The Ministry of Justice (MoJ) Constructor Services Framework Agreements were
signed in counterpart by all Constructors in each Lot separately. They were then
compiled as one consolidated document for ease of use for the MoJ internally. This
has resulted in the Framework Agreements having a ‘For MoJ Use Only’ watermark
across the document - the watermarks should be disregarded in this case, as these
versions of the Framework Agreement are not for intended to be used exclusively by
the MoJ.
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THIS FRAMEWORK AGREEMENT is made the \é

day of Fﬁz\of\«o\r\/) 2023

BETWEEN:

1) THE SECRETARY OF STATE FOR JUSTICE of Ministry ofJustice,_
I - cting s part of the Crown (the "Authority”,"with such term including the

Authority's successors in title and legal assigns);

(2) WATES CONSTRUCTION LIMITED (compan number 01977948), whose registered office is at
I I Constructor A")

(3) ISG CONSTRUCTION LIMITED (company number 450103), whose registered office is at e
I S orsructor B oo

(4) VINCI CONSTRUCTION UK LIMITED (company number 2295904), whose registered office is at
I o rcctor &)

each a "Party" and together the "Parties", with each of Constructor A, Constructor B and Constructor
C being a "Constructor".

RECITALS:

(A) As advertised in the Government's Find a Tender Service with Contract Notice 2021/S 000-029530
(the "Contract Notice"), the Authority wishes to establish a framework of constructors who are able

to carry out the Framework Works in accordance with the requirements of the Authority from time to
time (the "Framework").

(B) Following a competitive procurement process undertaken pursuant to the Contract Notice under the
"restricted procedure" in accordance with the Invitation to Tender and the Procurement Rules, the

Constructors have been selected by the Authority to join the Framework by entering into this
Framework Agreement.

(C) The terms of this Framework Agreement effect and govern the appointment of the Constructors in
relation to the Framework.

1 DEFINITIONS AND INTERPRETATION

1.1 Unless the context otherwise requires, the following words and phrases, where used in this

Framework Agreement, shall have the meanings stated or referred to below:

"Affected ICT System" has the meaning given to such term in clause 13.2;
"Affected Party" has the meaning given to such term in clause 13.2;
"Affiliate" means, in relation to a Constructor:

(@) each holding company and subsidiary of such

holding company (excluding that Constructor);

(b) each joint venture company in which that
Constructor holds at least twenty-five per cent
(25%) of the voting rights or where that
@onstructor has the right to appoint or remove at
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"Anti-Slavery Policies"

"Anti-Slavery Requirements

"Anti-Slavery Terms"

"Anti-Virus Software"

"Applicable Law"

"Authority Data"

137232389.3\634883rp11

least twenty-five per cent (25%) of its board of
directors;

(c) each partnership and/or limited partnership in
which that Constructor is a partner (whether a
limited or general partner); and/or

(d) any limited liability partnership of which that
Constructor is a partner;

has the meaning given to such term in clause 27.1.3;

has the meaning given to such term in clause 27.1.1;

has the meaning given to such term in clause 27.3.1;

means all software and programs of any type as developed,
distributed and continuously maintained and/or updated by
a reputable and industry-accepted cybersecurity and anti-
virus software developer whose principal purpose is to:

(a) detect and prevent the infection of an ICT System
by Malicious Code; and/or

(b) detect and remove Malicious Code from an ICT
System and (as the context permits) inoculate that
ICT System against such Malicious Code in the
future;

means any and all of the following:

€) any Act of Parliament or subordinate legislation,
any exercise of the Royal Prerogative, any
planning or building permission or regulation and
any other official request or requirement made by
any Statutory Authority or other body of competent
jurisdiction in respect of which the Authority and/or
a Constructor has a legal obligation to comply;

(b) any rule of equity, common law or the ruling,
judgment or order of any Court; and

(c) all orders, rules, regulations, ordinances, naotices,
guidance notes, schemes, warrants, bye-laws,
directives, franchises, licences, permits, circulars
and codes of practice issued or raised under or in
connection with any of the foregoing;

means:

(a) any Materials that:
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0] are Authority Materials; and/or

(i) which a Constructor is required to
generate, process, store or transmit
pursuant to this Framework Agreement,
or a Call-Off Contract; and

(b) any Personal Data for which the Authority is the
Controller;
"Authority ICT System" means any ICT System used by the Authority in connection

with this Framework Agreement and/or any Call-Off Contract
which is owned by and/or licensed to the Authority by a third
party and which interfaces with any Constructor ICT System
and/or which is provided for use by the Authority in
connection with this Framework Agreement (but excluding
any Constructor ICT System);

"Authority Materials" means all Materials prepared by and/or on behalf of the
Authority and provided to a Constructor in connection with
this Framework Agreement and/or any Call-Off Contract (but
excluding any Constructor Materials) at any time;

"Authority's Policies means the policies of the Authority as provided by the
Authority to the Constructors (and as may be updated,

supplemented and/or replaced from time to time);

"BPSS" means the "Baseline Personnel Security Standard" as more
particularly described in the Cabinet Office publication "HMG
Personnel Security Controls (Version 2.0 — April 2014)" as
may be amended, updated and/or replaced from time to
time;

"Business Day" means a day other than a Saturday or Sunday, Christmas
Day or Good Friday or any other day which under the
Banking and Financial Dealings Act 1971 is a bank holiday
in England and Wales;

"Call-Off Contract" means the form of contract substantially based upon the
form of Model Call-Off Contract or a set of terms and
conditions based upon the NEC4 suite of contracts
published by the NEC, which has been amended to achieve
a commercial allocation of obligations, risks and
responsibilities as those set out in the Model Call-Off
Contract, which in either case has been entered into with a
Constructor (whether pursuant to the issue, execution and
completion of (i) a complete original of the same; or (ii) an
Instruction Form in respect of the same) pursuant to
Schedule 1;

"Call-Off Procedure" means the procedure to be followed by the Authority and the
Constructor(s) in relation to the procurement and intended
subsequent award of a Call-Off Contract pursuant to clause

137232389.3\634883rp11 6
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7.1 as set out in Schedule 1;

has the meaning given to such term in clause 8.3.2(a);

means a body listed in one of the following sub-categories
of the "Central Government" classification of the "Public
Sector Classification Guide", as published and amended
from time to time by the Office for National Statistics:

(a) government department;

(b) non-departmental public body or assembly
sponsored public body (advisory, executive, or
tribunal);

(©) non-ministerial department; or

(d) executive agency;

has the meaning given to such term in clause 16.1;

means, in relation to a Constructor, a transfer of any part of
the share capital of such Constructor (or any holding
company of that Constructor) or any Corporate Interest in
such shares resulting in any person who does not at the
Effective Date have a Controlling Interest in the Constructor
(alone or together with any person with whom it is acting in
concert, as defined in the "City Code on Takeovers and
Mergers" from time to time) directly or indirectly acquiring a
Controlling Interest in that Constructor, whether such
transfer occurs as a result of one transaction or a series of
transactions;

means 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";

means:

(@) the terms and schedules of this Framework
Agreement, each Call-Off Contract and anything
referred to therein;

(b) all Materials and any other information, including
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 Framework Agreement, and/or any Call-Off
Contract, including in relation to:

0] the Disclosing Party's Group; and/or
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(©

(d)

(e)

(i) the operations, business, affairs,
developments, Intellectual Property
Rights, trade secrets, know-how,
methods and techniques for construction
and/or personnel of the Disclosing
Party's Group;

other Materials and any other information provided
by a Disclosing Party pursuant to or in anticipation
of entering into this Framework Agreement and/or
any Call-Off Contract that is clearly designated as
being confidential or equivalent or that ought
reasonably to be considered to be confidential
(whether or not it is so marked) which comes (or
has come) to a Recipient's attention or into its
possession in connection with this Framework
Agreement and/or any Call-Off Contract;

discussions, negotiations, and correspondence
between a Disclosing Party and/or any of its
directors, officers, employees, consultants or
professional advisers and a Recipient or any of its
directors, officers, employees, consultants and
professional advisers in connection with this
Framework Agreement and/or any Call-Off
Contract and all matters arising therefrom; and

any and all Materials and information of any type
derived from any of the above,

in each case excluding any Materials or information:

0] 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;

(i) obtained by a party on a non-confidential
basis from a third party who is not, to its
knowledge or belief, bound by a
confidentiality agreement with the
relevant Disclosing Party or otherwise
prohibited from disclosing the
information to that party;

(iii) already generally available and in the
public domain at the time of its disclosure
otherwise than by a breach of this
Framework Agreement and/or any Call-
Off Contract;

(iv) independently developed by a party
without access to the Materials or
information referred to above; and/or
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v) relating to a Constructor's performance
under this Framework Agreement and/or
any Call-Off Contract,

with the term "party" in limbs (i) to (v) above meaning, as the
context permits, a Constructor, the Authority;

has the meaning given to such term in clause 21.1.1;

means all Materials:

(a) owned by a Constructor before the Effective Date;
and/or

(b) created by a Constructor independently of this
Framework Agreement and/or any Call-Off
Contract,

which, in each case, are or will be used by a Constructor on
or after the Effective Date in connection with the
performance and discharge of its duties and obligations
under or in connection with this Framework Agreement
and/or any Call-Off Contract;

means the document identified as such at Part 3 of Schedule
4,

means a Correctable Default or a Critical Default (as the
context permits);

means any ICT System which is owned by a Constructor
and/or licensed to that Constructor by a third party and which
is operated by the Constructor and/or any of its Constructor
Related Parties in connection with this Framework
Agreement (and excluding any Authority ICT System);

means all Constructor Background Materials and/or
Foreground Materials (as the context permits);

means any employee and/or third party engaged by a
Constructor under or in connection with this Framework
Agreement and/or a Call-Off Contract, including all sub-
constructors, sub-consultants and suppliers;

means for:

(a) Constructor A:
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(b) Constructor B:

(c) Constructor C:

means the information included in Schedule 6 which has
been submitted by each Constructor in response to the
Invitation to Tender;

means the document identified as such at Part 8 of Schedule
4,

has the meaning given to such term in Recital A,

has the meaning given to that term in the GDPR;

means, in relation to a Constructor, a Corporate Interest in
shares comprising fifty per cent (50%) or more of the shares
in the Constructor (or any holding company of the
Constructor) for the time being in issue or otherwise
conferring in aggregate of fifty per cent (50%) or more of the
total voting rights of the Constructor (or any holding
company of the Constructor) conferred by all the shares in
the relevant company for the time being in issue and/or the
ability to appoint and/or remove fifty per cent (50%) or more
by number of the directors of the Constructor (or any holding
company of the Constructor);

means, other than in relation to minor road traffic offences,
any previous or pending prosecutions, convictions, cautions
and binding-over orders, including any spent convictions as
contemplated by section 1(1) of The Rehabilitation of
Offenders Act 1974 by virtue of the exemptions specified in
Part Il of Schedule 1 of the Rehabilitation of Offenders Act
1974 (Exemptions) Order 1975 (SI 1975/1023) or any
replacement or amendment to that Order;

means an interest in any of the shares in a Constructor
and/or the right to exercise the votes attached to such
share(s) and/or the ability to appoint and/or remove any of
its board of directors;

has the meaning given to such term in clause 17.2;

10
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has the meaning given to such term in clause 8.3.1;

has the meaning given to such term in clause 17.3;

means, in relation to each Critical KPI, a one hundred per
cent (100%) achievement by a Constructor of the KPI
Standard for that Critical KPI, or such other target as may be
notified by the Authority to the Constructors at its sole
discretion during the KPI Development Period;

means a failure by a Constructor to achieve three (3) or more
Critical KPI Targets (with each separate failure of the same
Critical KPI Target counting as a single failure) within any
rolling three (3) month period,;

means any Key Performance Indicator identified as such in
Part 2 of the KPI Requirements;

means the government of the United Kingdom (including the
Northern Ireland Executive Committee and Northern Ireland
Departments, the Scottish Executive and the National
Assembly for Wales), including, but not limited to,
government ministers, government departments,
government offices and government agencies (with "Crown
Body" being an emanation of the foregoing);

means any event that results, or may result, in unauthorised
access to Personal Data held by the Processor under this
Framework Agreement and/or actual or potential loss and/or
destruction of such Personal Data, including any Personal
Data Breach;

means an assessment by the Controller of the impact of the
envisaged Processing on the protection of Personal Data;

means

(a) the GDPR,;

(b) the LED;

(c) the Data Protection Act 2018 (to the extent it
relates to Processing of Personal Data and
privacy); and

(d) all applicable laws about the Processing of

Personal Data and privacy;

has the meaning given to such term in the GDPR;

11
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means Schedule 10 of this Framework Agreement;

means a request made by, or on behalf of, a Data Subject
under the Data Protection Laws to access its Personal Data;

has the meaning given to such term in the GDPR,;

means a calendar day (whether a Business Day or
otherwise);

means a party which discloses or makes available, directly
or indirectly, its Confidential Information to a Recipient;

means:

(@) where the Disclosing Party is a Constructor, that
Constructor, its Constructor Related Parties and its
Affiliates; and

(b) where the Disclosing Party is the Authority, the

Authority and any Central Government Body with
whom it or the Constructor interacts in connection
with this Framework Agreement and/or any Call-
Off Contract;

means the body of the same name as established under the
Protection of Freedoms Act 2012;

has the meaning given to such term in clause 8.2;

means the date of this Framework Agreement;

means the Environmental Information Regulations 2004,
together with any guidance and/or codes of practice issued
by the Information Commissioner or relevant government
department in relation to such regulations;

has the meaning given to such term in clause 26.1;

has the meaning given to such term in clause 18.3;

has the meaning given to such term in clause 5.4;

means:

€) the first period of twelve (12) months of the Term,

commencing on the Effective Date; and

12
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(b) thereafter, each further period of twelve (12)
months throughout the remainder of the Term,

as the context permits;

means, subject to clause 2.5, Constructor B

means the Freedom of Information Act 2000 and any
subordinate legislation (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 the Freedom of
Information Act 2000 (including the Code of Practice);

means all Materials:

€) created by a Constructor (or a third party on behalf
of the Constructor) specifically for the purposes of
performing and discharging its duties and
obligations; and/or

(b) arising out of or in connection with the
performance of that Constructor's duties and
obligations,

under or in connection with this Framework Agreement
and/or any Call-Off Contract (excluding the Constructor
Background Materials);

has the meaning given to such term in clause 3.2;

means (to the extent that the Framework Works are referred
to in the same from time to time) the current version from
time to time of the document entitled "National Infrastructure
and Construction Pipeline" as published by the HM Treasury
and Infrastructure and Projects Authority available online at:
https://www.gov.uk/government/collections/national-

infrastructure-plan#national-infrastructure-and-construction-

pipeline

has the meaning given to such term in clause 25.1;

means each site at which the Authority may require or
requires (as the context permits) a Constructor to undertake
a Works Package under a Call-Off Contract from time to time
pursuant to this Framework Agreement, whether stated in
the Contract Notice, the Invitation to Tender, a Call-Off
Contract or as otherwise notified by the Authority to the
Constructors in writing from time to time;

13
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means all works and/or services (of any type, including any
pre-construction services in anticipation of a potential Call-
Off Contract being awarded in respect of a Works Package)
that are described in the Contract Notice and/or the Invitation
to Tender as reflecting the type of works and/or services that
the Authority may require a Constructor to deliver under this
Framework Agreement from time to time;

has the meaning given to such term in Recital A,

means the framework agreement dated on or about the
Effective Date between the Authority and one or more
Related Framework Constructors in connection with
“Framework A” of the Framework, covering works and
services (up to £56m) in respect of the "London and East of
England" region (as defined in the Contract Notice or as
otherwise described in that framework agreement);

means this Framework Agreement

means the framework agreement dated on or about the
Effective Date between the Authority and one or more
Related Framework Constructors in connection with
“Framework A” of the Framework, covering works and
services (up to £56m) in respect of the "South" region (as
defined in the Contract Notice or as otherwise described in
that framework agreement);

means the framework agreement dated on or about the
Effective Date between the Authority and one or more
Related Framework Constructors in connection with
“Framework A” of the Framework, covering works and
services (up to £6m) in respect of the "Wales and Central
England” region (as defined in the Contract Notice or as
otherwise described in that framework agreement);

means:-

€) 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

(b) 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

14
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Ireland by virtue of section 3 of the European
Union (Withdrawal) Act 2018;

"General KPI Target" means, in relation to each General KPI, a one hundred per
cent (100%) achievement by a Constructor of the KPI
Standard for that General KPI, or such other target as may
be notified by the Authority to the Constructors at its sole
discretion during the KPI Development Period;

"General KPl Underperformance" means a failure by a Constructor to achieve ten (10) or more
General KPI Targets (with each separate failure of the same
General KPI Target counting as a single failure) within any
rolling three (3) month period,;

"General KPI" means any Key Performance Indicator identified as such in
Part 1 of the KPI Requirements;

"holding company" has the meaning given to such term in section 1159 of the
Companies Act 2006;
"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 13.2;

"Improvement Notice" means a written notice issued by the Authority to a
Constructor that:

(@) advises that the Constructor is subject to an on-
going General KPI Underperformance and/or a
Critical KP1 Underperformance, providing details of
such underperformance by reference to the
relevant KPI Standard(s); and

(b) specifies the actions to be undertaken by the
Constructor, as required by the Authority, in order
to remedy such on-going General KPI

Underperformance and/or Critical KPI
Underperformance;
"Improvement Plan" means the plan prepared and submitted by a Constructor to

the Authority in writing that specifies, in response to a notice
issued by the Authority pursuant to clause 10.3.1, how that
Constructor will remedy an identified and on-going General
KPI Underperformance and/or Critical KPI
Underperformance;

137232389.3\634883rp11 15
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means the information and security obligations set out at
Schedule 7 of this Framework Agreement as may be
amended, supplemented or replaced from time to time by
the Authority (at its sole discretion) and notified to the
Constructors;

means, in respect of a Constructor, where any of the
following events occurs in relation to that Constructor and/or
any holding company of that Constructor:

(a) 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,;

(b) 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;

(c) 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;

(d) 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;

(e) 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,;

()] it is unable to pay its debts for the purposes of the
Insolvency Act 1986, or becomes insolvent under
any Applicable Law;

(9) it has applied to court for, or has obtained, a
moratorium under Part Al of the Insolvency Act
1986; or

(h) an event analogous to any of the above occurs,

in each case, in any jurisdiction where it carries on business
or has assets;
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"Instruction Form"

"Insurance Requirements"

"Intellectual Property Rights

"Interest Rate"

"Invitation to Tender"

"Joint Venture"

"Key Performance Indicators"

"Key Personnel”

"KPI Development Period

"KPI Requirements"

"KPI Standard"
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has the meaning given to such term in clause 7A.2;

means for each Call-Off Contract, the standard insurance
requirements as set out at Schedule 5 (unless specified
otherwise by the Authority in writing in relation to one of its
proposed or actual Call-Off Contracts from to time to time);

means 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;

means the rate of three per cent (3%) above the base rate
of the Bank of England from time to time;

means the invitation to tender dated 28 February 2022
(reference number 2021/S 000-029530) as issued by the
Authority to each Constructor on or about 28 February 2022
pursuant to the Contract Notice;

means an arrangement pursuant to which a Constructor
comprises two or more persons in joint venture, partnership,
consortium or other unincorporated grouping;

means the General KPIs and Critical KPIs identified as such
in the KPI Requirements as at the Effective Date, as may
later be amended, updated and/or replaced by the Authority
in accordance with and pursuant to clause 10;

means the personnel named as such by a Constructor and
identified in its Constructor Tendered Information for
Contract in respect of this Framework Agreement;

—

means the Authority's requirements in relation to the Key
Performance Indicators and its assessment methodology in
respect of the same as set out in Schedule 2 (as may be
updated from time to time);

means the minimum standard of performance in respect of
a Key Performance Indicator, as specified in the KPI
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"LED"

"Liability Period"

"Malicious Code

"Materials"

"Model Call-Off Contract”

"MoJ Security Requirements"

"Named Employee"

"Official Secrets Acts"

"Open Book Basis"
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Requirements;

means the Law Enforcement Directive (Directive (EU)
2016/680);

means the period commencing on the Effective Date and
concluding on the earlier of the date falling twelve (12) years
after the:

(a) expiration of the Term; or

(b) the termination of this Framework Agreement;

means any software program or code that is intended to
destroy, interfere with, corrupt and/or detrimentally affect
program files, data or other information, executable code or
application software macros, whether or not its operation is
immediate or delayed, and whether introduced wilfully,
negligently or without knowledge of its existence;

means all technical information, drawings, models, plans,
specifications, schedules, digital models and databases
(provided that the same do not contain any Personal Data)
(including relating to building information modelling (BIM)),
costings, budgets, calculations, bill of quantities, estimates
and valuations, photographs, brochures, reports, meeting
notes, and any other materials, in any medium produced or
procured by or on behalf of (as the context permits) a
Constructor, the Authority in connection with this Framework
Agreement and/or any Call-Off Contract and all updates,
amendments, additions and revisions to them and any
works, designs, or inventions incorporated or referred to in
them for any purpose relating to the same;

means a model call-off contract in the form specified in Parts
1 and 2 of Schedule 3 (as may incorporate such
amendments as the Authority may require in the context of
a particular Works Package from time to time in accordance
with the Call-Off Procedure);

means the security requirements of the Ministry of Justice as
set out at Schedule 8 of this Framework Agreement as may
be amended, supplemented or replaced from time to time by
the Authority (at its sole discretion) and notified to the
Constructors;

has the meaning given to such term in clause 12;

means the Official Secrets Acts 1911 to 1989 (inclusive);

means an approach to pricing and the disclosure of internal
reporting which is fully open and transparent and includes
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"Parent Company Guarantee"

"Performance Bond"

"Performance Security
Documents”

"Personal Data Breach"
"Personal Data"
"PPN"

"Preferred Constructor

"Pricing Schedule"

"Process”

"Processor Personnel”

"Processor”

"Procurement Guidance"

"Procurement Regulations"

"Procurement Rules"
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(without limitation) the unrestricted provision to the Authority
(or its nominee) of information in connection with the
Constructor's  engagement under this Framework
Agreement and any Call-Off Contract from to time to time
(subject to legal professional privilege) to enable the
effective assessment and verification of any sums claimed
by or paid to a Constructor under any Call-Off Contract;

means the document identified as such at Part 1 of Schedule
4,

means the document identified as such at Part 2 of Schedule
4,

means the documents set out at Schedule 4;

has the meaning given to such term in the GDPR;

has the meaning given to such term in the GDPR,;

means the government’s Procurement Policy Notes;

means, subject to clause 2.5, Constructor A

means the pricing schedule information included in
Schedule 6 (Constructor Tendered Information for Contract)
setting out the pricing components applicable to each
Constructor in the delivery of a Works Package;

has the meaning given such term under the Data Protection
Laws (and "Processed" and "Processing" shall be
construed accordingly);

means all directors, officers, employees, agents, consultants
and constructors of the Processor and/or of any Sub-
Processor engaged in performing the Processor's
obligations under this Framework Agreement;

has the meaning given to such term in the GDPR,;

means any guidance issued by the UK government in
connection with the Procurement Regulations from time to
time;

means the Public Contracts Regulations 2015;

means the Procurement Regulations and the Procurement
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Guidance;
"Progress Meeting" has the meaning given to such term in clause 9.1;
"Progress Report" has the meaning given to such term in clause 9.3;
"Protective Measures" means all appropriate technical and organisational

measures ensuring confidentiality, integrity, availability and
resilience of systems and services, ensuring that availability
of and access to Personal Data can be restored in a timely
manner after an incident, and regularly assessing and
evaluating the effectiveness of such measures adopted by
it, including those outlined in the Data Protection Schedule;

"public body" means a body listed under the heading of "Public
Institutional Sectors / Sub-Sectors" in the "Public Sector
Classification Guide", as published by the Office for National
Statistics and as amended from time to time;

"Quarter" means a three (3) month period beginning on 1st January,
1st April, 1st July or 1st October in a calendar year, as the
context permits (and "Quarterly" shall be construed
accordingly);

"Recipient"” means the party which receives or obtains, directly or
indirectly, Confidential Information from a Disclosing Party;

