
any Subconsultant engaged by the Subconsultant who is an SME
include obligations substantially similar to those set out in Z17.4.

Z217.6 The Consultant keeps accounts and records of his charges and
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committing (or attempting or conspiring to commit} fraud.

Clause 220 Termination and omission of work

220.1

220.2

2203

It the Client instructs a change to the Scope which involves the
omission of part of the services, the Client may engage other people to
carry out the part omitted. The instruction is assessed as a
compensation event, except that if the instruction is given for insolvency
or a default by the Consultant, the assessment includes a deduction of
the forecast additional cost to the Client of completing the services.

The following is added at the end of the second sentence in clause 91.1
of the conditions of contract:

“unless instructed otherwise by the Clienf".

The following are treated as a substantial failure by the Consultant to
comply with his obligations

a key resource needed by the Consultant to Provide the Services is no
longer available and the Consuftant does not propose an alternative
resource acceptable to the Client, or

the Consuftant's performance as measured in accordance with the
current edition of the Highways England's Collaborative Performance
Framework (or any replacement for it) is below the failure level.

Clause Z21 Termination - PCRs, Regulation 73

2211

z21.2

The Client may terminate the Consuftant's obligation to Provide the
Services if one of the mandatory or discretionary grounds for exclusion
referred to in regulation 57 of the Public Contracts Regulations 2015
applied to the Consultant at the starting date. This is treated as a
termination because of a substantial failure of the Consuitant to comply
with his obligations.

The Client may terminate the Consuiltant's obligation to Provide the
Services if

this contract has been subject to substantial modification which would
have required a new procurement procedure pursuant to regulation 72
of the Public Contracts Regulations 2015 or

the Court of Justice of the European Union declares, in a procedure
under Article 258 of the Treaty on the Functioning of the European
Union, that a serious infringement of the obligations under the
European Union Treaties and the Public Contracts Directive has
occurred.

If the modification or infringement was due to a default by the
Consuitant, this is treated as a termination because of a substantial
failure of the Consuiltant to comply with his obligations.

Clause Z22 Value Added Tax (VAT) Recovery
Z22.1 Where under this contract any amount is calculated by reference to any

sum which has been or may be incurred by any person, the amount
shall include any VAT in respect of that amount only to the extent that
such VAT is not recoverable as input tax by that person (or a member
of the same VAT group) whether by set off or repayment.
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726.4

Z26.5

performing its obligations under the contract. The Consultant obtains
from Subconsultant equivalent rights over the documents and other
materials prepared by the Subconsultants. This assignment takes
effect either on the starting date or as a present assignment of future
rights that will take effect immediately on the coming into existence of
the relevant Intellectual Property Rights as appropriate.

Consultant’s Background IPR means IPR is owned by the Consultant
or a third party before the starting date or created by the Consultant or
a third party independently of this contract, which in each case is or will
be used before the Completion for designing, testing, implementing,
correcting defects or Providing the Services. In respect of the
Consultant’s Background IPR, the Consultant grants a non-exclusive,
world-wide, perpetual, irrevocable, royalty free license (including the
right to sub-license) to the Client to use the Consultant’s Background
IPR for all purposes of the Client. Each license granted under this
clause Z26.4 by the Consultant survives the termination or expiry of this
contract and cannot be terminated by the Consultant or its assignees.
The Consuitant obtains from the Subconsultants or third parties
equivalent rights over Consultant's Background IPR owned by the
Subconsultants or third parties.

The Client grants to the Consuitant, or procures the direct grant to the
Consultant of, a non-exclusive, non-transferable, revocable license to
use all Inteliectual Property Rights and Background IPR owned (or
capable of being licensed or procured without cost) by the Client and
reasonably required by the Consultantin order to Provide the Services.
Any such license is granted for the duration of this contract solely to
enable the Consuitantto comply with its obligations under this contract.
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