"Related Framework" means each of:
(@ the Framework A Wales and Central Framework;
(b) the Framework A London and East Framework;
and/or
(©) the Framework A South Framework;
"Related Framework means each constructor appointed by the Authority under
Constructor” and being a party to (as the context permits):
(a) the Framework A Wales and Central Framework;
(b) the Framework A London and East Framework;
and/or
(c) the Framework A South Framework;
"Reputational Risk" has the meaning given to such term in clause 21.1.2;
"Request for Information™” means a request for information relating to this Framework

Agreement and/or any Call-Off Contract or apparent request
for such information under the FOIA or the Environment

137232389.3\634883rp11 20
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Information Regulations;

"Second Reserve Constructor”  means, subject to clause 2.5, Constructor C

"Security Measures" means any and all 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:

(@) maintain the safety of persons and public and
personal property;

(b) prevent the risk of any person being exposed to
actual or potential death, personal injury or any
other type of harm howsoever caused (including
by fire);

(c) prevent the risk of actual or potential damage or
harm to public and personal property howsoever
caused (including by fire);

(d) maintain political, national and/or international
security;
(e) prevent the access to a location (or part thereof),

persons, information and/or any electronic or
information technology system by unauthorised
persons or parties; and

) (as the context permits) facilitate the detention or
imprisonment (or continued detention or
imprisonment) of persons, in accordance with
Applicable Law,

such as intruder detector systems, lighting systems, closed
circuit television and other surveillance systems, natural
surveillance models, physical barriers, information
technology systems, artificial intelligence systems,
communications systems, mechanical and electronic access
control systems, screening arches and areas, biometric and
physical entry systems, fire security and safety systems,
reinforced (blast, bullet and/or vandal resistance) glass,
screening areas and strategic layouts;

"SQ" means the UK Government's standard qualification
document together with specific Authority amendments
which was utilised by the Authority to pre-qualify bidders as
part of the procurement process for this Framework
Agreement;

"Statutory Authority"” means any governmental or local authority, statutory
undertaker or other body of competent jurisdiction:
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"Sub-Constructor Collateral
Warranty"

"Sub-Constructor Third Party
Rights"

"Sub-Consultant Collateral
Warranty"

"Sub-Consultant Third Party
Rights"

"Sub-Processor"

"subsidiary"

"Sub-Sub-Constructor Collateral
Warranties"

"Sub-Sub-Constructor Third
Party Rights"

"Sub-Sub-Consultant Collateral
Warranties"

"Sub-Sub-Consultant Third
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(a) which has any jurisdiction with regard to the
performance of a Constructor's obligations under
this Framework Agreement and/or any Call-Off
Contract in any jurisdiction;

(b) which has any jurisdiction with regard to the
Framework Works and/or any Works Package,
including any jurisdiction to control the
development on any Framework Works Site or any
part of it;

(c) with whose requirements the Authority is required
to comply or accustomed to complying; and/or

(d) with whose systems the Framework Works and/or
any Works Package are or will be connected,;

means the document identified as such at Part 4 of Schedule
4,

means the document identified as such at Part 9 of Schedule
4,

means the document identified as such at Part 5 of Schedule
4,

means the document identified as such at Part 10 of
Schedule 4;

means any third party appointed to Process any Personal
Data on behalf of a Processor in connection with this
Framework Agreement;

has the meaning given to such term in section 1159 of the
Companies Act 2006 (except that for the purposes of the
membership requirement in section 1159(1)(b) and section
(2)(c) of the Act, a company shall be treated as a member of
another company even if its shares in that other company
are registered in the name of its nominee or in the name of
a person (or the nominee of that person) who is holding the
shares as security);

means the document identified as such at Part 6 of Schedule
4,

means the document identified as such at Part 11 of
Schedule 4;

means the document identified as such at Part 7 of Schedule
4,

means the document identified as such at Part 12 of
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Party Rights"

"Supply Chain"

"Suspension Notice"

"Term"

"Third Parties Rights Act"

"value for money"

"VAT"

"Works Package"

“Unable”

“Unwilling”
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Schedule 4;

means the supply chain of constructors, sub-constructors,
suppliers and consultants established and/or utilised by a
Constructor in connection with the Framework Works and
any Works Package;

has the meaning given to such term in clause 18.1

has the meaning given to such term in clause 2.1,

means the Contracts (Rights of Third Parties) Act 1999;

means the most economic, efficient and effective manner
appropriate to fulfiling (as the context requires) the
requirements of the Authority under this Framework
Agreement generally and in the context of each Works
Package to be delivered under any Call-Off Contract;

means value added tax at the rate prevailing at the time of
the relevant supply charged in accordance with the
provisions of the Value Added Tax Act 1994; and

means (as the context permits) each individual package of
Framework Works subject to or anticipated to be the subject
of a Call-Off Contract from time to time, whether identified in
the Framework Programme or otherwise.

means a Constructor that:

€) has insufficient technical capability to perform the
works within the relevant Works Package;

(b) has insufficient resource to perform the works
within the relevant Works Package;

(c) is unable to meet the programme requirements of
the relevant Works Package; or

(d) is not adequately performing in respect of a Works
Package which is the subject of a Call-Off Contract
entered into between the Authority and that
Constructor,

in each case, as determined by the Authority with reasons;

means a Constructor that:

(@) has declared that it does not wish to perform the
works within the relevant Works Package;
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(b) has submitted an inadequate response (as
determined by the Authority with reasons) in
respect of the relevant Works Package; or
(c) has not submitted a response in respect of the
relevant Works Package;
1.2 In this Framework Agreement:

1.2.1 all headings and sub-headings are for ease of reference only and are not to be taken into
consideration in the interpretation and/or construction of this Framework Agreement;

1.2.2 references to clauses, recitals and schedules (whether capitalised or otherwise) are
references to clauses, recitals and schedules of and/or to this Framework Agreement
unless expressly stated;

1.2.3 references to specific legal or regulatory provisions (including Applicable Law) include any
amendment, update, replacement, consolidation and/or re-enactment of the same (in
whatever form) from time to time and include any and all subordinate instruments, orders,
rules, regulations and byelaws made thereunder and any guidelines issued in respect
thereof from time to time;

1.2.4 references to specific standards and codes of practice, guidance and/or other instruments
include any amendment, update, replacement, consolidation and/or re-enactment of the
same from to time;

1.25 a reference to a person includes a reference to a firm, a body corporate, an unincorporated
association, a partnership or a legal entity or public body of any kind;

1.2.6 any reference to a public body shall be deemed to include any successor to such
organisation or authority which takes over its functions or responsibilities;

1.2.7 words used in this Framework Agreement, regardless of the gender specifically used, shall
be deemed and construed to the masculine, feminine or neuter, as the context requires;

1.2.8 words expressed in the singular include the plural and vice versa;

1.2.9 where general words are followed or preceded by specific examples, the nature of such
specific examples shall not restrict or qualify the natural meaning of the general words and
the "ejusdem generis" rule shall not apply;

1.2.10 an obligation on a Constructor to do any act, matter or thing includes, unless expressly
stated otherwise, an obligation to procure that it is done;

1.2.11  where the Authority is required to provide its "approval" under this Framework Agreement,
such approval shall be in writing (and "approve" and "approved" shall be construed
accordingly); and

1.2.12 this Framework Agreement shall not be construed or interpreted against or to the

disadvantage of the Authority on the grounds that this Framework Agreement represents
the Authority's standard terms and conditions of business and/or that this Framework
Agreement and/or any particular term or condition hereof may have originated from the
Authority.
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2.1

2.2

2.3

2.4

2.5

3.1

3.2

TERM AND CONSTRUCTORS

This Framework Agreement shall commence on the Effective Date and shall (subject to clause 17)
continue in force and effect for a period not exceeding sixty (60) months from the Effective Date (the
"Term") whereupon, subject to clause 2.2, it shall automatically terminate.

The Authority may, at its sole discretion, by written notice to the Constructors not less than one (1)
year before the expiration of Term (as it then stands), extend the Term and on each such extension
the term “Term” shall be amended to take into account such period of extension, provided always
that the maximum duration of this Framework Agreement shall be eighty-four (84) months from the
Effective Date.

Each Constructor acknowledges and agrees that following a competitive procurement process
undertaken pursuant to the Contract Notice under the "restricted procedure" in accordance with the
Invitation to Tender and the Procurement Rules, the Constructors have been selected by the
Authority to join the Framework by entering into this Framework Agreement and each Constructor
has been given the designation of either Preferred Constructor, First Reserve Constructor or Second
Reserve Constructor. Each Constructor further acknowledges and agrees the Authority’s intention to
award Call-Off Contracts pursuant to and in accordance with Schedule 1.

As a consequence of the circumstances identified in clause 2.3, the Parties acknowledge and agree
that subject to clause 2.5 the provisions of clause 3.1, clause 3.2, clause 3.4, clause 8.2.2, clause
10.1, clause 10.3 and clause 14 shall apply only to: (i) the Preferred Constructor; (ii) any Constructor
that is undertaking any Works Package under a Call-Off Contract for the time being in respect of
such Works Package; and/or (iii) any Constructor as may be notified by the Authority from time to
time (at the Authority’s sole discretion) that any such clause or clauses shall apply to it from the date
specified in such notice in respect of the scope and period of application specified in such notice. For
the purposes of clause 3.1, clause 3.2, clause 3.4, clause 8.2.2, clause 10.1, clause 10.3 and clause
14 references to “Constructor” shall be read and construed accordingly.

In the event that:

25.1 the Authority terminates the appointment of the Preferred Constructor under this
Framework Agreement, the Authority shall notify the First Reserve Constructor of the same
and from the date of such notice in writing, the First Reserve Constructor shall become the
Preferred Constructor and all references to “Preferred Constructor” in this Framework
Agreement shall be read and construed accordingly; and/or

25.2 the Authority terminates the appointment of the Preferred Constructor and/or the First
Reserve Constructor under this Framework Agreement, the Authority shall notify the
Second Reserve Constructor of the same and from the date of such notice in writing, the
Second Reserve Constructor shall become the First Reserve Constructor and all
references in this Framework Agreement to “First Reserve Constructor” shall be read and
construed accordingly.

FRAMEWORK OBJECTIVES

Each Constructor shall work with the Authority in the spirit of trust, fairness and mutual cooperation
in furthering and achieving the Framework Objectives and shall not interfere with the rights of any
other Constructors and their respective Constructor Related Parties in performing their obligations
under this Framework Agreement nor in any other way hinder or prevent such other Constructors
and their respective Constructor Related Parties from performing those obligations.

In this Framework Agreement, the "Framework Objectives" include the following:

3.2.1 the provision of a full suite of high quality construction works and services to meet the
varied requirements of public bodies and all justice sector stakeholders with an interest in
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the Framework Works, including:

€) Ministry of Justice (MoJ) Corporate;

(b) HM Prison and Probation Service (HMPPS) including Youth Custody Service;
(c) HM Courts and Tribunals Service (HMCTS);

(d) Legal Aid Agency (LAA);

(e) Office of the Public Guardian (OPG); and

)] Home Office;

maintaining and increasing the confidence of stakeholders in the construction works and
services provided;

maintaining and improving fulfilment rates and customer satisfaction with the works and
services provided;

supporting the sustainability of construction services in the justice sector and other sectors
through improved capacity and capability;

reducing the administrative burden on, and associated costs to all justice sector
stakeholders by having an efficient route to market;

enhancing the robustness and resilience of the supply chain;

enabling long term relationship development with constructors, prompting investment in
capability and capacity to deliver projects to the right time, right quality, right price and right
quantity;

to facilitate innovative technological solutions to improve quality, drive efficiency and deliver
increased value for money in respect of the Works Packages;

to deliver value through compliance with Ministry of Justice policies and the Procurement
Regulations;

to promote the Government Construction Policy objectives as stated within the Government
Construction Strategy 2016-2020, Government Construction Strategy 2025, Government
Soft Landings, the Government Construction Playbook, Greening Government
Commitments and Net Zero Carbon;

to empower the public bodies and all justice sector stakeholders with an interest in the
Framework Works to deliver sustainable construction, including but not limited to:

€) earlier constructor involvement and wider collaboration across the supply chain,
enabling innovation and technological solutions to improve quality and drive
efficiency;

(b) promotion of social value, the utilisation of apprentices and SMEs and the use of

project bank accounts;

(©) promotion of the Government Soft Landings scheme via digital assets (BIM) and
performance management throughout the lifetime of the asset;

reducing capital costs and whole-life costs;

137232389.3\634883rp11 26



Ministry FRAMEWORK AGREEMENT

OFFICIAL
CONSTRUCTOR SERVICES PROJECT - FRAMEWORK A

of Justice

3.3

3.4

4.1

4.2

51

5.2

3.2.13 reducing design, supply and construction time;
3.2.14  greater safety and the protection of health;
3.2.15 increasing predictability;

3.2.16 increasing productivity;

3.2.17  fair profit;

3.2.18 optimisation of SMEs in the supply chain;
3.2.19 optimising training and employment initiatives;
3.2.20 improving quality; and

3.2.21 any other objective that the Authority notifies the Constructors of in writing from time to time
during the Term.

Each Constructor shall investigate and submit proposals to the Authority in respect of any matter
relevant to the Framework Objectives from time to time, with the decision of the Authority (at its sole
discretion) in relation to the implementation of such proposals being final.

Each Constructor shall particate in special interest group meetings with the Authority at such
frequency as the Authority may notify to each Constructor in writing from time to time on a date to be
notified in writing by the Authority to a Constructor in advance of the intended date of the special
interest group meeting (each a "Special Interest Group Meeting"). At each Special Interest Group
Meeting the Authority and each Constructor shall collaborate in relation to the advancement and
development of:

3.4.1 net zero initiatives;

3.4.2 low carbon initiatives; and

3.4.3 social value initiatives (including in relation to the employment of ex-offenders).
FRAMEWORK PROGRAMME

Subject to clause 5.2, the Authority intends to procure the delivery of Works Packages in accordance
with the Framework Programme at Framework Works Sites, subject to and in accordance with this
Framework Agreement and any Call-Off Contract(s).

The Constructors acknowledge and agree that the Framework Programme may be updated from
time to time and is referred to in this Framework Agreement for indicative purposes only and is not
intended to represent, nor should it be construed as representing, any commitment and/or guarantee
as to the actual volume, value and/or programme for the Framework Works.

BASIS OF ENGAGEMENT AND NON-EXCLUSIVITY

As from the Effective Date, the Authority appoints each Constructor as a potential provider of the
Framework Works and, subject to clause 5.2, clause 7.3.3 and Schedule 1 and save where a
Constructor is Excluded, each Constructor shall be eligible to be considered by the Authority
pursuant to and in accordance with the terms of the Call-Off Procedure to deliver Works Packages
under Call-Off Contracts during the Term in accordance with the terms of this Framework Agreement.
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Notwithstanding clause 5.2, each Constructor acknowledges and agrees that:

531

53.2

5.3.3

534

535

it does not have the exclusive right to undertake any works and/or services to be performed
and undertaken on behalf of the Authority under or pursuant to this Framework Agreement
and the Authority may, at its sole and exclusive discretion, issue instructions to third parties
to carry out works and/or services and tasks in relation to the Framework Programme which
are the same as or similar to the Framework Works;

the Authority makes no guarantee to any Constructor that it will be awarded any Works
Package(s) and/or Call-Off Contract(s) whatsoever and no Constructor shall have an
entitlement to perform the same; and

no Constructor shall have any entitlement to make any claim against the Authority
whatsoever (whether in contract, tort or any other basis of law) in respect of, without
limitation, any costs, damages, expenses and/or losses (whether direct, indirect,
consequential, linked to lost profit, loss of opportunity, loss of goodwill or otherwise) arising
out of or in connection with it not being awarded any minimum amount or number of
services and/or works under or in relation to this Framework Agreement.

without prejudice to the generality of clause 5.3.1, where the Authority has undertaken the
Call-Off Procedure and each Constructor either:

(a) no longer meets the requirements specified in the SQ including but not limited to:
the financial position of the Constructors as assessed by the Authority by
reference to the Financial Viability Risk Assessment section of the SQ; the
Carbon Reduction Plan requirements as articulated in PPN 06/21 and as
assessed in the SQ under the section entitled “Carbon Reduction Plan”; and the
requirement for prompt payment of the Constructor’s supply chain in accordance
with PPN 07/20 and assessed in the SQ under the section entitled “Supplier's
approach to Payment”:

(b) is Excluded or an Excepted Constructor (other than in the Authority’s absolute
discretion);
(© is subject to a material detrimental change in financial standing and/or the credit

rating which adversely impacts on its ability to perform its obligations under a
Call-Off Contract or could be reasonably expected to adversely impact its ability
to perform its obligations under a Call-Off Contract; or

(d) is Unwilling or Unable to undertake the Works Package:
0] in accordance with the Authority’s Requirements;
(ii) in accordance with a Call-Off Contract as described in Paragraph 2(c)

of Schedule 1; or

(e) submits a price for delivering the Works Package which the Authority in not
satisfied with pursuant to Schedule 1

then the Authority may, at its sole discretion, utilise the call-off procedure under such
Related Framework(s) (as it may determine in its absolute discretion) in respect of the
works and/or services in that Works Package and may award a contract for the work and/or
services in that Works Package to a Related Framework Constructor under and pursuant
to that Related Framework(s);

where the Authority has undertaken a call-off procedure under a Related Framework and
each Related Framework Constructor either:
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€) no longer meets the requirements specified in the SQ including but not limited to:
the financial position of the constructors as assessed by the Authority by
reference to the Financial Viability Risk Assessment section of the SQ; the
Carbon Reduction Plan requirements as articulated in PPN 06/21 and as
assessed in the SQ under the section entitled “Carbon Reduction Plan”; and the
requirement for prompt payment of the Constructor’s supply chain in accordance
with PPN 07/20 and assessed in the SQ under the section entitled “Supplier’s
approach to Payment”:

(b) is excluded or an excepted constructor pursuant to that Related Framework; or

(©) is subject to a material detrimental change in financial standing and/or the credit
rating which adversely impacts on its ability to perform its obligations under a call-
off contract or could be reasonably expected to adversely impact its ability to
perform its obligations under a call-off contract; or

(d) is unwilling or unable to undertake the works and/or services falling under the
scope of that Related Framework:

0] in accordance with the Authority’s requirements;

(i) in accordance with a call-off contract as described in that Related
Framework; or

(e) submits a price for delivering the works and/or services falling under the scope of
that Related Framework which the Authority in not satisfied with,

the Authority may, at its sole discretion utilise the Call-Off Procedure for the works and/or
services falling under the scope of that Related Framework and may award a Call-Off
Contract to a Constructor for the works and/or services falling under the scope of that
Related Framework in each case pursuant to and in accordance with this Framework
Agreement and, in each case, any such works and/or services awarded to a Constructor
pursuant to this clause 5.3.5 shall be Framework Works and a Works Package for the
purposes of this Framework Agreement;

5.3.6 without prejudice to the generality of clause 5.3.1, where the Authority requires works
and/or services the same as or similar to the Framework Works and those works and/or
services are deemed by the Authority in its absolute discretion to be of an urgent or
emergency nature then the Authority may directly award those works and/or services to a
Related Framework Constructor pursuant to a Related Framework;

5.3.7 where the Authority requires works and/or services the same as or similar to the works
anticipated to be undertaken under a Related Framework and those works and/or services
are deemed by the Authority in its absolute discretion to be of an urgent or emergency
nature then the Authority may directly award a Call-Off Contract to a Constructor for those
urgent or emergency works and/or services falling under the scope of that Related
Framework pursuant to this Framework Agreement and any such works and/or services
awarded to a Constructor pursuant to this clause 5.3.7 shall be Framework Works and a
Works Package for the purposes of this Framework Agreement; and

5.3.8 without prejudice to the generality of clause 5.3.1, where the Authority requires works
and/or services and the location at which it requires those works and/or services falls on a
boundary between the geographical region covered by this Framework Agreement and the
geographical region covered by a Related Framework, the Authority shall determine
whether the majority of the footprint of the Framework Works Site in question falls within
the geographical region covered by this Framework Agreement or the geographical region
covered by a Related Framework and shall procure the works and/or services required at
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5.4

6.1

that Framework Works Site pursuant to the framework agreement in respect of the
geographical region where the majority of the footprint of that Framework Works Site falls.

In this Framework Agreement where used in the context of clause 8.3.4, the term "Excluded" shall
mean that the Authority shall be entitled to exclude that Constructor from participating in any new
opportunity to be appointed under a Call-Off Contract in relation to any proposed Works Packages
that it seeks to procure pursuant to clause 7.1 during the CAN Period and where the Constructor is
Excluded under this Framework Agreement, the Constructor shall have no entitlement to make any
claim against the Authority whatsoever (whether in contract, tort or any other basis of law) in respect
of, without limitation, costs, damages, expense and/or loss (whether direct, indirect, consequential,
linked to lost profit, loss of opportunity, loss of goodwill or otherwise) or on any other basis, arising
out of it being so Excluded.

CONSTRUCTOR WARRANTIES
Each Constructor warrants to the Authority that:
6.1.1 in performing and/or satisfying its duties, obligations and liabilities under this Framework

Agreement and each Call-Off Contract, it shall comply (and ensure that its Constructor
Related Parties comply) with:

@) all Applicable Law; and
(b) the Authority's Policies in force from time to time;

6.1.2 it is a corporation, duly incorporated and validly existing under the law of its jurisdiction of
incorporation;

6.1.3 it has the power to own its assets and carry on its business as it is being conducted;

6.1.4 it has the power, capacity and authority to enter into, perform and deliver, and has taken
and will take all necessary action to authorise its lawful entry into this Framework
Agreement and the legally binding transactions contemplated by this Framework
Agreement, including the entering into any Call-Off Contracts, and to do so does not and
shall not conflict with any Applicable Law, its constitutional documents or any agreement
or instrument binding on it or any of its assets;

6.1.5 this Framework Agreement is and any Call-Off Contract entered into pursuant to this
Framework Agreement will be executed by its duly authorised representative(s);

6.1.6 it is not subject to any contractual obligation that the compliance of is likely to have a
material adverse effect on its ability to perform its obligations under this Framework
Agreement and/or any Call-Off Contract;

6.1.7 no litigation, arbitration or administrative proceedings or investigations of, or before, any
court, arbitral tribunal or agency have been threatened and/or commenced that, if
determined in favour of a party other than the Constructor, are reasonably likely to have (to
the best of its knowledge and belief) a materially adverse effect on its ability to perform its
obligations under this Framework Agreement and/or any Call-Off Contract;

6.1.8 no judgment or order of a court, arbitral tribunal or other tribunal or any order or sanction
of any governmental or other regulatory body has (to the best of its knowledge and belief)
been made against it that is reasonably likely to have a materially adverse effect on its
ability to perform its obligations under this Framework Agreement and/or any Call-Off
Contract;

6.1.9 it is not affected by an Insolvency Event;
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6.2

6.3

7.1

7A.1

TA.2

7A.3

6.1.10 all written statements and representations in any written submissions contained in its
Constructor Tendered Information for Contract remain true, accurate, and are not
misleading in any material respects (save as may have been specifically disclosed in writing
to the Authority or superseded or varied by this Framework Agreement during the Term);
and

6.1.11 in respect of itself and each of its Affiliates, in the two (2) years prior to the Effective Date
and continuing throughout the Term, it has:

€) conducted and will conduct all financial accounting and reporting activities in
compliance in all material respects with the generally accepted accounting
principles that apply to it in any country where it files its accounts;

(b) fully complied and will fully comply with all applicable securities laws and
regulations in the jurisdiction in which it is established; and

(c) not performed and will not perform any act or omission with respect to its financial
accounting or reporting which could have an adverse effect on the Constructor’s
position as a continuing business concern or its ability to fulfil its obligations under
this Framework Agreement and/or any Call-Off Contract,

provided that, if a Constructor is a Joint Venture, the warranties given by a Constructor under this
clause 6.1 shall be deemed to have been given by each party comprising that Constructor.

If a Constructor becomes aware that a warranty given by it under clause 6.1 has been breached, is
incorrect or is misleading, it shall immediately notify the Authority in writing of the relevant breach,
error or inaccuracy in sufficient detail so as to allow the Authority to make an accurate assessment
of the disclosed issue(s).

Each time that a Call-Off Contract is entered into pursuant to this Framework Agreement, the
warranties given by the relevant Constructor under clause 6.1 shall be deemed to be repeated by
that Constructor in the context of that Call-Off Contract.

SELECTION FOR INDIVIDUAL WORKS PACKAGES

Where the Authority intends to engage a Constructor under this Framework Agreement to undertake
a Works Package, the Authority shall do so in accordance with the Call-Off Procedure.

The Authority and the Preferred Constructor recognise the potential efficiencies and benefits for both
the Authority and the Preferred Constructor if aspects of the Model Call-Off Contract which do not
typically vary between the Call-Off Contracts for each Works Package and which are common to the
majority of Works Packages are recognised and recorded in a standardised instruction form which
can be used, at the Authority’s discretion, to award a Call-Off Contract. The Authority and the
Preferred Constructor shall for a period of ninety (90) days from the Effective Date consider
collaboratively those aspects of the Model Call-Off Contract that may benefit from standardisation in
order to realise such potential benefits.

Following the period of collaboration referred to in clause 7A.1, the Authority may produce a template
standardised instruction form and issue that template to the Preferred Constructor (the “Instruction
Form”). Subject to clauses 7.2 to 7.5, the Authority may thereafter, at its sole discretion, finalise and
complete an Instruction Form in respect of any Works Package in order to award a Call-Off Contract.

On each anniversary of the expiration of the period referred to in clause 7A.1 during the Term, the
Authority and the Preferred Constructor shall meet in order to discuss the use of the Instruction Form
in the preceding 12 month period with a view to the Authority issuing any updates and/or
amendments to that Instruction Form in order to best reflect any lessons learnt from the usage of the
Instruction Form during that preceding period and in order to realise the potential benefits stated in
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7.3

7.4

7.5

clause 7A.1. To the extent that there are any updates and/or amendments, the Instruction Form
incorporating such updates and/or amendments shall thereafter and until any further update pursuant
to this clause 7A.3 be the “Instruction Form”.

Following the selection of a Constructor pursuant to Schedule 1:

7.2.1 the Authority will issue an execution form of the relevant Call-Off Contract to the appointed
Constructor as soon as reasonably practicable following the date of such selection,
particularised, populated and finalised to reflect all relevant details and supporting
documentation in respect of the Works Package as agreed with the Constructor pursuant
to the Call-Off Procedure, and any other information relevant to such documentation and/or
Works Package; and

7.2.2 the Constructor shall sign and return (but not date) the Call-Off Contract to the Authority
within ten (10) Business Days of receiving the execution form of such document and in any
event prior to commencing the Works Package (but the Constructor shall not have any
authority to date a Call-Off Contract unless expressly authorised in writing by the Authority),

provided that the Authority may at its sole discretion from time to time elect to effect the execution
of a Call-Off Contract electronically on prior written notice to the relevant Constructor of its
requirements and procedures to effect execution in such a manner.

Where a Constructor fails to sign and return the Call-Off Contract within the period specified in
clause 7.2 and/or otherwise requests and/or seeks to incorporate into a Call-Off Contract any
amendments to its content following the completion of the Call-Off Procedure (whether in relation
to the terms and conditions or otherwise):

7.3.1 the Authority shall, at its sole discretion, have the right to notify the Constructor in writing
that it no longer intends to enter into contract with the Constructor in respect of the Works
Package;

7.3.2 in such a circumstance, the Constructor shall not be authorised to execute and/or date and
shall be required to return the Call-Off Contract to the Authority within two (2) Business
Days of the date of such notice; and

7.3.3 the Authority may seek to reprocure the Works Package that is subject to the Call-Off
Contract either in accordance with the terms of this Framework Agreement or otherwise,
provided always that the Constructor may be excluded from any such further process by
the Authority at their sole discretion.

Notwithstanding any other provision of this Framework Agreement, the Authority may (at its sole
discretion) decline to enter into a Call-Off Contract with a Constructor at any time and in such a
circumstance it shall have no liability to that Constructor whatsoever arising out of or in connection
with any failure by it to enter into a Call-Off Contract with that Constructor (whether in contract, tort
or any other basis of law).

Each Constructor acknowledges and agrees that:

7.5.1 this Framework Agreement and each Call-Off Contract shall be treated as complementary
of one another and it shall be the duty of a Constructor to notify the Authority of any error,
omission or discrepancy of which it becomes aware as between this Framework Agreement
and any Call-Off Contract and to put forward proposals to resolve such error, omission or
discrepancy fairly and constructively, whilst minimising any adverse effect on any Call-Off
Contract and this Framework Agreement, provided always that any such proposal shall be
subject to prior approval by the Authority at its sole discretion; and

7.5.2 it shall be responsible for and bear the costs of the consequences of any error or omission
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in, or any discrepancy between, this Framework Agreement and any Call-Off Contract.
8. EARLY WARNING AND CORRECTIVE ACTION NOTICES
8.1 Except as otherwise approved by the Authority in advance and in writing:
8.1.1 all notices, reports, submissions, decisions, consents, approvals, agreements, opinions,
instructions and other communications issued in relation to this Framework Agreement
shall be in writing, the effectiveness of which shall be determined pursuant to clause 37;
and
8.1.2 each and every document (in whatever medium) and/or communication prepared and/or
issued by or on behalf of a Constructor pursuant to this Framework Agreement must be
clearly marked "OFFICIAL" or with such other security-related designation that the
Authority notifies to the Constructors in writing from time to time.
8.2 Each Constructor shall notify the Authority in writing (as an "Early Warning Notice") as soon as it
becomes aware of any actual or potential:
8.2.1 Constructor Default;
8.2.2 General KPI Underperformance and/or Critical KPI Underperformance; and
8.2.3 adverse effect and/or threat to this Framework Agreement and/or any Call-Off Contract,
as well as proposing, in the Constructor's reasonable opinion, how any such matter(s) could be
avoided or how their impact can be reduced, pursuant to which:
8.24 any such matter(s) shall be noted by the Authority as part of its internal risk register in
connection with this Framework Agreement; and
8.2.5 the Authority and the relevant Constructor shall meet within ten (10) Business Days from
the date of such Early Warning Notice to discuss, its content and agree in writing the most
appropriate course of action to avoid or minimise (as the context permits) such matter(s)
(unless a longer time period is agreed by the Authority, acting reasonably) (the "Early
Warning Proposal”),
with each Early Warning Notice and Early Warning Proposal being the subject of continued
monitoring by the Authority and the relevant Constructor at any future Progress Meetings.
8.3 Without prejudice to the generality of clause 8.2:

8.3.1 the Authority may issue a written notice to a Constructor at any time (a "Corrective Action
Notice") where that Constructor:

€) may, in the reasonable opinion of the Authority, fail or has failed to implement any
agreed actions on the part of the Constructor as set out an Early Warning
Proposal;

(b) may be, in the reasonable opinion of the Authority, or is subject to and/or affected
by
0] a Constructor Default; and/or
(i) any other adverse circumstance that is affecting or threatening or could

affect and/or threaten (as the context permits) this Framework
Agreement and/or any Call-Off Contract; and/or
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(c) may, in the reasonable opinion of the Authority (but subject always to the
provisions of clause 10), be subject to a General KPI Underperformance and/or
a Critical KPI Underperformance if the Constructor does not take reasonable
steps to avoid the continued and/or anticipated underperformance of its
obligations that are assessable by the Authority under this Framework Agreement
by reference to the KPI Requirements, as identified by the Authority in the
Corrective Action Notice;

8.3.2 any Corrective Action Notice issued pursuant to clause 8.3.1 shall:

(@) set out the minimum period during which the Corrective Action Notice will remain
in force (the "CAN Period"); and

(b) specify any remedial action which the Authority requires the relevant Constructor
to undertake as a pre-condition to discharge of the Corrective Action Notice;

8.3.3 following the issue of a Corrective Action Notice, the relevant Constructor and the Authority
shall meet as soon as reasonably possible (and thereafter, on such further dates as the
Authority may reasonably require from time to time) in order to discuss the progress of the
Constructor in discharging any remedial actions referred to in the Corrective Action Notice;
and

8.34 each Constructor acknowledges and agrees that, where stated as such in the Corrective
Action Notice, it shall be Excluded during the CAN Period (provided always that where the
Constructor fails to avoid any potential underperformance in relation to the KPI
Requirements that are identified in a Corrective Action Notice pursuant to clause 8.3.1(c)
and such underperformance then occurs, such underperformance shall be governed by the
provisions of clause 10).

9. PROGRESS MEETINGS AND REPORTING

9.1 Each Constructor shall (individually and without the presence of the other Constructors) attend a
meeting with the Authority on a Quarterly basis (or at such other frequency as the Authority may
notify to each Constructor in writing from time to time) on a date to be notified in writing by the
Authority to a Constructor no later than five (5) Business Days before the intended date of the
meeting (or, as the Authority may agree at its sole discretion, on such other date as it may agree with
that Constructor in writing) (each a "Progress Meeting") to review and discuss:

9.1.1 in the context of each Call-Off Contract to which that Constructor is (or will be) a party
pursuant to any award under this Framework Agreement, details of any:

€) negotiations as to price and terms and conditions and tender documentation in
relation to the relevant Works Package;

(b) orders placed with any Constructor Related Parties (including in relation to any
re-tendering process or replacement of any such Constructor Related Parties);

(c) sums (of any type) paid or anticipated to be paid to that Constructor by the
Authority pursuant to and in accordance with the terms of that Call-Off Contract
as at (or, as the context permits, by) the date of the Progress Meeting;

(d) all sums paid by the Constructor to the Authority and any third parties and
Constructor Related Parties under and in accordance with that Call-Off Contract;
and

(e) details of any rebates received and/or paid by the Constructor in connection with

that Call-Off Contract;
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9.1.2 the content of any Progress Reports submitted by the Constructor during the preceding
Quatrter;
9.1.3 the Constructor's progress in relation to achieving the Key Performance Indicators,
including the remedying by the Constructor of any General KPI Underperformance and/or
Critical KPI Underperformance;
9.14 the Constructor's contribution towards achieving the Framework Objectives;
9.15 any current Early Warning Notices, the progress of any Early Warning Proposals and any
current Corrective Action Notices;
9.1.6 any marketing initiatives in connection with this Framework Agreement;
9.1.7 any case studies to be provided by the Constructor in connection with any completed Works
Packages;
9.1.8 the performance of the Constructor generally under this Framework Agreement and each
Call-Off Contract;
9.1.9 any anticipated or actual amendments to the Framework Programme;
9.1.10 any anticipated Works Packages that the Authority may be seeking to procure under this
Framework Agreement during the following Quarter (and beyond, as appropriate);
9.1.11 the Constructor's likely capacity and ability to undertake, if required, any Works Packages
during the following Quarter (and beyond, as appropriate);
9.1.12 any potential disputes under this Framework Agreement and/or any Call-Off Contracts;
9.1.13 the health and safety records of the Constructor in connection with any Works Packages;
and/or
9.1.14 any other item(s) that the Authority notifies to the Constructor in advance of the Progress
Meeting.

9.2 Each Constructor shall ensure that its Constructor Representative (or such deputy or deputies as the
Authority may approve in advance of the Progress Meeting in writing, provided that at least two (2)
Business Days' notice of the same is given by the Constructor to the Authority) attends each Progress
Meeting.

9.3 Each Constructor shall provide a written report to the Authority (in a form to be approved by the
Authority in writing in advance of the submission of the first of such report) on the first (1st) Business
Day of each month throughout the Term (or at such other frequency and on such other date as the
Authority may notify to each Constructor in writing from time to time) (each a "Progress Report")
that provides an objective and transparent assessment on the items referred to in clause 9.1.1,
clause 9.1.8, clause 9.1.11 and clause 9.1.13 (inclusive), as well as any other items that the
Constructor (acting reasonably) determines that the Authority should be aware of in connection with
this Framework Agreement and/or any Call-Off Contract on an Open Book Basis.

10. KEY PERFORMANCE INDICATORS

10.1 Each Constructor acknowledges and agrees that:

10.1.1  during the KPI Development Period, it shall use all reasonable endeavours to work with the
Authority (and the other Constructors) to develop, supplement and/or refine (as the context
permits) the Key Performance Indicators in order to agree tangible, clearly defined and
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continually measurable performance criteria, against which the Authority will be able to
assess the performance of each Constructor under or in connection with this Framework
Agreement including in relation to net zero, low carbon, time, schedule, budget, quality,
employment, skills, supply chain SMEs, social value and sustainability; and

10.1.2 following the expiration of the KPI Development Period (or on such earlier date that the
Authority may determine on written notice to the Constructors in its sole discretion), the
Authority may provide to the Constructors, by way of a notice in writing, an updated version
of the KPI Requirements and the General KPIs and Critical KPIs stated in such updated
KPI Requirements document shall be deemed to supersede the KPI Requirements
included in this Framework Agreement as at the Effective Date as from the date of such
notice and for the remainder of the Term.

10.2 Each Constructor shall use all reasonable endeavours to achieve the KPI Standard for each Key
Performance Indicator throughout the Term and the Authority shall provide a written assessment of
a Constructor's performance against the Key Performance Indicators at each Progress Meeting or,
at its sole discretion, at such other time(s) as it considers appropriate in the circumstances.

10.3 Without prejudice to any other rights or remedies of the Authority under this Framework Agreement
(including under clause 17 and clause 18), each Constructor acknowledges and agrees that where
it is subject to a General KPI Underperformance or Critical KPl Underperformance at any time, the
Authority shall have the right to exercise (in its absolute and sole discretion) all or any of the following
remedies:

10.3.1 the Authority may, by written notice to a Constructor identifying an on-going General KPI
Underperformance and/or a Critical KPI Underperformance, require that Constructor to
prepare and submit an Improvement Plan to the Authority for approval within ten (10)
Business Days of the date of the notice, following which:

(@) where, upon receiving the Improvement Plan, the Improvement Plan is:
0] not approved by the Authority, the Authority shall:
(1) notify the Constructor in writing of such non-approval in

writing as soon as is reasonably practicable in the
circumstances, specifying why the Improvement Plan is not
approved and specifying the Authority's requirements in
relation to the content of the Improvement Plan;

(2) require the Constructor to resubmit an updated Improvement
Plan within five (5) Business Days of the date of such notice;
and

3) unless the Authority specifies otherwise in writing, the process

set out at clauses 10.3.1(a)(i)(1) and 10.3.1(a)(i)(2) shall be
repeated until such time as the Authority approves any
updated Improvement Plan; or

(ii) approved by the Authority:
(1) the Authority shall notify the Constructor of such approval in
writing as soon as is reasonably practicable in the

circumstances; and

(2) the Constructor shall implement any corrective actions
specified in the approved Improvement Plan in accordance
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11.

111

11.2

11.3

114

with the requirements and within any timescales specified in
such agreed Improvement Plan;

10.3.2  the Authority may issue an Improvement Notice to that Constructor, following which the
Constructor shall implement any corrective actions specified in the Improvement Notice in
accordance with the requirements of the Authority and within any timescales specified by
the Authority in the Improvement Notice; and/or

10.3.3  the Authority may, by written notice to the Constructor, require the Constructor to attend
one (1) or more meetings with the Authority, at a time and location to be specified by the
Authority in writing, to discuss and resolve any issues identified by the Authority relation to
the identified General KPI Underperformance or Critical KPI Underperformance in such
notice,

and where the Constructor fails to comply with the requirements specified in an agreed Improvement
Plan and/or an Improvement Notice issued by the Authority, or fails to remedy any General KPI
Underperformance and/or a Critical KPI Underperformance in a manner agreed with the Authority at
the meeting convened pursuant to clause 10.3.3, the Authority shall be entitled to terminate the
engagement of that Constructor under this Framework Agreement with immediate effect in writing.

KEY PERSONNEL AND EMPLOYEES

Each Constructor shall ensure that its Key Personnel have the necessary skills, qualifications and
experience to fulfil that Constructor's role, expertise and responsibilities under this Framework
Agreement and the removal or replacement of any of the Key Personnel shall be subject to the
provisions of clause 11.2 and clause 12.

The Constructor shall:

11.2.1  ensure that the Key Personnel shall be engaged in fulfilling the Constructor’s obligations
under this Framework Agreement and that each such person has a deputy who is aware
of the structure and progress of this Framework Agreement and is able to provide continuity
should it become necessary for any Key Personnel to be replaced; and

11.2.2 in a circumstance where it is necessary for a Constructor to replace a member of the Key
Personnel, the Constructor shall:

(@) notify the Authority of the same;

(b) provide details for approval by the Authority of the identity of the proposed
replacement; and

(©) use reasonable endeavours to ensure a handover period of at least four (4)
weeks during which the approved replacement shall work in parallel with the
person being replaced.

Without prejudice to clause 12, if any Constructor Related Party disrupts or otherwise adversely
affects this Framework Agreement and/or any Call-Off Contract, the Authority may require the
exclusion of that individual or organisation from participating in this Framework Agreement and/or
any Call-Off Contract and the Constructor shall engage a suitable replacement and notify the
Authority accordingly.

The Authority may, by notice to a Constructor, refuse to admit onto or withdraw permission to remain
on a Framework Works Site:

11.4.1  any Constructor Related Party; or
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11.4.2 any person employed or engaged by a Constructor Related Party,

whose admission or continued presence at that Framework Works Site would, in its reasonable

opinion, be undesirable.

12. SECURITY AND VETTING
12.1 Each Constructor shall:

12.1.1  procure that, in respect of all potential individuals and parties to be engaged by the
Constructor in connection with this Framework Agreement and/or any Call-Off Contract
(whether an employee of the Constructor or any Constructor Related Party) (each a
"Named Employee"), before attending any Framework Works Site:

(a) that Named Employee is questioned as to whether they have any Convictions;

(b) a Disclosure and Barring Service check is undertaken in respect of that Named
Employee; and

(©) save to the extent prohibited by Applicable Law, a copy of the results of such
check are notified to the Authority;

12.1.2  procure that no person who discloses any Convictions, or who is found to have any
Convictions following the results of a Disclosure and Barring Service check, is employed
without the prior written consent of the Authority in connection with this Framework
Agreement and/or any Call-Off Contract (such consent not to be unreasonably withheld or
delayed);

12.1.3 save to the extent prohibited by Applicable Law, procure that the Authority is informed if
any member of its staff (or any employee of a Constructor Related Party), whether a Named
Employee or otherwise, involved in connection with this Framework Agreement and/or any
Call-Off Contract who, subsequent to their commencement of employment as a member of
staff, receives a Conviction or whose previous Convictions become known to the
Constructor; and

12.1.4  without prejudice to clause 12.1.1 to clause 12.1.3 (inclusive), where the Authority notifies

a Constructor that it will be working in a regulated activity with vulnerable groups for the
purposes of the Safeguarding Vulnerable Groups Act 2006, or is working in an environment
deemed as sensitive and/or vulnerable for any reason by the Authority, comply at its own
cost with the requirements of the Authority to the extent relevant to the delivery of the
relevant Framework Works, which may include (without limitation):

€) asking any person acting for or on behalf of the Constructor in connection with
the Framework Works for the details of any Convictions, obtaining an enhanced
Disclosure and Barring Service disclosure (including a barred list) check; and/or

(b) complying with the HM Government Baseline Personnel Security Standard or
similar standard,

and the results of such disclosures shall be shared with the Authority in writing.

12.2 Each Constructor:

1221

shall ensure that it and its sub-constructors comply with the Official Secrets Acts and (as
the context requires), the provisions of section 11 of the Atomic Energy Act 1946 in the
performance of its duties and obligations under this Framework Agreement and/or any Call-
Off Contract;
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12.2.2  shall notify its employees and each of its Constructor Related Parties of their duties
pursuant to and in accordance with this clause 12.2; and

12.2.3 acknowledges and agrees that it shall comply with and shall ensure that its Constructor
Related Parties comply with any security, safeguarding and/or vetting requirements and/or

instructions:

(@) that the Authority notifies the Constructor of in writing from time to time in
connection with the attendance of that Constructor at a Framework Works Site;
and/or

(b) as may be specified and/or referred to in a Call-Off Contract.

12.3 Each Constructor agrees and acknowledges that at all times during its engagement under this

Framework Agreement and/or any Call-Off Contract:

12.3.1 it shall comply in all respects with any security requirements specified by the Authority in
any Call-Off Contract and it shall comply in all respects with the MoJ Security
Requirements;

12.3.2 it shall comply with the Information and Security Obligations;

12.3.3  the Authority may, without prior notice, search any persons or vehicles engaged or used
by a Constructor or a Constructor Related Party at any of its Framework Works Sites from
time to time and at its sole discretion;

12.3.4  at the written request of the Authority the Constructor shall, at its own cost, provide a list of
the names, addresses, national insurance numbers and immigration status of all individuals
who may require admission to the Framework Works Site(s) of the Authority, specifying the
capacities in which such individuals are engaged by that Constructor in connection with the
relevant Works Package(s) and provide such further information and details as may be
reasonably requested by the Authority; and

12.3.5 the Constructor shall ensure that it and all its Constructor Related Parties who have access
to a Framework Works Site, an Authority System or Authority Data have been cleared and
authorised to access the same pursuant to and in accordance with the BPSS.

12.4 Without prejudice to the generality of clauses 12.1 to 12.3 (inclusive), the Authority shall provide to
a Constructor (as the context permits), upon receipt of a written request from that Constructor for the
same, a written copy of its security policies and procedures current as at the time of the request.

13. MALICIOUS CODE

131 Each Constructor shall, at all times during its engagement under this Framework Agreement and any
Call-Off Contract, ensure that:

13.1.1  Anti-Virus Software is installed on its Constructor ICT System;

13.1.2  such Anti-Virus Software is used on a continuous basis to:

(@) identify, detect and/or remove Malicious Code from its Constructor ICT
System(s);
(b) prevent the transmission of Malicious Code from its Constructor ICT System onto

any Authority ICT System or other Constructor ICT System(s); and
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(©) protect (and inoculate) the Constructor ICT System and protect any Authority ICT
System and other Constructor ICT System against Malicious Code;

such Anti-Virus Software is maintained and updated on a continuous basis with all (without
limitation) anti-virus definitions and signatures that are developed and distributed by the
developer of such Anti-Virus Software from time to time;

where such Anti-Virus Software is maintained and updated by its developer on a
subscription basis, its subscription is maintained on a continuous basis and is not permitted
to lapse; and

where a piece of Anti-Virus Software ceases to be maintained on a continuous basis by its
developer or is discontinued, it is replaced by at least an equivalent piece of Anti-Virus
Software.

Without prejudice to the generality of clause 13.1, where (as an "ldentifying Party"):

a Constructor becomes aware of the presence of or exposure to Malicious Code on its
Constructor ICT System(s), any Authority ICT System and/or any other Constructor ICT
System; or

the Authority becomes aware of presence of or exposure to Malicious Code on its Authority
ICT System, any other Authority ICT System and/or any Constructor ICT System,

each an "Affected ICT System", the Identifying Party shall immediately notify (as the context
permits) the Authority and any Constructor who, in the reasonable opinion of the Identifying Party
have been exposed to Malicious Code (each an "Affected Party"), following which:

AN
Ministry
of Justice
13.1.3
13.1.4
13.1.5
13.2
13.2.1
13.2.2
(@)
(b)
13.3

the Identifying Party and each Affected Party shall cooperate to actively minimise the effect
and (as the context permits) remove from and/or protect the Affected ICT System(s) from
such Malicious Code as soon as reasonably practicable upon becoming aware of its
presence on the Affected ICT System(s) or their exposure to the Malicious Code; and

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

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

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

(iii) protect (and inoculate) the Affected ICT System(s) against the Malicious Code in
order to restore and maintain the full security of the Affected ICT Systems and
protect the Authority Data from Malicious Code.

Where an Affected ICT System is affected by Malicious Code that has originated from a Constructor
ICT System (including from Authority Data that was under the control of that Constructor at the
relevant time), the Constructor from whose Constructor ICT System(s) the Malicious Code originated
shall comply with the requirements of clause 13.2 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 and/or removal of such Malicious Code on its Affected ICT System.
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14. SUPPLY CHAIN

141 The Constructor shall use reasonable endeavours to establish such relationships with its Supply

Chain over the course of the Term that:

14.1.1 comply with and are consistent with the requirements of the UK Construction Industry
Competition Law Code of Conduct;

14.1.2  comply with any Applicable Law which may apply to the procurement of the relevant works,
services and/or goods being procured from the Supply Chain;

14.1.3 are transparent to the maximum achievable extent;
14.1.4  assist with the satisfaction and achievement of the Framework Objectives;
14.1.5 establish and demonstrate value for money in relation to the Works Packages;

14.1.6  establish, where possible, relationships on terms and conditions complementary to those
described in this Framework Agreement;

14.1.7 secure the best available Supply Chain warranties and/or guarantees and support and
maximise the potential for Supply Chain innovation and other contributions to each Works
Package; and

14.1.8 adopt and reflect common Supply Chain arrangements across multiple Works Packages.

15. PRICING SCHEDULE AND PAYMENT

15.1 The overhead percentages and profit percentages in the Constructor's Pricing Schedule and, subject
to clause 15.2, all other rates and prices in the Constructor's Pricing Schedule, shall be fixed for the
duration of the Term and shall not be capable of adjustment.

15.2

15.3 Unless specifically stated in this Framework Agreement (and without prejudice to the terms and
conditions of each Call-Off Contract), each Constructor shall comply with its obligations under this
Framework Agreement at its own cost and expense and shall have no entitlement to payment from
the Authority for so complying with such obligations.

16. CHANGE OF CONTROL

16.1 A Constructor shall notify the Authority within ten (10) Business Days of it:

16.1.1  becoming aware that it may be subject to a Change of Control (provided always that where
to do so would contravene any Applicable Law, the Constructor shall notify the Authority of
such proposed Change of Control immediately upon it becoming permitted by Applicable
Law to do so); or
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16.2

16.3

17.

171

17.2

17.3

16.1.2 (in any event) being subject to a Change in Control,
with each of these circumstances being a "Change of Control Event".

A failure by a Constructor to notify the Authority of a Change of Control Event within the time periods
specified in clause 16.1 shall entitle the Authority to terminate the appointment of that Constructor
under this Framework Agreement immediately on written notice to the Constructor.

Following the Authority receiving a notification of a Change of Control Event pursuant to clause 16.1:

(@ the Authority shall undertake and complete its own due diligence on the Constructor to
determine (acting reasonably) whether, following such proposed or actual Change of
Control, the Constructor shall satisfy or continue to satisfy (without limitation) the economic
and financial standing and technical and professional competency requirements that the
Constructor, prior to the Change of Control, was required to satisfy as a precondition to
being appointed to this Framework Agreement, whether stated and/or referred to in the
Invitation to Tender and/or its Constructor Tendered Information for Contract; and

(b) if the Authority is not satisfied (in its sole discretion) that such requirements will be satisfied
by the Constructor if a potential Change of Control occurs or are not satisfied by the
Constructor following an actual Change of Control (as the context permits), the Authority
shall be entitled to terminate the appointment of that Constructor under this Framework
Agreement immediately on written notice to the Constructor.

TERMINATION

The Authority may, at its sole discretion at any time, terminate (for any reason) this Framework
Agreement immediately on written notice to the Constructors.

Where a Constructor is in default of any of its obligations under this Framework Agreement and such
default does not constitute a Critical Default (a "Correctable Default") and the Constructor fails to
remedy such Correctable Default within ten (10) Business Days of the Authority notifying the
Constructor of the nature of the Correctable Default and requiring it to remedy the same within such
time period, the Authority may terminate the appointment of that Constructor under this Framework
Agreement by written notice to that Constructor with immediate effect.

Where:

17.3.1 any of the circumstances referred to in regulation 73(1)(a), 73(1)(b) or 73(1)(c) of the Public
Contracts Regulations 2015 apply to a Constructor;

17.3.2 any Call-Off Contract between a Constructor and the Authority has been terminated as a
consequence of a default of a Constructor in accordance with the terms of that Call-Off
Contract;

17.3.3 a Constructor (or, where the Constructor is a Joint Venture, a party comprising the
Constructor) suffers an Insolvency Event;

17.3.4  the Authority has a right to terminate the appointment of a Constructor in connection with:

(@) a Change of Control Event under clause 16;
(b) a General KPI Underperformance or a Critical KPI Default under clause 10.3;
(©) a Conflict of Interest and/or a Reputational Risk under clause 21.3; or

17.3.5 without prejudice to clauses 17.3.4 and 17.3.7, a Constructor commits a material and/or
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persistent and repeated breach of its duties and obligations under this Framework
Agreement;

in any twelve (12) month period during the Term, a Constructor is Unwilling and/or Unable
to undertake ten percent (10%) or more of the Works Packages that the Authority seeks to
source delivery of through this Framework Agreement in that twelve (12) month period;

a Constructor breaches:

(@) clause 6 (Constructor Warranties);

(b) clause 19 (Intellectual Property);

(©) clause 20 (Bribery and Corruption);

(d) clause 23 (Data Protection);

(e) clause 26 (Equality and Diversity); or

4] clause 27 (Anti-Slavery and Trafficking);

any contract between a Constructor and a Central Government Body has been terminated
as a consequence of a default of a Constructor in accordance with the terms of that
contract,

with each being a "Critical Default", the Authority may terminate the appointment of that

Constructor under this Framework Agreement by written notice to that Constructor with
immediate effect.

17.4 Where the appointment of a Constructor under this Framework Agreement is terminated, the
remaining Parties acknowledge and agree that this Framework Agreement shall continue in full force
and effect with regard to the remaining Constructors and the Authority.

17.5 Where this Framework Agreement or (without prejudice to clause 17.4) the appointment of a
Constructor under this Framework Agreement is terminated:

17.5.1

17.5.2

17.5.3

1754

the rights and obligations of the Authority and the Constructor(s) under each subsisting
Call-Off Contract shall remain in full force and effect unless and until each such Call-Off
Contract is terminated pursuant to its terms;

the affected Constructor(s) shall have no entitlement to:

(@) any payment and/or other compensation from; and/or

(b) make any claim against,

the Authority whatsoever (whether in contract, tort or any other basis of law) in respect of,
without limitation, costs, damages, expense and/or loss (whether direct, indirect,
consequential, linked to lost profit, loss of opportunity, loss of goodwill or otherwise) or on
any other basis, arising out of or in connection with such termination;

as a consequence of a Constructor Default, the Constructor shall indemnify the Authority
in full in respect of any costs, losses and expenses (of any type) that the Authority may
incur in connection appointing a third party to replace the Constructor under this Framework
Agreement; and

such termination shall not affect the:
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(a) accrued rights and obligations of the Authority and/or any Constructor(s) under
this Framework Agreement as at the effective date of the termination; and
(b) rights and/or obligations of the Authority and any Constructor(s) on a continuing
basis under the clauses referred to below:
Clause / Schedule |Clause / Schedule heading
Clause 1 Definitions and interpretation
Clause 5 Basis of Engagement and Non-Exclusivity
Clause 6 Constructor Warranties
Clause 9 Progress Meetings and Reports
Clause 12 Security and Vetting
Clause 13 Malicious Code
Clause 17 Termination
Clause 18 Suspension
Clause 19 Intellectual Property
Clause 20 Bribery and Corruption
Clause 21 Conflicts of Interest and Reputational Risk
Clause 22 Confidentiality
Clause 23 Data Protection
Clause 24 Freedom of Information
Clause 25 Audit
Clause 26 Equality and Diversity
Clause 27 Anti-Slavery and Trafficking
Clause 28 Order of Precedence of Documents
Clause 30 Liability of a Constructor
Clause 31 Problem Solving, Dispute Avoidance and Resolution
Clauses 32to 45 | Miscellaneous
18. SUSPENSION
18.1 Where the Authority is entitled to terminate the appointment of a Constructor under this Framework
Agreement due to a Constructor Default, the Authority may elect, in its sole discretion and on prior
written notice to the Constructor (the "Suspension Notice"), to suspend that rights pursuant to this
Framework Agreement for the period specified in such Suspension Notice.
18.2 The issue of a Suspension Notice by the Authority pursuant to clause 18.1, shall:

18.2.1  not affect the Constructor's general requirement to comply with its duties and obligations
under this Framework Agreement insofar as they are compatible with such suspension;

18.2.2  be without prejudice to any right of termination in favour of the Authority that has accrued
as at or subsequently accrues after the date of the Suspension Notice;
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not affect the requirement for the relevant Constructor to continue to comply with its duties
and obligations under this Framework Agreement and any Call-Off Contract; and

not give rise to an extension to the Term.

the Authority is entitled to terminate the appointment of a Constructor under this Framework
Agreement due to a Constructor Default;

a Central Government Body has terminated the appointment of a Constructor under any
contract between that Constructor and the Central Government Body as a consequence of
a default of that Constructor in accordance with the terms of that contract; or

the Authority is entitled to terminate the appointment of a Constructor under any Call-Off
Contract as a consequence of a default of that Constructor in accordance with the terms of
that Call-Off Contract,

that Constructor shall, whilst the termination entitlements referred to in this clause 18.3 are
subsisting, be an “Excepted Constructor”.

19. INTELLECTUAL PROPERTY

19.1 Each Constructor agrees and acknowledges that:

1911

19.1.2

19.1.3

19.1.4

the Intellectual Property Rights in all Constructor Materials shall remain vested in the
relevant Constructor, but each Constructor grants to the Authority:

(a) in relation to Constructor Materials that relate primarily to this Framework
Agreement (and are not specific to a Call-Off Contract); and

(b) in relation to Constructor Materials that relate to a Call-Off Contract,

(and, in each case, its nominees) with full title guarantee an irrevocable, royalty-free,
worldwide and non-exclusive licence in perpetuity to use, copy and reproduce its Materials
for any purpose whatsoever, including but not limited to in connection with this Framework
Agreement and/or the Call-Off Contract 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 Works Package
(and any other project of the Authority);

the Intellectual Property Rights in all Authority Materials shall remain vested in the Authority
but it shall grant to each Constructor and its nominees a non-exclusive and royalty-free
licence to copy, use and reproduce such Authority Materials for any purpose in connection
with this Framework Agreement and each relevant Call-Off Contract, provided always that
such licence shall automatically terminate upon the termination of this Framework
Agreement (or, where such Authority Materials relate to a specific Call-Off Contract, on the
termination of that Call-Off Contract, if later).

the licence granted under clause 19.1.1, carries the right for the Authority to grant sub-
licences, is transferable to third parties (including by way of an assignment and/or novation)
and shall subsist notwithstanding the expiry of this Framework Agreement or termination
of the Framework Agreement and/or the Constructor's appointment hereunder (for any
reason);

the rights given to the Authority to assign, novate, transfer and/or otherwise deal with the
licence given under clause 19.1.1, pursuant to clause 19.1.3 or otherwise, shall include the

137232389.3\634883rp11 45



OFFICIAL
CONSTRUCTOR SERVICES PROJECT - FRAMEWORK A

:
Ministry FRAMEWORK AGREEMENT

of Justice

19.2

19.3

194

19.5

19.6

right for the Authority to use such means to grant the licence to a Central Government Body
or to any body which carries on any of the functions and/or activities that have previously
been performed and/or carried on by the Authority at any time;

19.1.5 any change in the legal status of the Authority which means that it ceases to be a Central
Government Body, shall not affect the validity of the licences granted under clause 19.1.1
and if the Authority ceases to be a Central Government Body, the successor body to the
Authority shall be entitled to the benefit of the licence granted in clause 19.1.1; and

19.1.6 if a licence granted under clause 19.1.1 is novated as permitted by this clause 19 or there
is a change in the Authority’s status pursuant to clause 19.1.5, the rights acquired on that
novation or change of status shall not extend beyond those previously enjoyed by the
Authority.

Each Constructor unconditionally and irrevocably agrees to waive, in respect of any Constructor
Materials in respect of which it has granted a licence clause 19.1.1, all moral rights to which the
Constructor may now or at any future time be entitled under the Copyright, Designs and Patents Act
1988 and/or under any other Applicable Law in respect of the Constructor Materials, with this waiver
being made in favour of the Authority and extended to (as the context permits) the sub-licensees,
assignees, transferees and successors in title of the Authority.

Each Constructor warrants and undertakes that:

19.3.1 all Constructor Materials are and will continue to be its own original work (or the original
work of Constructor Related Parties, as appropriate);

19.3.2 the licence granted in any Constructor Materials pursuant to clause 19.1.1 does not and
will not at any time infringe the rights of any third party;

19.3.3 it has not and will not infringe the rights of the Authority or any other third party in the use
of any Authority Materials to which the licence provided by the Authority pursuant to clause
19.1.2 applies; and

19.3.4 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 it or licenced
to and/or by it under or in connection with this Framework Agreement and/or any Call-Off
Contract and will provide evidence of the same on the written request of the Authority.

The relevant Constructor shall not be liable for any such use by the Authority or its nominees, sub-
licensees, transferees and/or successors in title of any Constructor Materials licenced to the Authority
under clause 19.1.1 for any purpose other than that for which such Constructor Materials were
prepared and/or provided (as the context permits) by that Constructor.

The Authority shall have no liability whatsoever to a Constructor 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 a Constructor on any Authority Materials (save for fraudulent misrepresentation) in
respect of which a licence has been provided in favour of that Constructor pursuant to clause 19.1.2.

Each Constructor shall indemnify the Authority 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 Authority as a consequence of and in relation to any actual and/or alleged infringement of
Intellectual Property Rights arising out of or in connection with its Constructor Materials and/or the
Constructor's use of the Authority Materials.
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20. BRIBERY AND CORRUPTION

20.1 Each Constructor warrants that:

20.1.1 itshall:

€) comply with all Applicable Laws and sanctions relating to anti-bribery and anti-
corruption (including the Bribery Act 2010 and Section 117 of the Local
Government Act 1972);

(b) not engage in any activity, practice or conduct at any time which would constitute
an offence under the Bribery Act 2010 if such activity, practice or conduct had
been carried out in the United Kingdom;

(©) comply with the Authority's anti-bribery and anti-corruption policies as published
and updated by the Authority from time to time (whether identified as part of the
Authority's Policies or otherwise);

(d) have, maintain and enforce throughout the Term its own anti-bribery and anti-
corruption policies and procedures, including procedures to ensure compliance
with the Bribery Act 2010 and the policies referred to in clause 20.1.1(c);

(e) immediately notify the Authority if a foreign public official becomes an officer or
employee of the Constructor or acquires a direct or indirect interest in the
Constructor (and the Constructor further warrants that it has no public officials as
officers, employees or direct or indirect owners as at the Effective Date); and

)] ensure that all Constructor Related Parties comply with this clause 20.1; and

20.1.2 as at the Effective Date, it has not done and none of its officers, Constructor Related Parties
or other persons acting with the authority of the Constructor have done anything that would

have placed it or them in breach of the obligations at this clause 20.1.

20.2 Each Constructor shall indemnify the Authority against all payments, losses, damages, action, costs,
fines, financial penalties and expenses that are paid, made or incurred by the Authority as a
consequence of that Constructor being in breach of its obligations, representations and/or warranties
under this clause 20.

21. CONFLICTS OF INTEREST AND REPUTATIONAL RISK

21.1 Each Constructor shall take all appropriate steps to ensure that neither it nor any personnel and/or
party employed and/or engaged by the Constructor (in whatever capacity) is placed in a position
where, in the reasonable opinion of the Authority:

21.1.1 thereis or may be an actual conflict or potential conflict, between the pecuniary or personal
interests of the Constructor or any Constructor Related Parties and the duties owed to the

Authority under the provisions of this Framework Agreement and/or any Call-Off Contract

(a "Conflict of Interest"); or

21.1.2 the behaviour of the Constructor or any Constructor Related Parties engaged by it is not in

the Authority's best interest or might adversely affect the Authority's reputation (a

"Reputational Risk").

21.2 Each Constructor:

21.2.1 warrants that, as at the Effective Date, it is not aware of any actual or potential Conflict of
Interest and/or Reputational Risk; and
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21.2.2  shall notify and disclose to the Authority 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.

21.3 The Authority may terminate a Constructor's appointment under this Framework with immediate
effect on written notice to the Constructor pursuant to clause 17.3.4(c) and/or take such other steps
it deems necessary where, in the reasonable opinion of the Authority, 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

Constructor.
22. CONFIDENTIALITY
221 Except to the extent set out in this clause 22 or where disclosure of any Confidential Information is

expressly permitted elsewhere in this Framework Agreement, a Recipient shall:

22.1.1 treat a Disclosing Party’s Confidential Information as strictly confidential and keep it in
secure custody (at a location and in a manner commensurate to the nature, content and
sensitivity of the Confidential Information and the medium upon which it is stored);

22.1.2 not disclose a Disclosing Party’s Confidential Information to any other person except as
expressly set out in this Framework Agreement or without obtaining a Disclosing Party's
prior written consent;

22.1.3 not use or exploit a Disclosing Party’s Confidential Information in any way except for the
purposes anticipated under this Framework Agreement; and

22.1.4 immediately notify the relevant Disclosing Party if it suspects or becomes aware of any
unauthorised access, copying, use or disclosure in any form of any of that Disclosing
Party’s Confidential Information.

22.2 Subject always to clause 22.5 where the Recipient is the Authority, a Recipient shall be entitled to
disclose the Confidential Information of a Disclosing Party where:

22.2.1 the Recipient is required to disclose the Confidential Information under Applicable Law,
provided that clause 24 shall apply to any disclosures of Confidential Information required
under the FOIA or the Environmental Information Regulations;

22.2.2 the need for such disclosure arises out of or in connection with:

(a) any legal challenge or potential legal challenge against the Authority arising out
of or in connection with this Framework Agreement and/or any Call-Off Contract;

(b) regulations 106, 108, 110 and 112 of the Procurement Regulations;

(©) the examination and certification of the accounts of the Authority (provided that
the disclosure is made on a confidential basis) or for any examination pursuant
to section 6(1) of the National Audit Act 1983 of the economy, efficiency and
effectiveness with which the Authority making use of any Works Packages
awarded pursuant to and in accordance with this Framework Agreement; or

(d) the conduct of a Central Government Body review in respect of this Framework
Agreement and/or any Call-Off Contract; or

22.2.3 that Recipient has reasonable grounds to believe that the relevant Disclosing Party is

involved in activity that may constitute a criminal offence under the Bribery Act 2010 and/or
any breach of clause 20 and the disclosure is being made to the Serious Fraud Office.
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22.3 If a Recipient is required by Applicable Law to make a disclosure of Confidential Information, that
Recipient shall as soon as reasonably practicable and to the extent permitted by Applicable Law
notify the Disclosing Party (or Disclosing Parties) of the full circumstances of the required disclosure
including the relevant Applicable Law and/or regulatory body requiring such disclosure and the
Confidential Information to which such disclosure would apply.

22.4 Subject to clause 22.7, a Constructor, as a Recipient, may disclose the Confidential Information of
the Authority on a confidential basis only to:

22.4.1 its Constructor Related Parties who are directly involved in the anticipated award of and/or
undertaking of any Works Packages under a Call-Off Contract and need to know the
Confidential Information to enable performance of that Constructor's obligations under this
Framework Agreement and the relevant Call-Off Contract;

22.4.2  its auditors; and

22.4.3 its professional advisers for the purposes of obtaining advice in relation to this Framework
Agreement, any Call-Off Contract,

and where a Constructor discloses any Confidential Information of the Authority pursuant to this

clause 22.4, it shall remain responsible at all times for compliance with the confidentiality obligations

set out in this Framework Agreement by the persons to whom disclosure has been made.

Each Constructor shall not (and shall ensure that its Constructor Related Parties do not):

22.4.4  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 Framework Agreement, any Call-
Off Contract; or

22.4.5 take photographs on or of a Framework Works Site,

without the prior written approval of the Authority.

225 Without prejudice to the generality of clause 22.2, each Constructor acknowledges and agrees that
the Authority shall, at its sole discretion, be entitled to disclose and/or publish the Confidential
Information of a Constructor, this Framework Agreement, each Call-Off Contract in its entirety, in
each case as amended from time to time and for any reason, including disclosure:

22.5.1 to any Central Government Body for any proper purpose of the Authority;

22.5.2 to parliament and parliamentary committees or if required by any parliamentary reporting
requirement;

22.5.3 where, acting reasonably, the Authority deems disclosure necessary or appropriate in the
course of carrying out its public functions;

22.5.4 on a confidential basis to a professional adviser, consultant, supplier or other person
engaged by any of the entities described in clause 22.5.1 (including any benchmarking
organisation) for any purpose relating to or connected with this Framework Agreement,
each Call-Off Contract; and/or

22.5.5 on a confidential basis to a proposed successor of the Authority in connection with any
assignment, novation or disposal of any of its rights, obligations or liabilities under this
Framework Agreement.

22.6 Subject to clause 22.7 in the case of a Constructor only, nothing in this clause 22 shall prevent a
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22.7

22.8

22.9

23.

23.1

23.2

23.3

23.4

Recipient from using any techniques, ideas or know-how gained during the performance of this
Framework Agreement, each Call-Off Contract in the course of its normal business to the extent that
this use does not result in a disclosure of the Disclosing Party’s Confidential Information or an
infringement of its Intellectual Property Rights.

Without prejudice to any other provision of this Framework Agreement, each Constructor warrants
and undertakes to the Authority that it shall not (and shall ensure that its Constructor Related Parties
shall not) use and/or disclose to any third party any Constructor Materials and/or Authority Materials
relating to any Security Measures in relation to a Works Package in connection with any other project
or matter of any type and at any location without the prior written approval of the Authority (at its sole
discretion).

Each Constructor shall ensure that any Constructor Related Party to whom it discloses Confidential
Information as expressly permitted pursuant to this clause 22 are subject to obligations of
confidentiality and non-disclosure that are no less onerous than those contained in this clause 22.

Each Constructor shall indemnify the Authority against all payments, losses, damages, action, costs,
fines, financial penalties and expenses that are paid, made or incurred by the Authority as a
consequence of that Constructor and/or its Constructor Related Party being in breach of the
requirements of this clause 22.

DATA PROTECTION
Each Constructor acknowledges and agrees that:

23.1.1  for the purposes of the Data Protection Laws, the Authority is a Controller and that each
Constructor is a Processor unless otherwise specified in the Data Protection Schedule; and

23.1.2 the only Processing that the Processor is authorised to do is listed in the Data Protection
Schedule by the Controller and may not be determined by the Processor.

A Processor shall notify the Controller 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 Controller in the preparation of any Data
Protection Impact Assessment prior to commencing any Processing and such assistance may, at the
discretion of the Controller, include:

23.3.1 a systematic description of the envisaged Processing operations and the purpose of the
Processing;

23.3.2 anassessment of the necessity and proportionality of the Processing operations in relation
to this Framework Agreement;

23.3.3 an assessment of the risks to the rights and freedoms of Data Subjects; and/or

23.3.4 the measures envisaged to address the risks, including safeguards, 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 Framework Contract:

23.4.1 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 shall promptly notify the Controller before Processing the Personal
Data unless prohibited by Applicable Law);
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23.4.2 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

€) nature of the data to be protected,;

(b) harm that might result from a Data Loss Event;
(c) state of technological development; and

(d) cost of implementing any measures;

23.4.3 ensure that:

(a) its Processor Personnel do not Process any Personal Data except in accordance
with this Framework Agreement (and in particular the Data Protection Schedule);
and

(b) it takes all reasonable steps to ensure the reliability and integrity of any Processor

Personnel who have access to the Personal Data and ensure that they:

0] are aware of and comply with its duties as a Processor under this clause
23,

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

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

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

(©) it does not transfer Personal Data outside of the United Kingdom unless the prior
written consent of the Controller has been obtained and the following conditions
are fulfilled:

0] the Controller or the Processor has provided appropriate safeguards in
relation to the transfer (whether in accordance with Article 46 of the
GDPR or Article 37 of the LED) as determined by the Controller;

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

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

(iv) the Processor complies with any reasonable instructions notified to it in
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(d) at the written direction of the Controller, delete or return Personal Data (and any

copies of it) to the Controller on termination of this Framework Agreement unless
the Processor is required by Applicable Law to retain the Personal Data.

235 Subject to clause 23.6, a Processor shall notify the Controller immediately if it:
23.5.1 receives a Data Subject Access Request (or purported Data Subject Access Request);
23.5.2 receives a request to rectify, block or erase any Personal Data;

23.5.3 receives any other request, complaint or communication relating to either Party's
obligations under the Data Protection Laws;

23.5.4 receives any communication from the Information Commissioner or any other regulatory
authority in connection with Personal Data that is Processed under this Framework
Agreement;

23.5.5 receives a request from any third Party for disclosure of Personal Data where compliance
with such request is required or purported to be required by Applicable Law; and/or

23.5.6 becomes aware of a Data Loss Event.

23.6 A Processor’s notification obligation under clause 23.5 includes the provision of further information
to the Controller in phases, as details become available.

23.7 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 23.5 (and insofar as possible within the timescales
reasonably required by the Controller) including by promptly providing:

23.7.1 the Controller with full details and copies of the complaint, communication or request;

23.7.2  such assistance as is reasonably requested by the Controller to enable the Controller to
comply with a Data Subject Access Request within the relevant timescales set out in the
Data Protection Laws;

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

23.7.4 assistance as requested by the Controller following any Data Loss Event; and

23.7.5 assistance as requested by the Controller with respect to any request from the Information
Commissioner’s Office, or any consultation by the Controller with the Information
Commissioner's Office.

23.8 Unless a Processor employs fewer than two-hundred and fifty (250) staff, a Processor shall maintain
complete and accurate records and information to demonstrate its compliance with this clause 23
unless the Controller determines that:

23.8.1 the Processing is not occasional,

23.8.2 the Processing includes special categories of data under Article 9(1) of the GDPR or
Personal Data concerning criminal convictions and offences under Article 10 of the GDPR,;
and/or

23.8.3 the Processing is likely to result in a risk to the rights and freedoms of Data Subjects.

23.9 A Processor shall allow for audits of its Data Processing activity by the Controller or the Controller’s
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23.10

23.11

23.12

23.13

23.14

23.15

24,

24.1

24.2

designated auditor.

Each Constructor shall designate its own Data Protection Officer if required by the Data Protection
Law.

Before allowing any Sub-Processor to Process any Personal Data related to this Framework
Agreement, a Processor must:

23.11.1 notify the Controller in writing of the intended Sub-Processor and Processing;
23.11.2 obtain the written consent of the Controller;

23.11.3 enter into a written agreement with the Sub-Processor which gives effect to the terms set
out in this clause 23 such that they apply to the Sub-Processor; and

23.11.4 provide the Controller with such information regarding the Sub-Processor as the Controller
may reasonably require.

A Processor shall remain fully liable for all acts or omissions of any of its Sub-Processors.

The Controller may, at any time on not less than thirty (30) Business Days' notice, revise this clause
23 by replacing it with any applicable "Controller" to "Processor" standard clauses or similar terms
forming part of an applicable certification scheme (which shall apply when incorporated by
attachment to this Framework Agreement).

Each Constructor agrees to take account of any guidance issued by the Information Commissioner’s
Office and the Controller may on not less than thirty (30) Business Days' notice to the Constructors,
amend this Framework Agreement to ensure that it complies with any guidance issued by the
Information Commissioner’s Office.

Each Processor shall be liable for and hereby indemnifies the Controller from and against all claims,
proceedings, damages, liabilities, losses, costs and expenses suffered or incurred by the Controller
where and to the extent that the same arises in connection with any breach of this clause 23 by that
Processor and/or its personnel (of any type) and/or its Constructor Related Parties (as the context
requires).

FREEDOM OF INFORMATION

Each Constructor acknowledges that the Authority is subject to the requirements of the FOIA and
the Environmental Information Regulations and in such event, each Constructor shall assist and co-
operate with the Authority (at its own expense) to enable them to comply with these information
disclosure requirements.

Each Constructor shall and shall ensure that its Constructor Related Parties shall provide:

24.2.1 tothe Authority with a copy of all information in its possession, power or control in the form
that they require within five (5) days (or such other period as the Authority may notify to the
Constructor) of receiving a written request from the Authority for such information; and

24.2.2 all necessary assistance as is reasonably requested by the Authority to enable them to
respond to 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
Constructor shall be liable for and hereby indemnifies the Authority from and against all
claims, proceedings, damages, liabilities, losses, costs and expenses suffered or incurred
by the Authority where and to the extent that the same arise in connection with any breach
of this clause 24.2 by the Constructor and/or its Constructor Related Parties.
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24.3 If a Constructor considers that all or any information provided to the Authority under clause 24.2 is a
"trade secret" for the purposes of 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:

24.3.1 it shall ensure that the relevant information and the claimed exemption is clearly identified
as such to the Authority when such information is disclosed and/or provided to it; and
24.3.2 notwithstanding any such identification, the Authority shall be solely responsible for
determining at its absolute discretion whether such Information and / or any other
information:
(a) is exempt from disclosure in accordance with the provisions of the Code of
Practice, the FOIA or the Environmental Information Regulations; or
(b) is to be disclosed in response to a Request for Information.

24.4 In no event shall a Constructor (or the Constructor allow a Constructor Related Party to) respond
directly to any requests for information from members of the public unless expressly authorised to
do so by the Authority.

245 Without prejudice to the generality of clause 22.5, each Constructor acknowledges that the Authority
may, acting in accordance with the FOIA or the Environmental Information Regulations being
required to disclose information:

24.5.1  without consulting with that Constructor; or
24.5.2  following consultation with that Constructor and having considered its views.

25. AUDIT

25.1 Each Constructor shall keep and maintain and shall procure that its Constructor Related Parties keep
and maintain until the expiration of the Liability Period, full and accurate reports, records, financial
information and accounts in connection with its appointment under this Framework Agreement and
each Call-Off Contract (and each Constructor Related Party's engagement in connection with the
same), including:

25.1.1 records of negotiations as to price and terms and conditions and tender documentation;
25.1.2  orders placed with any Constructor Related Parties (including in relation to any re-tendering
process or replacement of any such Constructor Related Parties);
25.1.3 the works, services and/or materials supplied under each Call-Off Contract;
25.1.4  risk management and special audit documentation;
25.1.5 all sums (of any type) received by it pursuant to this Framework Agreement;
25.1.6 all sums paid by the Constructor to the Authority and any third parties and Constructor
Related Parties; and
25.1.7 details of any rebates received and/or paid by the Constructor,
together the "Framework Records", with all Framework Records concerning any sums
expended and/or received by a Constructor in connection with a Call-Off Contract being kept,
maintained and (as the context requires) disclosed on an Open Book Basis.
25.2 Each Constructor shall allow the Authority and any regulatory authority (including, without limitation,
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25.3

25.4

26.

26.1

26.2

26.3

27.

27.1

the Competition and Markets Authority) such access to its Framework Records as may be required
by the Authority or any regulatory authority from time to time.

Without prejudice to the generality of clause 25.2, each Constructor shall permit and shall procure
that all Constructor Related Parties shall permit

25.3.1 the Comptroller and Auditor General (and their appointed representatives) access, free of
charge and during normal business hours on reasonable notice, to the Framework Records
for the purposes of the financial audit of the and for carrying out examinations into the
economy, efficiency and effectiveness with which the Authority has used resources in
connection with this Framework Agreement and any Call-Off Contract, as well as provide
such explanations as are reasonably required for these purposes; and

25.3.2 any regulatory authority (including, without limitation, the Competition and Markets
Authority) access, free of charge and during normal business hours on reasonable notice,
to the Framework Records and shall comply with any requirements of such regulatory
authority in respect of any audit of the Framework Records.

Nothing in this clause 25 should be deemed to constitute a requirement or agreement for the
examination, certification or inspection of the accounts of any Constructor by the Comptroller and
Auditor General under section 6(3)(d) of the National Audit Act 1983.

EQUALITY AND DIVERSITY

The Constructor shall comply with and shall ensure that its Constructor Related Parties comply with:

26.1.1 the Equality Act 2010;

26.1.2  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

26.1.3 any other requirements and/or instructions that the Authority notifies the Constructor of in
writing from time to time in connection with equality and diversity obligations (whether
stated as part of the Authority's Policies or otherwise and as provided to the Constructors
by the Authority from time to time),

together the "Equality Requirements”.

Each Constructor shall indemnify the Authority against all payments, losses, damages, action, costs,

fines, financial penalties and expenses that are paid, made or incurred by the Authority as a

consequence of that Constructor and/or a Constructor Related Party being in breach of the

requirements of this clause 26.

The Constructor agrees that it will provide the Authority with all information reasonably requested by
them to allow it to monitor compliance with the Equality Requirements.

ANTI-SLAVERY AND TRAFFICKING
Each Constructor shall, and shall procure that all Constructor Related Parties shall:

27.1.1  comply with all Applicable Law relating to slavery and human trafficking including, without
limitation, the Modern Slavery Act 2015 ("Anti-Slavery Requirements");

27.1.2  not take or knowingly permit any action to be taken that would or might cause or lead the
Authority to be in breach of any Anti-Slavery Requirements;
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27.1.3 comply with the Authority's anti-slavery and trafficking policies (whether stated as part of
the Authority's Policies or otherwise and as provided to the Constructors by the Authority
from time to time) ("Anti-Slavery Policies");

27.1.4 have, maintain and enforce throughout the Term its own policies and procedures to ensure
compliance with the Anti-Slavery Requirements, the Anti-Slavery Policies and this clause
27,

27.1.5 promptly report to the Authority if it becomes aware of any breach of potential breach of the
Anti-Slavery Requirements, the Anti-Slavery Policies and this clause 27; and

27.1.6 promptly upon the request of the Authority provide it with any information and/or
documentation that has been requested in connection with the Anti-Slavery Requirements.

27.2 Each Constructor warrants to the Authority that neither it nor any other person in its supply chain
(including those described in clause 27.1) uses trafficked, bonded, child or forced labour or has
attempted to use trafficked, bonded, child or forced labour within its supply chain.

27.3 The Constructor shall:

27.3.1 ensure that any Constructor Related Party who is performing works and/or services and/or
providing goods in connection with this Framework Agreement does so only on the basis
of a written contract which imposes on and secures from such Constructor Related Party
terms equivalent to those imposed on the Constructor in this clause 27 (the "Anti-Slavery
Terms"); and

27.3.2  be responsible for the observance and performance by such persons of the Anti-Slavery
Terms, and shall be directly liable to the Authority for any breach by such persons of any
of the Anti-Slavery Terms.

27.4 Each Constructor shall indemnify the Authority against all payments, losses, damages, action, costs,
fines, financial penalties and expenses that are paid, made or incurred by the Authority as a
consequence of that Constructor and/or a Constructor Related Party being in breach of the
requirements of this clause 27.

28. ORDER OF PRECEDENCE OF DOCUMENTS
28.1 Subject always to clause 28.2, any conflict, ambiguity and/or inconsistency as between the provisions

of this Framework Agreement and any other document referred to in or annexed hereto shall be
resolved in the following order of priority and precedence:

28.1.1 the body of this Framework Agreement, which shall be deemed to include the recitals and
clauses 1 to 45 (inclusive);

28.1.2  Schedule 1 — Call-Off Procedure;

28.1.3  Schedule 2 — KPI Requirements;

28.1.4  Schedule 7 — Information and Security Obligations;
28.1.5 Schedule 8 — MoJ Security Requirements;

28.1.6  Schedule 3 — Model Call-Off Contracts;

28.1.7 Schedule 4 — Performance Security Documents;

28.1.8  Schedule 5 — Insurance Requirements; and

137232389.3\634883rp11 56



.-. ‘ﬂ""\

OFFICIAL

AN CONSTRUCTOR SERVICES PROJECT - FRAMEWORK A
Ministry FRAMEWORK AGREEMENT
of Justice

28.1.9 Schedule 6 — Constructor Tendered Information for Contract.

28.2 Notwithstanding clause 28.1, the Authority may elect at its sole discretion to instruct a Constructor in
writing that, in resolving any conflict, ambiguity and/or inconsistency as between the documents
referred to in clause 28.1, the provisions in the conflicting, ambiguous and/or inconsistent documents
that are the most favourable to the Authority shall prevail and take priority and precedence other
such other provisions.

29. DUE DILIGENCE AND NON-RELIANCE

29.1 Each Constructor acknowledges and agrees that:

29.1.1  prior to the Effective Date:

(a) the Authority has delivered and/or made available to the Constructor all of the
information and documents that the Constructor considers necessary and/or
relevant for the performance of its obligations under this Framework Agreement
(including the content of the Invitation to Tender and the Contract Notice); and

(b) the Constructor has made its own independent enquiries and has satisfied itself
as to the accuracy and adequacy of such information and documents, as well as
all of the relevant details relating to this Framework Agreement,

and accordingly, the Constructor shall not be excused from the performance of any of its

obligations under this Framework Agreement on the grounds of, nor shall it be entitled to

recover any additional costs or charges:

0] arising as a result of any misinterpretation of the purpose and/or intent of this
Framework Agreement (as stated in the Invitation to Tender, the Contract Notice
or otherwise); and/or

(ii) any failure by the Constructor to satisfy itself as to the accuracy and/or adequacy
of such information in the manner referred to in clauses 29.1.1(a); and

29.1.2  prior to entering into any Call-Off Contract:

@ the Constructor shall make its own enquiries and satisfy itself as to the accuracy
and adequacy of any information and documentation supplied by the Authority in
connection with such Call-Off Contract; and

(b) it shall satisfy itself of all the relevant details relating to the Call-Off Contract,

and accordingly, the Constructor shall not be excused from the performance of any of its

obligations under this Framework Agreement that relate to the performance of any
obligations under a Call-Off Contract on the grounds of, nor shall it be entitled to recover
any additional costs or charges from the Authority:

0] arising as a result of any misinterpretation of the purpose and/or intent of a Call-
Off Contract (as disclosed to the Constructor pursuant to the Call-Off Procedure
or otherwise); and/or

(i) any failure by the Constructor to satisfy itself as to the accuracy and/or adequacy
of such information provided to it in connection with the Call-Off Contract in the
manner referred to at clauses 29.1.2(a) to 29.1.2(b) (inclusive).

29.2 Without prejudice to the generality of clause 29.1 and any liability the Authority may have in respect

of fraudulent misrepresentation, each Constructor acknowledges and agrees that in entering into:
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30.

30.1

30.2

30.3

31.

31.1

29.2.1 this Framework Agreement, it has not placed and shall not place; and
29.2.2  any Call-Off Contract, it shall not place,

any reliance upon any statement, representation or warranty made or given by the Authority
(in whatever form) in connection with this Framework Agreement or any Call-Off Contract from
time to time, in each case whether negligently or innocently made, which is not reflected in the
documents comprising Framework Agreement or the relevant Call-Off Contract (as the context
permits), as may be updated from time to time.

LIABILITY OF A CONSTRUCTOR

Subject to clause 30.2, each Constructor shall be independently and severally liable to the Authority
for the performance of its obligations, liabilities, acts and omissions under and pursuant to this
Framework Agreement.

If a Constructor is a Joint Venture, the Constructor acknowledges and agrees that:

30.2.1 each of the parties comprising the Constructor shall be jointly and severally liable to the
Authority for the performance of its obligations under this Framework Agreement and each
Call-Off Contract and all liabilities, acts and omissions of the Constructor under or in
connection with this Framework Agreement and each Call-Off Contract shall be deemed to
be the liabilities, acts or omissions of each party comprising the Constructor;

30.2.2  without limiting or prejudicing any other provisions of this Framework Agreement and any
Call-Off Contract, if any of the parties comprising the Constructor ceases to be a member
of the Constructor or suffers an Insolvency Event, the other parties or party comprising the
Constructor must carry out and complete the obligations of the Constructor in accordance
with this Framework Agreement and each Call-Off Contract; and

30.2.3 the Constructor shall give notice to the Authority as to which of the parties comprising the
Constructor has the authority to bind the Constructor for all the purposes of this Framework
Agreement (including the entering into of Call-Off Contracts).

Itis agreed that whatever the manner in which the Parties have executed this Framework Agreement,
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 Framework Agreement under the Limitation Act 1980) applicable to any claim or claims arising
out of or in connection with this Framework Agreement shall expire on the expiration of the Liability
Period.

PROBLEM SOLVING, DISPUTE AVOIDANCE AND RESOLUTION

Subject always to clause 31.2, where a Party notifies another Party (or Parties, as the context
permits) in writing of an actual or potential difference or dispute between them (with each such Party
being a "Relevant Party" and together the "Relevant Parties") arising out of or in connection with
this Framework Agreement:

31.1.1 the Relevant Parties shall use all reasonable endeavours in good faith to resolve such
difference or dispute as soon as reasonably practicable following the date of such written
notification;

31.1.2 where aresolution in relation to the notified difference or dispute cannot be agreed between
the Relevant Parties within fifteen (15) Business Days of the date of such notification:

€) each Relevant Party shall refer the difference or dispute to their respective senior
representatives for resolution; and
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(b) if the dispute continues to remain unresolved after the period of ten (10) Business
Days from the date of such referral:

0] any Relevant Party may, propose by service of written notice to the
other Relevant Party (or Relevant Parties) that the difference or dispute
be referred to mediation; and

(ii) if such proposal is accepted by the other Relevant Party (or Relevant
Parties), the mediator(s) (if not appointed by the written agreement of
the Relevant Parties within ten (10) Business Days of the service of
such written notice) shall be nominated by and the mediation shall be
governed by the rules of the Centre for Dispute Resolution; and

(©) if the difference or dispute referred to mediation is not resolved by such mediation
within sixty (60) days of a mediator being appointed or if the Relevant Parties do
not agree to refer the dispute to mediation under clause 31.1.2(b), then any of
the Relevant Parties may refer the difference or dispute to adjudication.

31.2 Notwithstanding the provisions of clause 31.1:

31.2.1 any Party may refer a dispute arising out of or in connection with this Framework
Agreement to adjudication at any time under Part | of the Scheme for Construction
Contracts (England and Wales) Regulations 1998 (as amended); and

31.2.2 if such a dispute is referred to adjudication (and in the absence of agreement between the
relevant Parties), the adjudicator shall be nominated by the Royal Institution of Chartered
Surveyors.

32. NO WAIVER

32.1 Failure or any relaxation, forbearance, indulgence or delay by a Party at any time to enforce any
provision of this Framework Agreement against the other shall not be construed as a waiver of such
entitlement and shall not affect the validity of this Framework Agreement or any part or parts hereof
or the right of the relevant Party to enforce any provision in accordance with its terms.

32.2 The rights and/or remedies of a Party may only be waived by formal written waiver which is signed
by a duly authorised representative of the Party waiving its rights and which makes express and
unequivocal reference to the waiver being made pursuant to this clause 32.

33. CUMULATIVE RIGHTS

The rights and remedies provided by this Framework Agreement are cumulative and (except as
otherwise provided in this Framework Agreement) are not exclusive of any rights or remedies
provided by Applicable Law or in equity and to the extent that any right or remedy provided by this
Framework Agreement or by Applicable Law or in equity can be exercised more than once and/or in
combination with other rights and/or remedies provided by this Framework Agreement or by
Applicable Law or in equity, no single or partial exercise of such right or remedy by a Party shall
prevent the further exercise by that Party of that right or remedy or the exercise of any other right or
remedy.

34. COUNTERPARTS
This Framework Agreement may be executed in multiple counterparts, each of which when signed
and delivered will be an original and together constitute a single agreement (and the Constructors

acknowledge and agree that the Authority will execute each counterpart in acknowledgement that
Schedule 6 in each counterpart only is confidential between it and the relevant Constructor).
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35. SEVERANCE

35.1 If any provision of this Framework Agreement is found:

35.1.1 by any court or administrative body of competent jurisdiction to be invalid or unenforceable,
such invalidity or unenforceability will not affect the other provisions of this Framework
Agreement which will remain in full force and effect; and

35.1.2 tobeinvalid or unenforceable but would be valid or enforceable if some part of the provision
were deleted, the provision in question will apply with such modification(s) as may be
necessary to make it valid.

35.2 The Parties agree, if the circumstance described in clause 35.1.1 occur and it is not possible to
amend the provision in question in accordance with clause 35.1.2 without materially amending the
original intention of the clause, that:

35.2.1 they will use all reasonable endeavours to attempt to substitute for any invalid or
unenforceable provision a valid or enforceable provision which achieves to the greatest
extent possible the same effect as would have been achieved by the invalid or
unenforceable provision; and

35.2.2 the obligations of the Parties under any invalid or unenforceable provision of this
Framework Agreement will be suspended while an attempt at such substitution is made.

36. ASSIGNMENT AND SUB-CONTRACTING

36.1 No Constructor shall be permitted to assign, novate and/or otherwise dispose all or part of this
Framework Agreement without the prior written approval of the Authority.

36.2 Each Constructor:

36.2.1 shall not delegate or sub-contract the whole or any part of the performance its duties and
obligations under this Framework Agreement without the Authority's prior written approval,
such approval not to be unreasonably withheld or delayed; and

36.2.2 shall remain fully responsible and liable for any part of its duties and/or obligations that it
sub-contracts or delegates to a third party as if it had performed those services itself and
any subcontracting or delegation, whether or not the Authority has given its approval, shall
not in any way relieve the Constructor from or reduce the Constructor's obligations and
liabilities under this Framework Agreement.

36.3 The Authority may assign, novate and/or otherwise dispose of its rights and obligations under this
Framework Agreement or any part thereof to:

36.3.1 any other Crown Body or public body;

36.3.2 any new body established to perform any of the functions that had previously been
performed by the Authority; and

36.3.3 any private sector body which substantially performs the functions of the Authority,

and each Constructor shall, at the Authority's written request, enter into a novation agreement in

such form as reasonably specified by the Authority in order to enable the Authority to exercise its

rights under this clause 36.3.

36.4 A change in the legal status of the Authority (or that of any party to which this Framework Agreement

is assigned, novated and/or otherwise disposed of pursuant to clause 36.3) pursuant to which it
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ceases to be a "contracting authority" (as defined in Regulation 2(1) of the Procurement Regulations)
shall not affect the validity of this Framework Agreement and this Framework Agreement shall
continue to be binding on any successor body of the Authority (or that of any party to which this
Framework Agreement is assigned, novated and/or otherwise disposed of pursuant to clause 36.3).
37. NOTICES

37.1 Save as specified otherwise in any Authority Policy that may be issued by the Authority to the
Constructors from time to time in relation to the issuance and/or receipt of digital correspondence
and/or use of digital signatures under or in connection with this Framework Agreement, any notice
or other communication required to be given under or in relation to this Framework Agreement
(referred to in this clause 37 as a "notice") by a Party must be in writing and given by:

37.1.1 personal delivery or by sending it by pre-paid first-class post, recorded delivery or
registered post (or registered airmail in the case of an address for service outside the
United Kingdom);

37.1.2 by facsimile transmission; or
37.1.3 by electronic mail,

to the address and for the attention of the relevant recipient as set out in clause 37.3 or, in the event
that alternative contact details have been notified by a Party hereunder to the other Parties in
accordance with and making specific reference to this clause 37, to such alternative address(es),
provided always that any service of proceedings and/or other documents in any legal action
(including in respect of adjudication, arbitration and/or any other method of dispute resolution) by
electronic mail alone shall not be permitted and such service shall only be deemed to be effective on
the date on which any hard copy of the relevant notice is provided to the intended recipient pursuant
to clause 37.2.5.

37.2 Any notice issued by a Party pursuant to clause 37.1 will be deemed to have been received:
37.2.1 if delivered personally, at the time of delivery;

37.2.2 inthe case of pre-paid first-class post, recorded delivery or registered post, forty-eight (48)
hours from the date of posting if from and to an address in the United Kingdom or Northern
Ireland and five (5) days from the date of posting if from and to an address elsewhere;

37.2.3 in the case of registered airmalil, five (5) days from the date of posting;

37.2.4 inthe case of facsimile, twelve (12) hours after the time of transmission provided that within
twenty-four (24) hours of such transmission a copy of the facsimile is sent by post to the
intended recipient in accordance with the provisions of clause 37.1; and

37.2.5 inthe case of electronic mail, at the time of transmission to the intended recipient provided
that no error message indicating failure to deliver has been received by the sender and
provided further that within twenty-four (24) hours of such transmission a hard copy of the
electronic mail is sent by post to the intended recipient in accordance with the provisions
of clause 37.1,

in each case:

(@) provided that, if deemed receipt occurs before 09.00 on a Business Day, the
notice will be deemed to have been received at 09.00 on that day, and if deemed
receipt occurs after 17.00 on a Business Day, or on a day which is not a Business
Day, the notice will be deemed to have been received at 09.00 on the next
Business Day; and

137232389.3\634883rp11 61



AR OFFICIAL

AL CONSTRUCTOR SERVICES PROJECT - FRAMEWORK A
Ministry FRAMEWORK AGREEMENT
of Justice

(b) in proving such service it will be sufficient to prove that the envelope containing

such notice was addressed to the address of the relevant Party set out in clause
37.3 (or as otherwise notified by that Party hereunder) and delivered either to that
address or into the custody of the postal authorities as a pre-paid recorded
delivery, registered post or airmail letter, or that the notice was transmitted by fax
to the fax number of the relevant Party set out in clause 37.2 (or as otherwise
notified by that Party hereunder).

37.3 The postal address, facsimile number and email address of the Authority and the Constructors for
the purposes of clause 37.1 are:

38. NO PARTNERSHIP OR AGENCY

38.1 Nothing in this Framework Agreement is intended to or shall operate to create a partnership or joint
venture of any kind between the Parties or any of them, or to authorise any Party to act as agent for
any other or to establish any other fiduciary relationship between the Parties.

38.2 No Party shall have authority to act in the name or on behalf of or otherwise to bind any other Party
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in any way (including but not limited to the making of any representation or warranty, the assumption
of any obligation or liability and the exercise of any right or power) under or in connection with this
Framework Agreement.

39. VARIATIONS

No variation, addition, amendment and/or modification to the terms and conditions of this Framework
Agreement shall be valid unless it is in writing and signed by or on behalf of each of the Parties by a
duly authorised representative of each Party.

40. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection with
the negotiation, preparation, execution and implementation of this Framework Agreement and of
each document referred to in it.

41. THIRD PARTY RIGHTS

41.1 This Framework Agreement does not create any right enforceable by any person not a party to it
(whether pursuant to the Third Parties Rights Act or otherwise) except that a person who is the
successor to or the permitted assignee of the rights of the Authority is deemed to be a party to this
Framework Agreement.

41.2 Any amendments and/or modifications to this Framework Agreement may be made and any
amendments rights created under clause 41.1 may be amended and/or rescinded, in whole or in
part, by the Authority at any time without the prior approval of the Constructors.

42. WELSH LANGUAGE REQUIREMENTS
42.1 Each Constructor shall
42.1.1 atall times comply with:
(a) the Welsh Language Act 1993; and
(b) in the context of each Works Package, comply with the Welsh language scheme
of the Authority (as such Welsh language scheme may be amended from time to
time) as if it were the Authority; and
42.1.2  use reasonable endeavours to promote and facilitate the use of the Welsh language at all
times and so far as is practicable when undertaking (or preparing to undertake) a Works
Package at a Framework Works Site that is located in Wales.

43. FURTHER ASSURANCE

Each Constructor shall, at its own expense, use all reasonable endeavours to do or procure to be
done all such further acts and things and execute or procure the execution of all such other
documents as the Authority may from time to time require for the purpose of giving full effect to the
provisions of this Framework Agreement.

44, ENTIRE AGREEMENT
This Framework Agreement, together with the documents referred to in it, constitutes the entire
agreement and understanding between the Parties in respect of the subject matter of this Framework

Agreement and supersedes any previous agreement, understanding or arrangement agreement
between the Parties or any of them relating to such subject matter.
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45, GOVERNING LAW
45.1 This Framework Agreement shall be governed by and construed in accordance with the laws of
England and Wales.
45.2 This Framework Agreement and any non-contractual obligations in connection with this Framework

Agreement are subject in all respects to English law and the Parties hereby submit to the exclusive
jurisdiction of the English Courts, provided that other jurisdictions may apply solely for the purpose
of giving effect to this clause 45 and for the enforcement of any judgment, order or award given under
English jurisdiction.
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IN WITNESS WHEREOF THIS FRAMEWORK AGREEMENT HAS BEEN EXECUTED BY THE
PARTIES AS A DEED ON THE DATE FIRST WRITTEN ABOVE

SIGNED AS A DEED by THE SECRETARY OF STATE FOR JUSTICE acting by affixing hereto its corporate
seal and authenticated by: '

Authenticated by (signature):
Authenticated by (printed name):

EXECUTED AS A DEED by WATES CONSTR
witness:

by a director in the presence of a

Director (signature):
Director (printed name):
Witness (signature):
Witness (printed name):
Witness address:
Witness occupation:

EXECUTED AS A DEED by ISG CONSTRUCTION LIMITED acting by a director in the presence of a witness:

Director (signature):

Director (printed name):

Witness (signature):

Witness (printed name):

Witness address:

Witness occupation:
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IN WITNESS WHEREOF THIS FRAMEWORK AGREEMENT HAS BEEN EXECUTED BY THE
PARTIES AS A DEED ON THE DATE FIRST WRITTEN ABOVE

SIGNED AS A DEED by THE SECR TARY OF STATE FOR JUSTICE acting by affixing hereto its corporate
seal and authenticated by:

Authenticated by (signature):
! Authenticated by (printed name):

EXECUTED AS A DEED by WATES CONSTRUCTION LIMITED acting by a director in the presence of a
witness:

Director (signature):

Director (printed name):

Witness (signature):

Witness (printed name):

Witness address:

Witness occupation:

EXECUTED AS A DEED by ISG CONSTRUCTION LIMITED acting by a director in the presence of a witness:

Director (signature):

Director (printed name):

Witness (signature):

Witness (printed name):

Witness address:

Witness occupation:

65
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EXECUTED AS A DEED by VINCI CONSTR
witness:

Director (signature):
Director (printed name):
Witness (signature):
Witness (printed name):
Witness address:

Witness occupation:

B E E EBEEEEEEBE
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SCHEDULE 1 - CALL-OFF PROCEDURE
1 If the Authority elects at its sole discretion to source the delivery of part of any Framework Works
through this Framework Agreement during the Term, then it will seek to appoint a Constructor to
undertake that Works Package under a Call-Off Contract as awarded in accordance with this Call-
Off Procedure.
2 Subject always to clause 5.1 of this Framework Agreement, where the Authority:
a. has developed a clear statement that specifies its technical specification and design
requirements in relation to the Works Package that it wishes a Constructor to deliver (the
"Authority’'s Requirements");

b. determines that all the terms governing the provision of Framework Works are laid down in
this Framework Agreement; and

c. determines that:
i no material amendments to the forms of:

1. Model Call-Off Contract under which the Authority intends to engage a
Constructor to deliver the Works Package;

2. template Constructor Collateral Warranty;

3. template Sub-Constructor Collateral Warranty;

4. template Sub-Consultant Collateral Warranty;

5. template Sub-Sub-Constructor Collateral Warranties;

6. template Sub-Sub-Consultant Collateral Warranties;

7. template Constructor Third Party Rights;

8. template Sub-Constructor Third Party Rights;

9. template Sub-Consultant Third Party Rights;

10. template Sub-Sub-Constructor Third Party Rights;

11. template Sub-Sub-Consultant Third Party Rights; and/or
12. other Performance Security Documents,

are required; and

ii. the insurance requirements of the Authority in relation to the Works Package do
not materially differ from those specified in the Insurance Requirements,

then provided that the Preferred Constructor confirms that it continues to meet the
requirements specified in the SQ including but not limited to: the financial position of the
Constructors as assessed by the Authority by reference to the Financial Viability Risk
Assessment section of the SQ; the Carbon Reduction Plan requirements as articulated in
PPN 06/21 and as assessed in the SQ under the section entitled “Carbon Reduction Plan”;
and the requirement for prompt payment of the Constructor’s supply chain in accordance
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with PPN 07/20 and assessed in the SQ under the section entitled “Supplier’'s approach to
Payment”, the Authority may, except where the Preferred Constructor is (i) Excluded (ii)
an Excepted Constructor (other than in the Authority’s absolute discretion), (iii) subject to
a material detrimental change in financial standing and/or the credit rating which adversely
impacts on its ability to perform its obligations under a Call-Off Contract or could be
reasonably expected to adversely impact its ability to perform its obligations under a Call-
Off Contract, or (iv) Unwilling or Unable to undertake the Works Package in accordance
with:

i. the Authority’s Requirements; and/or
ii. a Call-Off Contract as described in Paragraph 2(c) of this Schedule 1,

invite the Preferred Constructor to submit a price for delivering the Works Package in
accordance with the Authority's Requirements by reference to the Preferred Constructor’s
rates, prices, overhead percentages, profit percentages and/or other pricing as stated in its
Pricing Schedule.

3 Where, following scrutiny of the price and other information submitted by the Preferred Constructor
for delivering the Works Package in accordance with the Authority's Requirements (including by
reference to the rates, prices, overhead percentages, profit percentages and/or other pricing as
stated in its Pricing Schedule), the Authority is satisfied with the price submitted (having regard as it
thinks relevant to comparable model prices submitted by the Constructor in response to the Invitation
to Tender), the Authority may award a Call-Off Contract for the relevant Works Package to the
Preferred Constructor

4 Where the Authority is legally obliged to exclude the Preferred Constructor including where the
Preferred Constructor no longer satisfies the selection criteria set out in the SQ, or is excluded in
accordance with Regulation 57 of the Procurement Regulations or where the Preferred Constructor:

i. is Excluded or an Excepted Constructor (other than in the Authority’s absolute
discretion);

ii. issubjecttoa material detrimental change in financial standing and/or the credit rating
which adversely impacts on its ability to perform its obligations under a Call-Off
Contract or could be reasonably expected to adversely impact its ability to perform its
obligations under a Call-Off Contract;

iii. is Unwilling or Unable to undertake the Works Package:
1. in accordance with the Authority’s Requirements;

2. in accordance with a Call-Off Contract as described in Paragraph 2(c) of this
Schedule 1; or

iv. submits a price for delivering the Works Package which is not satisfactory to the
Authority pursuant to paragraph 3 of this Schedule 1,

then provided that the First Reserve Constructor confirms that it continues to meet the
requirements specified in the SQ including but not limited to: the financial position of the
Constructors as assessed by the Authority by reference to the Financial Viability Risk
Assessment section of the SQ; the Carbon Reduction Plan requirements as articulated in
PPN 06/21 and as assessed in the SQ under the section entitled “Carbon Reduction Plan”;
and the requirement for prompt payment of the Constructor’s supply chain in accordance
with PPN 07/20 and assessed in the SQ under the section entitled “Supplier’s approach to
Payment”, the Authority may, except where the First Reserve Constructor is (i) Excluded
(i) an Excepted Constructor (other than in the Authority’s absolute discretion), (iii) subject
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to a material detrimental change in financial standing and/or the credit rating which
adversely impacts on its ability to perform its obligations under a Call-Off Contract or could
be reasonably expected to adversely impact its ability to perform its obligations under a
Call-Off Contract, or (iv) Unwilling or Unable to undertake the Works Package in
accordance with:
i. the Authority’s Requirements; and/or
ii. a Call-Off Contract as described in Paragraph 2(c) of this Schedule 1,
invite the First Reserve Constructor to submit a price for delivering the Works Package in
accordance with the Authority's Requirements by reference to the First Reserve
Constructor’s rates, prices, overhead percentages, profit percentages and/or other pricing
as stated in its Pricing Schedule.

5 Where, following scrutiny of the price and other information submitted by the First Reserve
Constructor for delivering the Works Package in accordance with the Authority's Requirements
(including by reference to the rates, prices, overhead percentages, profit percentages and/or other
pricing as stated in its Pricing Schedule), the Authority is satisfied with the price submitted (having
regard as it thinks relevant to comparable model prices submitted by the Constructor in response to
the Invitation to Tender), the Authority may award a Call-Off Contract for the relevant Works Package
to the First Reserve Constructor.

6 Where the Authority is legally obliged to exclude the Preferred Constructor and/or the First Reserve

Constructor including where the Preferred Constructor and/or the First Reserve Constructor no
longer satisfies the selection criteria set out in the SQ, or is excluded in accordance with Regulation
57 of the Procurement Regulations or where the Preferred Constructor and the First Reserve
Constructor:

i. is Excluded or an Excepted Constructor (other than in the Authority’s absolute
discretion);

ii. issubjectto a material detrimental change in financial standing and/or the credit rating
which adversely impacts on its ability to perform its obligations under a Call-Off
Contract or could be reasonably expected to adversely impact its ability to perform its
obligations under a Call-Off Contract;

iii.  is Unwilling or Unable to undertake the Works Package:
1. in accordance with the Authority’s Requirements;

2. in accordance with a Call-Off Contract as described in Paragraph 2(c) of this
Schedule 1; or

iv. submits a price for delivering the Works Package which is not satisfactory to the
Authority pursuant to paragraph 3 or paragraph 5 of this Schedule 1 (as the case may
be),

then provided that the Second Reserve Constructor confirms that it continues to meet the
requirements specified in the SQ including but not limited to: the financial position of the
Constructors as assessed by the Authority by reference to the Financial Viability Risk
Assessment section of the SQ; the Carbon Reduction Plan requirements as articulated in
PPN 06/21 and as assessed in the SQ under the section entitled “Carbon Reduction Plan”;
and the requirement for prompt payment of the Constructor’s supply chain in accordance
with PPN 07/20 and assessed in the SQ under the section entitled “Supplier’s approach to
Payment”, the Authority may, except where the Second Reserve Constructor is (i)
Excluded (ii) an Excepted Constructor (other than in the Authority’s absolute discretion),
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(i) subject to a material detrimental change in financial standing and/or the credit rating
which adversely impacts on its ability to perform its obligations under a Call-Off Contract or
could be reasonably expected to adversely impact its ability to perform its obligations under
a Call-Off Contract, or (iv) Unwilling or Unable to undertake the Works Package in
accordance with:

i. the Authority’s Requirements; and/or
ii. a Call-Off Contract as described in Paragraph 2(c) of this Schedule 1,

invite the Second Reserve Constructor to submit a price for delivering the Works Package
in accordance with the Authority's Requirements by reference to the Second Reserve
Constructor’s rates, prices, overhead percentages, profit percentages and/or other pricing
as stated in its Pricing Schedule.

7 Where, following scrutiny of the price and other information submitted by the Second Reserve
Constructor for delivering the Works Package in accordance with the Authority's Requirements
(including by reference to the rates, prices, overhead percentages, profit percentages and/or other
pricing as stated in its Pricing Schedule), the Authority is satisfied with the price submitted (having
regard as it thinks relevant to comparable model prices submitted by the Constructor in response to
the Invitation to Tender), the Authority may award a Call-Off Contract for the relevant Works Package
to the Second Reserve Constructor.
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SCHEDULE 2 - KPI REQUIREMENTS

PART 1 - GENERAL KPIs

PART 2 - CRITICAL KPIs
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DATED 20[ 1

[INSERT NAME OF CLIENT]
and
[INSERT NAME OF CONSTRUCTOR]
and
[INSERT NAME OF PARTNERING TEAM MEMBER]
and

[INSERT NAME OF PARTNERING TEAM MEMBER — REPEATING AS APPROPRIATE]

PPC2000 (AMENDED 2013) — ACA STANDARD FORM OF CONTRACT FOR PROJECT PARTNERING
(AS AMENDED)

IN RELATION TO [INSERT NAME OF PROJECT]

(AWARDED PURSUANT TO AND UNDER LOT[ ] OF THE [CONSTRUCTOR SERVICES PROJECT
FRAMEWORK])
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PPC2000 (AMENDED 2013)
ACA STANDARD FORM OF CONTRACT FOR PROJECT PARTNERING
PROJECT PARTNERING AGREEMENT (AS AMENDED)

A PARTNERING CONTRACT is made as a deed on the day of
20[ ]

IN RELATION TO [INSERT DESCRIPTION OF THE WORKS THAT ARE TO BE DESIGNED AND
CONSTRUCTED] (the "Project") at [INSERT DESCRIPTION] (the "Site")

BETWEEN the parties who have executed this Project Partnering Agreement

WHO AGREE working in mutual co-operation to fulfil their agreed roles and responsibilities and apply their agreed
expertise in relation to the Project, in accordance with and subject to the Partnering Terms attached to this Project
Partnering Agreement and the other Partnering Documents described in or created pursuant to the Partnering
Terms, and that subject to amendment in accordance with the Partnering Terms:

Reference
Partnering
Terms
Clause 1.1 The Project and the Site are further described in the Project Brief and the Project
Proposals.
Clause 1.2A The Project Consultants (which do not include the Consultants) are as follows:
» [INSERT NAMES OF ANY CONSULTANTS THAT HAVE BEEN ENGAGED BY
THE CLIENT IN RELATION TO THE PROJECT GENERALLY BUT ARE NOT A
PARTY TO THIS PARTNERING CONTRACT]
The Operational Parties (which do not include the Project Consultants) are as follows:
» [INSERT NAMES OF ANY OPERATIONAL PARTIES (SUCH AS FM PROVIDERS)
THAT HAVE BEEN ENGAGED BY THE CLIENT IN RELATION TO THE PROJECT
GENERALLY BUT ARE NOT A PARTY TO THIS PARTNERING CONTRACT]
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 Proposals and the Constructor shall be paid
in accordance with the Partnering Terms and the Price Framework.

Clauses 1.3 and|In addition to the Constructor, the Partnering Team shall include the following
15 Consultants 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:

> [UPDATE ON A PROJECT-SPECIFIC BASIS]

[DRAFTING NOTE: THE WORDING BELOW IS OPTIONAL WHERE FURTHER
DETAILS ARE SPECIFIED AS PART OF THE A SEPARATE SCHEDULE.]
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[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 [INSERT LOCATION] to this Project Partnering Agreement.]

Clauses 1.3, 1.6|[The Client may (and at its sole discretion) approve the engagement of one or more
and 10.2 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.]

[DRAFTING NOTE: WHERE ANY CLIENT-APPOINTED SPECIALISTS ARE KNOWN
AT DAY ONE THIS WORDING SHOULD BE UPDATED]

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 at [INSERT
LOCATION] of this Project Partnering Agreement (including, in relation to any
particular party, its Joining Agreement);

» the Partnering Timetable set out at INSERT LOCATION] of this Project Partnering
Agreement;

» the Consultant Services Schedules set out at INSERT LOCATION] of this Project
Partnering Agreement;

» the Consultant Payment Terms set out as part of [INSERT LOCATION] of this
Project Partnering Agreement;

» the Project Brief set out at [note - the Project Brief General Requirements are
set out in the CSP Framework Agreement in Part 2 of Schedule 3 and should
be included subject to any project specific amendments that are permitted]
[INSERT LOCATION] of this Project Partnering Agreement (as may be updated
and/or amended by the Client in writing from time to time);

» the Project Proposals as set out at [INSERT LOCATION] of this Project Partnering
Agreement;

» the Price Framework set out as part of [INSERT LOCATION] of this Project
Partnering Agreement;

» the KPIs and Targets as set out at [INSERT LOCATION] of this Project Partnering
Agreement;

» the Risk Register set out at [INSERT LOCATION];
» the BIM Protocol as set out at [INSERT LOCATION]; and

»  any additional and/or amended Partnering Documents developed in accordance with
the Partnering Terms,
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Reference
Partnering
Terms

each as set out in the above Partnering Documents or as incorporated therein by the
operation of the relevant Joining Agreement(s), and any additional and/or amended
Partnering Documents developed and added to the Partnering Documents in accordance
with the Partnering Terms from time to time.

Clause 2.2A

The Constructor Framework Agreement is a [INSERT DESCRIPTION] dated [INSERT
DATE] and entered into between (1) [INSERT NAME OF PARTY] and (2) [INSERT NAME
OF THE CONSTRUCTOR] [(and other parties named therein)] and which is known as Lot
[ ] of the [Constructor Services Project Framework].

Clause 2.2B

The Consultant Framework Agreements are

[INSERT DESCRIPTION] dated [INSERT DATE] and entered into between (1) [INSERT
NAME OF PARTY] and (2) [INSERT NAME OF THE APPOINTED CONSULTANT(S)]
[(and other parties named therein)] and which is known as [INSERT DESCRIPTION]; and

[INSERT DESCRIPTION] dated [INSERT DATE] and entered into between (1) [INSERT
NAME OF PARTY] and (2) [INSERT NAME OF THE APPOINTED CONSULTANT(S)]
[(and other parties named therein)] and which is known as [INSERT DESCRIPTION]

[DRAFTING NOTE: REPEAT AS MAY BE NECESSARY OR WHERE THERE ARE
NONE INSERT "NOT USED"]

with each being a "Consultant Framework Agreement".

Clause 3.2

The Communications Protocol as set out at [INSERT LOCATION].

DRAFTING NOTE: WHERE THERE IS NO PROTOCOL INSERT "NOT USED".]

Clause 3.3

The Core Group shall comprise:

For the Client: [INSERT DETAILS]

For the Constructor: [INSERT DETAILS]

For [insert Partnering Team member]: |[[INSERT DETAILS]

For [insert Partnering Team member]: [[INSERT DETAILS]

For [insert Partnering Team member]: [[INSERT DETAILS]

The membership of the Core Group [is also provided in [INSERT LOCATION] to this
Project Partnering Agreement and] shall be updated from time to time as parties join
and/or leave the Partnering Team and/or the Core Group as a consequence of a Joining
Agreement, termination of the engagement of a Partnering Team member or a notification
from a Partnering Team member to all other Partnering Team members advising that its
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Reference
Partnering
Terms

Core Group representative should change and identifying its new representative.

Clause 3.9

[DRAFTING NOTE: UPDATE TO REFLECT THE INTERESTED PARTIES, WHO WILL
INCLUDE FACILITIES MAINTENANCE PROVIDERS, OPERATORS ETC. ON LIVE
SITES. IF THERE ARE ANY SPECIFIC REQUIREMENTS THAT WILL GOVERN THE
RELATIONSHIP / COMMUNICATIONS BETWEEN THE PARTNERING TEAM
MEMBERS AND ANY INTERESTED PARTIES E.G. FROM ANY AGREEMENTS
AND/OR ARRANGEMENTS THAT THE CLIENT HAS IN PLACE WITH THOSE
INTERESTED PARTIES, SUCH REQUIREMENTS CAN ALSO BE STATED BELOW
AS A NEW PARAGRAPH.]

Interested Parties additional to the Partnering Team shall comprise:

» [INSERT LOCATION]; and

»  such other parties as may be notified by the Client to the Partnering Team members
from time to time in writing and/or such additional parties as are specified pursuant
to the Project Brief.

In accordance with clause 3.9, the Partnering Team shall work together and individually

in accordance with the Partnering Documents to establish the maximum practical
involvement of the Interested Parties.

Clause 4.1

Additional objectives of the Partnering Team members shall comprise:

[As notified by the Client to the Partnering Team members in writing from time to time.]

Clause 5.2

[DRAFTING NOTE: SUBJECT TO REVIEW / APPROVAL ON A CASE-BY-CASE
BASIS]

The authority of the Client Representative shall be subject to the following restrictions:
»  The Client Representative shall not, without the Client's prior written consent, amend
or vary any of the Partnering Documents and/or give any instructions, whether in
writing or otherwise which have (or could be construed as having) the effect of:
> amending / varying the Project Brief;

> changing the Date for Completion;

> increasing or decreasing the overall cost or quality of Project and/or cause a
delay to Project Completion; and/or

> detrimentally affect the interests of the Client in the context of the Project or
otherwise.

» The Client Representative shall not have the authority to execute any Pre-
Construction Agreement and/or Commencement Agreement on behalf of the Client;

»  Without prejudice to the generality of the above, the Client Representative shall not
have the authority to waive any liability of a Partnering Team member to the Client
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under or in connection with any part of this Partnering Contract.

The above restrictions shall not apply in the event that an urgent instruction is needed in
respect of an issue affecting health and safety or security. In this instance, the Client
Representative shall take all reasonable steps to contact and liaise with the Client prior to
authorising any such expenditure however, in the event that an urgent decision is needed,
shall take its decision in the interests of the Project and the Client.

The Client Representative is otherwise authorised by the Client to manage this Partnering
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:

» [INSERT DETAILS].

Clause 5.8

The Key Personnel shall comprise:

For the Constructor: [INSERT DETAILS]

For [insert Partnering Team member]: |[INSERT DETAILS]

For [insert Partnering Team member]: |[[INSERT DETAILS]

For [insert Partnering Team member]: [[INSERT DETAILS]

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 [INSERT DETAILS]

Clause 6.4 and

A Decant Protocol:

Clause 6.4A
» [applies / does not apply] to this Partnering Contract[.][; and
» issetoutat [INSERT LOCATION].]

Clause 7.1 The Principal Designer is:

»  [The Constructor] (or any successor appointed by the Client from time to time).
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Clause 7.1

The "principal contractor” is

» [The Constructor] (or any successor appointed by the Client from time to time).

Clauses 7.8,
25.6, 25.10,
25.12 and 25.13

The Client's Policies are set out at:

> [INSERT LOCATION].

Clause 7.7 [DRAFTING NOTE: THIS ENTRY IS REPLICATED IN THE COMMENCEMENT
AGREEMENT IN THE EVENT THAT THE DOCUMENTATION IS NOT AVAILABLE ON
DAY ONE OR IS FURTHER DEVELOPED DURING THE PRE-CONSTRUCTION
STAGE.]
The ESP (Employment and Skills Plan) is set out at:
» [INSERT LOCATION].
The Employment and Skills Strategy is set out at:
» [INSERT LOCATION].
The Method Statement is set out at:
» [INSERT LOCATION].

Clause 7.8 [DRAFTING NOTE: THESE REQUIREMENTS MAY BE SET OUT IN THE "SECURITY
ASPECTS LETTER". TO BE CONFIRMED ON A CASE-BY-CASE BASIS.]
The Information and Security Requirements are set out at:
>  [INSERT LOCATION].

Clause 7.8 [DRAFTING NOTE: THESE REQUIREMENTS MAY BE SET OUT IN THE "SECURITY
ASPECTS LETTER". TO BE CONFIRMED ON A CASE-BY-CASE BASIS.]
The Security Requirements are set out at:
» [INSERT LOCATION].

Clause 7.10 [DRAFTING NOTE: THE SECURITY ASPECTS LETTER MAY BE UPDATED DURING

THE PRE-CONSTRUCTION STAGE AND, IF SO, THE COMMENCEMENT
AGREEMENT SHOULD REFER TO THE VERSION CURRENT AS AT ITS ISSUE (FOR
COMPLETENESS).]

The Security Aspects Letter is set out at:

> [INSERT LOCATION].

The Security Management Plan is:
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» [OPTION 1: set out at [INSERT LOCATION] of the Security Aspects Letter][ OPTION
2: to be developed and finalised between the Partnering Team members in writing
within [INSERT PERIOD IN WORDS] ([INSERT PERIOD AS A NUMBER]) Working
Days from the date of this Project Partnering Agreement)].

The Partnering Team members acknowledge and agree that the Security Aspects Letter
and/or the Security Management Plan may be updated and/or replaced by the Client from
time to time by way of a written notice from the Client Representative.

Clause 7.11

[DRAFTING NOTE: OPERATIONAL SITES ONLY. NOTE THAT THE 4.20 MEETING
MINUTES MAY NOT BE APPLICABLE DURING THE PRE-CONSTRUCTION STAGE
(WHERE SITE ACCESS IS NOT REQUIRED) AND MAY ONLY COME INTO PLAY
WHEN THE COMMENCEMENT AGREEMENT IS SIGNED. IF SO, THE
COMMENCEMENT AGREEMENT SHOULD REFER TO THE VERSION CURRENT AS
AT ITS ISSUE.]

The 4.20 Meeting Minutes [apply / do not apply] to the Project [and are:

» the minutes of the meeting attended by (a) the governor of the Site at which the
works and/or services comprising the Project are to be undertaken and (b) the
Partnering Team members, the purpose of which is to discuss and agree security
and access issues and requirements in relation to the Site and the Project; and

> [OPTION 1: a copy of which is set out at [INSERT LOCATION][OPTION 2: which
will be finalised between the governor and the Partnering Team members in writing
on or prior to the issue of the Commencement Agreement].

The Partnering 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 8

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 natified 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 8

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):

> [INSERT DETAILS]]
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Clauses 8 and 9

[DRAFTING NOTE: ALTHOUGH AS A GENERAL RULE BIM WILL BE APPLICABLE,
APPLICATION OF BIM TO VERY SMALL, LOW VALUE PROJECTS TO BE
CONSIDERED BY THE CLIENT ON A CASE-BY-CASE BASIS. THE ADDITIONAL
TEXT IN YELLOW IS TO ONLY BE INCLUDED WHERE "IS NOT" IS THE SELECTED
OPTION]

The Project [is/is not] a BIM enabled project. [Clause 8.14 does not apply and the
references in this Partnering Contract to BIM Protocol, BIM Coordinator and BIM Model
shall, for all purposes, be disregarded.]

The BIM Protocol is set out at:

> [INSERT LOCATION]

The BIM Coordinator is:

> [INSERT DETAILS]

Clauses 8.3 and
8.6

The design development process described in clause 8 of the Partnering Terms shall
be amended as follows:

» [Not applicable / As detailed in the Project Brief.]

Clause 8.4

The following Site surveys and investigations shall be commissioned or undertaken by
the following Partnering Team members:

»  [As detailed in the Project Brief.]

Clause 10.9(ii)

The Required SME Percentage is:

» [INSERT PERCENTAGE IN WORDS] ([INSERT PERCENTAGE]%) of all
Specialists engaged by the Constructor in connection with the Project.

Clauses 1.6 and
10.11

The Client shall appoint the following Specialists directly:

» [None, save as natified by the Client to the relevant Partnering Team member(s) in
writing from time to time.]

Clause 13.2

The shared savings arrangements, shared added value and pain/gain Incentives
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between Partnering Team members as follows:
>

Clause 13.2A The Shared Savings Scheme requirements set out in clause 13.2A apply to this
Partnering Contract.
The Share Savings Scheme is set out at:
»  [INSERT LOCATION].

Clause 13.3 [DRAFTING NOTE: TO BE UPDATED ON A CASE-BY-CASE BASIS. IF SUCH
ARRANGEMENTS ARE KNOWN UPFRONT, THESE SHOULD BE SPECIFIED BY
REFERENCE TO THE PROJECT BRIEF. IF THEY ARE TO BE AGREED LATER, THE
WORDING BELOW CAN BE USED.]
The Incentives that link payment to achievement of the Date for Completion or any
Targets are:
>

Clause 15.5 The form of Vesting Agreement is set out:
> [INSERT LOCATION].

Clause 18.7 The Site Surveys are set out at:

»  [INSERT LOCATION].

Clauses 19.3 and
19.4

[DRAFTING NOTE: TO BE REVIEWED AND UPDATED BY THE CLIENT ON A CASE-
BY-CASE BASIS, NOTING THE "INSURANCE REQUIREMENTS" IN THE
FRAMEWORK AGREEMENT.]

The amounts of third party public liability / product liability insurance and
professional indemnity insurance of each Partnering Team member shall be as set
out below (and subject always to any additional requirements of the Client in relation to
such insurances, such as in relation to the identity of the insured parties and the coverage
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and maximum deductible threshold of such policies, as may be set out in the Project Brief):

Partnering Team member

Third party public liability
insurance (all Partnering
Team members) and
product liability insurance
(Constructor only)

Professional indemnity
insurance

The Constructor

The sum of £[SUM AS A
NUMBER] ([SUM IN
WORDS] pounds) for any
one occurrence, the number
of occurrences being
unlimited in any annual policy
period, but in the annual
aggregate in respect of
products or pollution liability
(to the extent insured by the

policy).

The sum of £[SUM AS A
NUMBER] ([SUM IN
WORDS] pounds) for any
one claim and in the
annual aggregate.

[INSERT DETAILS (e.g.
Client
Representative)]

The sum of £[SUM AS A
NUMBER] ([SUM IN
WORDS] pounds) for any
one occurrence, the number
of occurrences being
unlimited in any annual policy
period, but in the annual
aggregate in respect of
products or pollution liability
(to the extent insured by the

policy).

The sum of £[SUM AS A
NUMBER] ([SUM IN
WORDS] pounds) for any
one claim and in the
annual aggregate

124912912.13\634883
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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 terminated;
or

the date of Project
Completion.

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 20.19 to|[DRAFTING NOTE: TO BE REVIEWED AND UPDATED BY THE CLIENT ON A CASE-
20.22 BY-CASE BASIS]

A Project Bank Account [will / will not] be used.

Clause 21.4 The Defects Liability Period for a Partnering Team member in relation to its contribution
to the Project shall be twenty-four (24) months 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

» the date of Project Completion.

Where the Project is divided into Sections, the reference to "Project Completion" above
shall mean Project Completion of the final Section forming part of the Project.

Clause 21.4 The time limits for rectification of defects shall be:

> for items which represent a breach of security or health and safety risk or
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where the continuing safe and comfortable occupancy of any part of the

establishment affected by the works forming part of the Project is seriously
prejudiced: respond and rectify or make safe within two (2) hours and rectify as
soon as possible and in any event no later than forty-eight (48) hours of notification
by the Client Representative of the defect or the date on which the Constructor
becomes (or ought reasonably to have become) aware of the defect, whichever is
the earlier;

» for items which result in discomfort or could, if ignored, represent a breach of
security or a health & safety risk: rectify as soon as possible and in any event no
later than five (5) Working Days from natification by the Client Representative of the
defect or the date on which the Constructor becomes (or ought reasonably to have
become) aware of the defect, whichever is the earlier; and

» for _any other item, which cannot in the reasonable opinion of the Client
Representative be left until the end of Defects Liability Period: rectify as soon
as possible and in any event no later than fourteen (14) Working Days from
notification by the Client Representative of the defect or the date on which the
Constructor becomes (or ought reasonably to have become) aware of the defect,
whichever is the earlier.

Clause 22.1 The duty of care and warranties of the Partnering Team members described in clause
22 of the Partnering Terms shall be amended as follows:

»  Without prejudice to the generality of clause 22.1 and clause 15.2A, the Constructor
accepts full responsibility to the Client for the design, supply, construction and
completion of the Project undertaken by it pursuant to the Commencement
Agreement and in accordance with the Partnering Documents, including the
selection and standards of all materials, goods, equipment and workmanship forming
part of the Project and including any design and other work undertaken in relation to
the Project before or after the date of the Commencement Agreement by any other
Partnering Team member, but without prejudice to the duty of care of each
Partnering Team member (other than the Client) to the Constructor in respect of its
contribution to the design, supply, construction and completion of the Project.

Clauses 22.2,|[DRAFTING NOTE: IF THIRD PARTY RIGHTS ARE NOT BEING USED, THAT PART
22.4 and 22.5 OF THIS SECTION CAN BE DELETED]

The following collateral warranties shall be provided (and, as the context requires, third
party rights granted):

Part 1 — 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) shall 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" below.

Part 2 — Third party rights
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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:

>

provided that such Beneficiary does 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 to whom the rights 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:

>

Part 3 — Manufacturers

the Client may, in its sole discretion and by written notice to the relevant
Grantor, issue to that Grantor a notice, in the form set out at [INSERT
LOCATION] of this Project Partnering Agreement (or in such equivalent form
as may be set out in the relevant sub-contract, consultancy 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 [INSERT
LOCATION] of this Project Partnering Agreement (or such equivalent rights
as may be set out in the relevant sub-contract, consultancy appointment
and/or Specialist Contract (as the context requires) pursuant to paragraph (C)
below) by the relevant Grantor to the Beneficiary listed in the Warranties Table
and identified in the notice,

any sub-contract, consultancy appointment and/or Specialist Contract that it
enters into with a sub-contractor, consultant, Specialist and/or any other third
party in connection with the Project includes an equivalent right for a
Beneficiary listed in the Warranties Table to serve a written notice on such
party / 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/or any other third party of a Parthering 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.

In the Warranties Table (and in clause 22.5), the term "Manufacturer" shall mean 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 Team member and/or of a Specialist in connection with the
Project as specified in the Commencement Agreement.

Part 4 — Warranties Table

[DRAFTING NOTE: THE REQUIREMENT FOR WARRANTIES TO BE PROVIDED BY
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CONSULTANTS TBC ON A CASE-BY-CASE BASIS.]

Grantor Procuring Beneficiary / When to be Form of
party Beneficiaries provided collateral
warranty
The The e Any party Within ten (10) As set out at
Constructor | Constructor nominated by |Working Days of a |[INSERT
the Client request from the |LOCATION] of
fromtimeto |Client this Project
time in writing | Representative. Partnering
as having an Agreement (or as
interest in the otherwise
Project. specified in the
Commencement
Agreement).
[The The e Any party Within ten (10) As set out at
Consultants |Consultants nominated by |Working Days of a |[INSERT
the Client request from the |LOCATION] of
from time to | Client this Project
time in writing | Representative. Partnering
as having an Agreement (or as
interest in the otherwise
Project. specified in the
Commencement
Agreement).]
Each The party e The Client; Within ten (10) As set out at
Specialist that and Working Days of |[INSERT
and Sub- appointed the earlier of: LOCATION] of
Consultant such e any party this Project
with material |Specialist or nominated by |e arequest from |Partnering
design Sub- the Client the Client Agreement (or as
responsibility | Consultant from time to Representative; | otherwise
time in writing or specified in the
as having an Commencement
interest in the |e the Agreement).
Project. appointment of
the Specialist
or Sub-
Consultant (as
the context
requires) in
connection with
the Project.
Each  sub-|The party e The Client; Within ten (10) As set out at
contractor that originally and Working Days of |[INSERT
and sub- | appointed the earlier of: LOCATION] of
consultant of [the this Project
124912912.13\634883 14
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a Specialist| Specialist or any party e arequest from |Partnering
or Sub- | Sub- nominated by the Client Agreement (or as
Consultant | Consultant the Client Representative; | otherwise
with material | that has from time to or specified in the
design subsequently time in writing Commencement
responsibility. | sub-sub- as havingan |e the Agreement).
contracted interest in the appointment of
the whole or Project. the sub-
part of its contractor or
obligations. sub-consultant
of the
Specialist or
Sub-Consultant
(as the context
requires) in
connection with
the Project.
Any The The Client; Subjectto clause |In a form pre-
Manufacturer | Partnering and 22.5, within ten approved by the
Team (10) Working Days | Beneficiary
member who any party of the earlier of: (acting
has entered nominated by reasonably) from
into an the Client e arequest from |time to time.
agreement from time to the Client
with the time in writing Representative;
Manufacturer as having an or
for the interest in the
relevant Project. e the
materials, appointment of
QOOQS or the sub-
equipment. contractor or
sub-consultant
(as the context
requires) in
connection with
the Project in
the Project
Brief.
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:-
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> [INSERT LOCATION].
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 change from time to time as a consequence of any Joining
Agreement(s) or termination of the engagement of a Partnering Team member):

Client: 1) [INSERT | (2) [INSERT | (3) [INSERT
DETAILS] DETAILS] DETAILS]

For the [ (1) [INSERT| (2) [INSERT | (3) [INSERT

Constructor: DETAILS] DETAILS] DETAILS]

For [INSERT| (1) [INSERT|(2) [INSERT | (3) [INSERT

PARTNERING DETAILS] DETAILS] DETAILS]

TEAM MEMBER]:

Clauses 25.4,| The applicable law and the courts with jurisdiction shall be those of:-
27.6 and 27.7
»  English law and the Court of England and Wales.

Clause 27.5 and|The Adjudicator shall be appointed by:-
Appendix 5 Part 2
» 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

» the date of Project Completion.
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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 by | The Parties to this Project Partnering Agreement acknowledge and agree that this Project

counterparts Partnering Agreement may be executed:

» inany number of counterparts and by the Parties to it on separate counterparts, each
of which when so executed and delivered is an original, and all counterparts together
constitute one and the same instrument; and

» by electronic signature, which shall be considered as an original signature for all
intents and purposes and shall have the same force and effect as an original
signature (with "electronic signature" in this context including, without limitation,
electronically scanned and transmitted versions of an original signature provided by
a Party to the other Party).
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[APPENDIX 1]
(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

Contract 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
Team 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 |[DRAFTING NOTE: IF DETAILED PROVISIONS ARE REQUIRED REGARDING
Consultants INTERFACING WITH OPERATORS ETC., THESE ARE TO BE SCOPED AND CAN
and BE INCORPORATED BY WAY OF FURTHER DRAFTING OR AN OPERATIONAL
Operational INTERFACING PROTOCOL CAN BE CROSS-REFERENCED.]

Parties

The Partnering Team members acknowledge and agree that:

() in addition to the Constructor and each of the Consultants, the Client has
engaged the Project Consultants in connection with the Project under
separate contractual arrangements; and/or

(i) 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 |((i) Without prejudice to any other provision of this Partnering Contract, each
Team the Constructor and each of the Consultants shall, at their own cost, consult
members and and cooperate with any other Partnering Team member (including any
Project Operational Parties and each Project Consultant) as may reasonably be

collaboration

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:-

(@) the development of and contribution towards shared designs for
the benefit of all Partnering Team members, each Project

124912912.13\634883
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(ii)

(i)

Consultant and the Project;

(b) assisting the other Partnering Team members in the furtherance
of their own obligations under this Partnering Contract and any
Project Consultant (as well as any Interested Party, as the context
requires) in the furtherance of its obligations under its separate
contractual appointment by the Client;

(©) the appointment of Specialists (whether under joint engagements
or otherwise);

(d) Sustainability;
(e) Value Engineering;
)] the entering into of Volume Supply Agreements and generally in

furtherance of the obligations of the Partnering Team members
pursuant to clauses 10.15 and 10.16; and

(9) Value Management,

provided that, for the avoidance of doubt, no Partnering Team member shall
be obliged to perform tasks or duties which are:

1. the express responsibility of another Partnering Team member
under this Partnering Contract or pursuant to the Commencement
Agreement; or

2. any Project Consultant and/or Operational Party under their
separate contractual appointments with the Client,

unless specifically agreed in advance and in writing in with the Client.

Without prejudice to any other provision of this Partnering Contract, the
Constructor and each of the Consultants agrees, for the purposes referred
to in this clause 1.2A, to promptly supply to any other Partnering Team
member and/or any Project Consultant and Operational Parties (at its own
cost) all information and documentation that is reasonably requested by
such party, insofar as the same is:-

@) within its possession or control;

(b) not subject to disclosure and/or confidentiality restrictions by
statute or pursuant to this Partnering Contract;

(©) reasonably required by the other Partnering Team member to
properly perform its obligations under this Partnering Contract
and/or pursuant to this Partnering Contract; and/or

(d) reasonably required by a Project Consultant 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:-
(@) 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
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Consultant and/or 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);

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

1. delay, impede, inhibit, disrupt and/or hinder any other
Partnering Team member, any Project Consultant and/or
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 another Partnering Team member, any Project
Consultant and/or 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.

(iv) Nothing in this clause 1.2B shall:-

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

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

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

Roles and 1.3
responsibilitie
s

The Partnering Team members shall work together and individually in the spirit of
trust, fairness and mutual co-operation for the benefit of the Project, within the scope
of their agreed roles, expertise and responsibilities as stated in the Partnering
Documents.

Definitions 1.4

All words and expressions used in these Partnering Terms and in the other Partnering
Documents shall have the meanings stated in the Definitions set out in Appendix 1 or
(if not in conflict with the Definitions) the meanings stated elsewhere in the Partnering
Documents.

Consultants 15

Whether or not any Consultant is or shall become a Partnering Team member (and
except where any Consultant becomes a Specialist pursuant to clause 10.10 in which
case clause 1.6 shall apply), only the Client and no other Partnering Team member
shall be responsible for making all payments due to each Consultant in accordance
with the relevant Consultant Payment Terms.

Specialists 1.6

Whether or not any Specialist is or shall become a Partnering Team member (and
with the exception of any Specialist appointed by the Client pursuant to clause 10.11),
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only the Constructor and no other Partnering Team member shall be responsible for
making all payments due to each Specialist in accordance with the relevant Specialist
Payment Terms.

Reasonablene | 1.7
Ss

In all matters governed by the Partnering Contract, including without limitation any
required notice, request, submission, decision, consent, approval, comment,
valuation, agreement, opinion, instruction and other communication and activity, the
Partnering Team members (excluding the Client) shall act reasonably and without
delay.

Change of 1.8
Control

() A Partnering Team member shall notify the Client within ten (10) Working
Days of it:-

€) becoming aware that it may be subject to a Change of Control
(provided always that where to do so would contravene any
applicable law, the Partnering Team member shall notify the Client
of such proposed Change of Control immediately upon it becoming
permitted by applicable law to do so); or

(b) (in any event) being subject to a Change of Control,
with each of these circumstances being a "Change of Control Event".

(i) A failure by a Partnering Team member to notify the Client of a Change of
Control Event within the time periods specified in clause 1.8(i) shall entitle
the Client to terminate the appointment of that Partnering Team member
under this Partnering Contract immediately on written notice to the
Partnering Team member.

(iii) Where the Client receives a notification of a Change of Control Event
pursuant to clause 1.8(i):-

@ 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 actual 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 to 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 Control occurs 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 to the
Partnering Team member.

PARTNERING DOCUMENTS
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Roles and 2.1 |The Partnering Documents describe the roles, expertise and responsibilities of the

relationships Partnering Team members and shall govern the relationships between the Partnering
Team members and the implementation of the Project.

Partnering 2.2 |In addition to the Project Partnering Agreement and these Partnering Terms, the

Documents Partnering Documents shall comprise the documents listed in the Project Partnering
Agreement and the additional or amended Partnering Documents developed in
accordance with these Partnering Terms including without limitation the Project
Timetable established in accordance with clause 6, 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 clause 26.10 (and any Consultant Services Schedule and Consultant 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 2.2A | Subject to the provisions of clause 2.5 and clause 2.6, the Constructor warrants to the

Framework Client that, in complying with its duties and obligations under or in connection with this

Agreement 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.

Consultant 2.2B | Subject to the provisions of clause 2.5 and clause 2.6, each Consultant warrants to

Framework the Client that, to the extent that it has been identified in the Project Partnering

Agreement Agreement as being a party to a Consultant Framework Agreement, in complying with
their 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 its respective Consultant Framework Agreement.

Effect of 2.3 | Any Partnering Document created or amended in accordance with these Partnering

Partnering Terms shall be binding on all Partnering Team members except that no Partnering

Documents Document shall create or amend the role, expertise, responsibilities or other
obligations of any Partnering Team member who does not sign it.

Responsibility |2.4 |Subject to clause 2.5, each Partnering Team member who prepares or contributes to

any one or more Partnering Documents shall be responsible for the consequences of
any error or omission in, or any discrepancy between, such Partnering Documents or
its contributions to them, except to the extent of its reliance (if stated in such Partnering
Documents) on any contribution or information provided by any one or more other
Partnering Team members.
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Partnering
Documents
complementar

y

2.5

All Partnering Documents shall be treated as complementary and it shall be the duty
of all Partnering Team members to warn each other and the Client Representative of
any error, omission or discrepancy of which they become aware and (within the scope
of their agreed roles, expertise and responsibilities, including any error, omission or
discrepancy as between the Partnering Documents and the terms and conditions of
(as the context requires) the Constructor Framework Agreement or each Consultant
Framework Agreement in the context of the Constructor's and each Consultant's
respective obligations under and in connection with this Partnering Contract) to put
forward proposals to resolve any such error, omission or discrepancy fairly and
constructively within the Partnering Team without adversely affecting the agreed cost
or time for completion or quality of the Project.

Any proposal pursuant to this clause 2.5 shall be subject to prior approval by the Client
after Core Group Consultation, pursuant to which the Client shall (in its sole discretion)
elect to adopt any proposal to resolve any such error, omission or discrepancy put
forward by the Partnering Team members, instruct a proposal of its own or notify the
Partnering Team members which document(s) forming part of the Partnering
Documents take precedence over the other in relation to the identified issue and, in
each case, the Partnering Team members shall be obliged to comply with the decision
or acceptance by the Client without cost to the Client and without any entitlement to
any extension of the Date for Completion (or any analogous period of time within which
a Partnering Team member is required to complete a specific requirement under or in
connection with this Partnering Contract).

Priority of
Partnering
Documents

2.6

Except where a different priority is determined by the Client in its sole discretion
pursuant to clause 2.5 (and with whose decision the Partnering Team members shall
comply without cost to the Client and without any entitlement to any extension of the
Date for Completion or any analogous period of time within which a Partnering Team
member is required to complete a specific requirement under or in connection with
this Partnering Contract), the priority between the Partnering Documents shall be as
follows in descending order:-

[DRAFTING NOTE: TO BE UPDATED TO REFLECT THE SPECIFIC
REQUIREMENTS OF THE PROJECT.]

(i) [(in the context of all matters relating to the security of and/or access to the
Site only) the 4.20 Meeting Minutes;]

(i) [(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;]

(iii) [(in the context of the duties and obligations of a Consultant that is named
in the Project Partnering 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 Consultant
Framework Agreement;]

(iv) the Commencement Agreement;

(v) the Project Partnering Agreement;

(vi) these Partnering Terms;

(vii) the BIM Protocaol,
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(viii) the Project Timetable;

(ix) the Partnering Timetable;

(x) the Consultant Services Schedules and Consultant Payment Terms;
(xi) the Project Brief incorporating any Constructor's Services Schedule;
(xii) the Project Proposals;

(xiii) the Price Framework;

(xiv) any Joining Agreement;

(xv) any Pre-Construction Agreement;

(xvi) any Risk Register;
(xvii) the KPIs and Targets; and

(xviii) any other Partnering 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.

Provision of 2.8
other
information

Any Partnering Team member shall, within ten (10) Working Days (or such other
period as is reasonable) of any request by any other Partnering Team member,
provide to the requesting party any information (or a copy of the same) relating to the
Project which is in its possession or in respect of which it is the party most appropriate
to obtain such information and shall ensure that such information is accurate, unless
otherwise stated in writing at the time of its provision.

No exclusivity |2.9
or guarantee

Each of the Partnering Team members acknowledges and agrees that:-

0) notwithstanding their appointment under this Partnering Contract, no
Partnering Team member has or shall have the exclusive right to undertake
any works and/or services to be performed and undertaken on behalf of the
Client in relation to the Project and the Client may, at its sole discretion and
without incurring any liability to any party to this Partnering Contract, issue
instructions to other Partnering Team members, constructors, consultants
and/or third parties to carry out works and/or services and tasks in relation
to the Project which are the same as or similar to the services under this
Partnering Contract;

(i) the decision to instruct and/or maintain the engagement of any Partnering
Team member under this Partnering Contract to carry out and complete any
works and/or services in relation to the Project (if at all) is at the sole
discretion of the Client;

(iii) the Client makes no guarantee to any Partnering Team member that it shall
proceed with the design and construction of the Project and no Partnering
Team member shall have an entitlement to perform any works and/or
services in connection with the same; and
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the Partnering Team members, whether jointly or individually, shall have no
entitlement to make any claim against the Client (whether in contract, tort or any other
basis of law) in respect of costs, damages, expense and/or loss (whether direct,
indirect, consequential, linked to lost profit or otherwise) or on any other basis, arising
out of it not being awarded any minimum number of services and/or works in relation
to the Project, whether in number or in value.

Partnering 2.10
Documents

The Partnering Contract, the Project Partnering Agreement, the Commencement
Agreement (if and when issued) and these Partnering Terms are to be read as a whole
and the Partnering Team members acknowledge and agree that the Partnering
Documents form the entire contract between them to the exclusion of any antecedent
statement or representation.

Third Party 2.11
Agreements

[DRAFTING NOTE: NOTE THAT THIS POSITION ASSUMES THAT ANY THIRD-
PARTY AGREEMENTS WILL BE PROVIDED BEFORE THE DATE OF THE
COMMENCEMENT AGREEMENT. IF ANY WILL BE PROVIDED ON DAY ONE,
THE DRAFTING WILL NEED TO BE UPDATED (AND THE PROJECT
PARTNERING AGREEMENT AMENDED) TO REFLECT THIS.]

0] The Constructor acknowledges that the Client has and will from time to time
enter into Third Party Agreements and be bound by decisions, consents and
approvals of relevant authorities which may relate to the Constructor's
obligations under this Partnering Contract. The details of any Third Party
Agreement(s) entered into by the Client before the Commencement
Agreement are referred to in the Commencement Agreement.

(ii) 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.

(iii) 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.

(iv) 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
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Agreement) the same shall be treated as a Change for the purposes of
clause 17.

(v) 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 2.12 |In this Partnering Contract, the following rules of interpretation shall apply:
interpretation

(i)

(ii)

(iii)

(iv)

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
body of competent jurisdiction in respect of which the Client and/or
a Partnering Team member has a legal obligation to comply;

(b) any enforceable community right within the meaning of section 2
of the European Communities Act 1972, any other applicable law,
common law proclamation, bye-law, directive, decision, regulation,
rule, notice or court ruling binding on the Parties directly or through
precedent, international convention or treaty ratified by the United
Kingdom, all applicable laws, regulations, directives, orders,
decisions or other rules having the force of law in the jurisdiction
(including in relation to international waters) where the Partnering
Team member's obligations under this Partnering Contract are
carried out including for the avoidance of doubt the European
Union (Withdrawal) Act 2018 and the European Union (Withdrawal
Agreement) Act 2020 and any United Kingdom government policy
legally binding on the Parties either particularly or as part of a
class; and

(c) all orders, rules, regulations, ordinances, notices, guidance notes,
schemes, warrants, bye-laws, directives, franchises, licences,
permits, circulars and codes of practice issued or raised under or
in connection with any of the foregoing;

all headings and sub-headings are for ease of reference only and are not to
be taken into consideration in the interpretation and/or construction of this
Partnering Contract;

references to clauses, recitals and schedules (whether such references are
capitalised or otherwise) are references to clauses, recitals and schedules
of and/or to this Partnering Contract unless expressly stated;

references to specific legal or regulatory provisions include any amendment,
update, replacement, consolidation and/or re-enactment of the same (in
whatever form) from time to time and include any and all subordinate
instruments, orders, rules, regulations and byelaws made thereunder and
any guidelines issued in respect thereof from time to time;
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(v) references to specific standards and codes of practice, guidance and/or
other instruments include any amendment, update, replacement,
consolidation and/or re-enactment of the same from to time;

(vi) a reference to a person includes a reference to a firm, a body corporate, an
unincorporated association, a partnership or a legal entity or public body of
any kind (as the context requires);

(vii) any reference to a public body shall be deemed to include any successor to
such organisation or authority which takes over their functions or
responsibilities;

(viii) where general words are followed or preceded by specific examples, the
nature of such specific examples shall not restrict or qualify the natural
meaning of the general words and the "ejusdem generis" rule shall not
apply;

(ix) 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

(x) this Partnering Contract shall not be construed or interpreted against or to
the disadvantage of the 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 term or condition hereof
may have originated from the Client.

3. COMMUNICATION AND ORGANISATION
Cooperative 3.1 | The Partnering Team members shall work together and individually, in accordance
exchange of with the Partnering Documents, to achieve transparent and cooperative exchange of
information information in all matters relating to the Project and to organise and integrate their
activities as a collaborative team.
Methods of 3.2 (i) Unless otherwise specified by the Client Representative from time to time

communicatio
n

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
Partnering Team members under or in connection with this Partnering
Contract (referred to in this clause 3.2 as "communications") shall be by:-

@) hand delivery;
(b) first class inland (or recorded delivery) 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
Partnering Team members to issue and receive communications, the
Communications Software will (subject to clause 3.2(iii) and unless otherwise
specified by the Client Representative in its notice) thereafter be used
exclusively by the Partnering Team members until such time as the Client

124912912.13\634883

27



AN
Ministry
of Justice

OFFICIAL
CONSTRUCTOR SERVICES PROJECT
FRAMEWORK A - TEMPLATE CALL-OFF CONTRACT

(ii)

(iii)

Representative notifies them otherwise.

Subject always to clause 3.2(iii) and clause 3.2A (and save where otherwise
notified to the Partnering Team members by the Client Representative in
writing from time to time):-

@)

(b)

Unless otherwise notified to the Partnering Team members by the Client
Representative in writing from time to time, electronic communications
(including by any Communications Software) are not effective as a method
of communication for a communication by:

@)

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
specified, provided that any communication sent after 17:00 pm
shall be treated as having been received at 09.00 am on the first
(1st) Working Day after its transmission; and

a communication not issued via the Communications Software
shall have effect on the following basis:

1

a Partnering Team member seeking to exercise its right to suspend

any communication sent by hand is deemed to be
received upon delivery to the address of the recipient as
set out in the Project Partnering Agreement or any Joining
Agreement (or as may be notified by a Partnering Team
member to the other Partnering Team members from time
to time and in writing);

any communication sent by first class inland post and/or
recorded delivery post to the address of the recipient
(determined by reference to the above) is deemed as
having been received two (2) Working Days following the
date of posting;

any communication sent by electronic mail is deemed to
have been received on the day of its transmission in
legible form unless outside the hours of 09:00 am to 17:00
pm in which case it is treated as having been received at
09:00 am on the first (1st) Working Day after its
transmission, provided always that (save to the extent
that such addresses are set out in the "Project Execution
Plan" forming part of the Project Brief) the Partnering
Team members have first confirmed to one another and
to the Client Representative in writing their respective
addresses for the purposes of sending and receiving
electronic mail; and

any other communication sent by electronic means as
provided for in the Communications Protocol instead of
electronic mail shall be deemed to have been received
when, in additional to the issue or uploading of the original
communication itself, confirmation of the same is
provided by the sender to the relevant recipients by one
of the above-mentioned means (and in accordance with
the rules of receipt referred to therein).
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performance under this Partnering Contract;
(b) any Partnering Team member pursuant to clause 26; and/or
(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 information only.
Methods of 3.2A |Each Partnering Team member shall ensure that:-

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

(i) it will (and ensure that any third parties engaged by it in connection with the

Project) comply with any communication protocol and/or 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
and members

3.3

The Partnering Team members shall establish a Core Group who shall meet regularly
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
for Core
Group
members

3.4

Each Partnering Team member shall ensure that any of its employees who are Core
Group members shall attend Core Group meetings and fulfil the agreed functions of a
Core Group member in accordance with the Partnering Documents.

Core Group
meetings

3.5

A meeting of the Core Group members shall be convened by the Client
Representative at the request of any Core Group member and otherwise as required
by the Partnering 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 meeting and shall
deal only with the matters listed in its agenda (unless all Core Group members agree
otherwise).

Core Group
decisions

3.6

Decisions of the Core Group shall be by Consensus of all Core Group members
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.

Early Warning

3.7

The Partnering Team members shall operate an Early Warning system, whereby each
Partnering Team member shall notify the others as soon as it is aware of any matter
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adversely affecting or threatening the Project or that Partnering Team member's
performance under the Partnering Contract, and (within the scope of its agreed role,
expertise and responsibilities) shall include in such notification proposals for avoiding
or remedying such matter. The Client Representative shall convene a meeting of the
Core Group within five (5) Working Days from the date of any such notification to agree
an appropriate course of action unless all Core Group members agree such course of
action without a meeting.

No waiver or |3.7A |Each Partnering Team member acknowledges and agrees that its liability under this
approval Partnering Contract shall not be released, diminished or in any other way affected by:-
0] any direction, admission, approach, consent, approval, confirmation,
comment, sanction, acknowledgement or advice made or given by or on
behalf of the Client or the Client Representative;
(i) any act, omission or delay by or on behalf of the Client, any Project
Consultant and/or any Interested Party in inspecting approving or informing
itself about anything relating to the Project;
(i) any enquiry or inspection into any relevant matter which may be made or
carried out by or on behalf of the Client or the Client Representative;
(iv) the inclusion of the value of any work, materials or goods in any payment;
(v) the issue of any written confirmation that Project Completion has been
achieved or that any defects in the Project have been rectified; or
(vi) the engagement by a Partnering Team member of a Specialist (whose acts
and omissions that Partnering Team member shall be responsible and liable
for as if such acts or omissions were its own),
and the rights and/or remedies of a Partnering Team member may only be waived by
formal written waiver which is signed by a duly authorised representative of the Client
waiving its rights and which makes express and unequivocal reference to the waiver
being made pursuant to this clause 3.7.
Partnering 3.8 |A meeting of the Partnering Team members shall be convened by the Client
Team Representative at the request of any Partnering Team member and otherwise as
meetings and required by the Partnering Documents, at not less than five (5) Working Days' notice
decisions to all other Partnering Team members stating its agenda. Each such meeting shall be
chaired by the Client Representative (unless those present agree otherwise) and shall
deal only with the matters listed in its agenda (unless all Partnering Team members
agree otherwise). Decisions of a Partnering Team meeting shall be by Consensus of
all Partnering Team members present at that meeting.
Retrospective |3.8A | Notwithstanding the date of this Partnering Contract (or the date of a Partnering Team
effect 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 to the carrying out of any of such works and/or services prior
to such date (provided always that where the Constructor has entered into a "Pre-
Construction Services Agreement" with the Client in accordance with the terms of the
Framework Agreement in advance of entering into this Partnering Contract, the
Constructor acknowledges and agrees that it shall have no entitlement to payment
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whatsoever under this Partnering Contract in respect of any works and/or services
previously provided to the Client under such "Pre-Construction Services Agreement").

Interested
Parties

3.9

The Partnering Team members shall work together and individually in accordance
with the Partnering 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.

Secondments
and further
co-operation

3.10

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
signature of appropriate procedural agreements, and including any specific
arrangements set out in the Project Brief and the Project Proposals.

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

Records

3.11

The Partnering Team members shall keep such records 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

Objectives

4.1

The Partnering Team members shall establish, develop and implement their
partnering relationships, within their agreed roles, expertise and responsibilities 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:-

0] trust, fairness, mutual co-operation, dedication to agreed common goals and
an understanding of each other's expectations and values;

(i) finalisation of the required designs, timetables, prices and supply chain for
the Project;
(iii) innovation, improved efficiency, cost-effectiveness, lean production and

improved Sustainability;

(iv) completion of the Project within the agreed time and price and to the agreed
quality;
(V) measurable continuous improvement by reference to the Targets described

in clause 4.2 and the KPls;

(vi) commitment to people including staff and Users;

(vii) implementation of the Project in accordance with the BIM Protocol; and

(viii) any additional objectives stated in the Project Partnering Agreement.
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Targets 4.2 |Each Partnering Team member undertakes to the others to do all that it can, within its
agreed role, expertise and responsibilities and in accordance with the Partnering
Documents, to pursue for the benefit of the Project and for the mutual benefit of
Partnering Team members the Targets stated in the KPIs for:-
() reduced capital cost and whole life costs;
(i) reduced design, supply and construction time;
(iii) reduced defects and zero defects;
(iv) reduced accidents;
(V) increased predictability;
(vi) increased productivity;
(vii) increased turnover and Profit;
(viii) improved quality;
(ix) improved Sustainability; and
(x) any other Targets identified in the KPIs.
5. CLIENT REPRESENTATIVE AND PARTNERING ADVISER
Client 5.1 |The Client Representative shall:-
Representativ
e functions 0] fulfil its functions as described in these Partnering Terms and the other

Partnering Documents, exercising any discretion fairly and constructively,
and facilitate an integrated design, supply and construction process in
accordance with the Partnering Documents and with the support of other
Partnering Team members as stated in the Partnering Documents;

(ii) call, organise, attend and minute meetings of the Core Group members and
the Partnering Team members, whenever required or appropriate in
accordance with the Partnering Documents;

(iii) organise and monitor the contributions of Partnering Team members to
Value Engineering, Value 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 Documents and as otherwise
agreed by the Core Group, and submit to the Client and the Core Group
proposals for approval based on the results of these exercises and in the
best interests of the Project;

(iv) organise partnering workshops for Partnering Team members and
Interested 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.
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Client
Representativ
e authority

5.2

The Client Representative shall be authorised to represent the Client in all matters
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
Constructor

53

Where necessary and without prejudicing the collaborative spirit of the partnering
relationships, the Client Representative may issue such instructions to the Constructor
as are consistent with the Partnering 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, materials, goods or equipment
that are defective or otherwise not in accordance with the Partnering Documents.

Objection to
instructions

54

If an instruction issued by the Client Representative is contrary to any Partnering
Document or otherwise demonstrably not in the best interests of the Project, the
Constructor shall notify the Client and the Client Representative within five (5) Working
Days from the date of such instruction. Following Consultation 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
with
instructions

55

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 Consultation with the Core Group, has reason to consider that failure to carry out
any such instruction shall materially adversely affect the Project, and if the Constructor
shall not carry out such instruction within five (5) Working Days from the date of a
notice from the Client under this clause 5.5 repeating the instruction, then the Client
may pay another party (whether or not a Partnering Team member) to carry out such
instruction and the Constructor shall 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 Client or deduction from payments otherwise due
pursuant to clause 20.

Partnering
Adviser

5.6

In all matters relating to their partnering relationships and the operation of the
Partnering Contract, the Partnering Team members may together or individually utilise
the advice and support of the Partnering Adviser, subject to prior agreement of costs
and the Partnering Adviser's duty of care, including:-

0] selection of Partnering Team members, team-building, review of the
Partnering Documents and review of Specialist Contracts for consistency
with the Partnering Documents;

(i) preparation of the Project Partnering Agreement;

(iii)

preparation of any Joining Agreements, Pre-Construction Agreement and
Commencement Agreement;

(iv) provision of fair and constructive advice as to the partnering process, the
development of the partnering relationships and the operation of the
Partnering Contract;

(v) attendance at such meetings of the Core Group and the Partnering Team as

their members consider appropriate; and
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(vi)

assistance in the solving of problems and the avoidance or resolution of
disputes in accordance with clause 27.

Replacement |5.7 |The Partnering Adviser may be replaced at any time by a decision of the Core Group.
of Partnering

Adviser

Key 58 (i) In this Partnering Contract, the term "Key Personnel" means the persons
Personnel (or any of them as the context requires) identified as such in the Project

(ii)

(iii)

Partnering Agreement, a Joining Agreement and/or Commencement
Agreement and their replacement(s) as approved by the Client in
accordance with clause 5.84(iii).

Each Partnering Team member acknowledges that one of the key reasons
for the Client appointing that Partnering Team member under and/or
pursuant to this Partnering Contract is that the Partnering Team member
has within its staff certain experienced and/or recognised technical experts
identified in this Partnering Contract as Key Personnel.

Pursuant to clause 5.8(ii), each Partnering Team member shall:-

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

(b) 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 obtain 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 connection with the Project
without the Client's written approval (such consent not to be
unreasonably withheld or delayed);

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

(e) 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 Personnel gives notice
of their intention to terminate its contract of employment
or is otherwise no longer able to 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 to be unreasonably withheld nor delayed) and
sufficiently in advance of the replacement date to allow the Client
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(iv)

to properly consider such substitute and approve such substitute
(acting reasonably).

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 in
relation to specific individuals or positions to be filled from time to time.

Apprenticeshi
ps

59

(i)

(ii)

(iii)

(iv)

(v)

The Constructor shall take all 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.

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
Project, (which may include support staff and Specialists) are provided by
people on formal apprenticeship programmes.

The Constructor shall make available to its people and Specialists working
on this Partnering Contract, information about the United Kingdom
government's apprenticeship programme and wider skills opportunities.

The Constructor shall provide any further skills training opportunities that are
appropriate for its people engaged in providing the Project.

The Constructor shall provide a report detailing the following measures at
the reporting interval specified in the Project Partnering Agreement and shall
be prepared to discuss apprenticeships at its regular meetings with the
Client Representative:-

€) the number of people during the reporting period employed on the
contract, including support staff and Specialists;

(b) the number of apprentices and number of new starts on
apprenticeships directly initiated through this Partnering Contract;

(©) the percentage of all people taking part in an apprenticeship
programme;
(d) if applicable, an explanation from the Constructor as to why it is

not managing to meet the specified percentage target;
(e) actions being taken to improve the take up of apprenticeships; and

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

1. work experience placements for fourteen (14) to sixteen
(16) year olds;

2. work experience / work trial placements for other ages;
3. student sandwich / gap year placements;
4. graduate placements;
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5. vocational training;
6. basic skills training; and

7. on-site training provision / facilities.

PARTNERING TIMETABLE AND PROJECT TIMETABLE

Partnering
Timetable

6.1

Subject to any agreed preconditions and subject to clauses 17, 18, 20.17 and 26.6,
the Partnering 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, shall 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 Timetable 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

0] 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.

(i) If the Constructor or the Consultant(s) require access to any area within the
Client's control outside the agreed Site, it shall 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 shall be deemed to 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

0] 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.
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(ii) The Parties acknowledge that each Partnering Team member shall comply
with the Decant Protocol (and if the Project is to be constructed in Sections,
the Decant Protocol shall apply to each Section on the basis set out therein).

(iii) Without prejudice to the generality of clause 6.4A(ii), each Partnering Team
member agrees that no Partnering Team member shall commence any
works in connection with the Project at the Site other than in accordance
with the Decant Protocol.

Compliance 6.5 |With effect from the date of the Commencement Agreement, subject to any agreed

with Project preconditions, and subject to clauses 6.6, 17, 18, 20.17 and 26.6, the Partnering Team

Timetable members shall undertake their agreed activities in relation to the Project regularly and
diligently in accordance with the Project Timetable.

Acceleration |6.6 |The Client Representative may instruct acceleration, postponement or resequencing

or of any date or period stated in the Project Timetable and, subject to clause 5.4, the

postponement Constructor shall treat such instruction as a proposed Change in accordance with

clause 17.

Updating 6.7 |The Constructor shall update the Project Timetable regularly to reflect any agreed
Project adjustment pursuant to these Partnering Terms and shall circulate it to the other
Timetable Partnering Team members. The receipt or use of any updated Project Timetable shall
not be evidence of any Partnering Team member's agreement to its contents.
7. HEALTH AND SAFETY, SITE WELFARE AND EMPLOYEES
CDM 7.1 |Forthe purposes of the CDM Regulations:-
Regulations

0] the term "principal designer” shall mean the Principal Designer as identified
as such in the Project Partnering Agreement;

(i) the term "principal contractor" shall mean the party identified as such in the
Project Partnering Agreement;

(iii) all Partnering Team members shall fulfil their respective responsibilities
under the CDM Regulations, including without limitation the preparation,
collation and circulation of the Pre-Construction Information by the Client or
the Principal Designer, as appropriate, and the preparation of the
Construction Phase Plan by the Constructor in compliance with the CDM
Regulations as pre-conditions to the implementation of the Project on Site;
and

(iv) where the Constructor is not the Principal Designer, but is the "principal
contractor" and the Principal Designer's appointment concludes before
Project Completion, the Constructor shall review, update and revise the
health and safety file in accordance with regulations 12(8) to (10) of the CDM
Regulations.

Health and 7.2 | The Partnering Team members shall work together and individually within their agreed
safety roles, expertise and responsibilities and in accordance with the Partnering Documents

to achieve the highest possible standards of health and safety in all activities forming
part of the Project and shall implement such health and safety and site welfare
measures as are described in the Partnering Documents.
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Health and 7.2A | A Partnering Team member shall promptly notify the Client of any health 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 that Partnering Team
member in 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 clause 7.2A and/or this clause 7.2C, each
safety Partnering Team member:-
() shall perform the Project having regard to the health and safety of persons
involved in the Project and shall comply with:-
(a) 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 contractors;
and
(c) the "Joint Code of Practice on the Protection from Fire of
Construction Sites and Buildings Undergoing Renovation" (as
amended from time to time) as published by the Construction
Confederation and the Fire Protection Association;
(ii) 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);
(i) notifies the Client immediately in the event of any incident occurring in
connection with the performance of its duties and obligations under this
Partnering Contract at the Site from time to time (including where notified by
the Client to the Partnering Team member) where that incident causes any
personal 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 etc. Act 1974) is made available to the Client on request
to the extent required in connection with the works and/or services being
provided by the Partnering Team member.
Skills, 7.3 |Each Partnering Team member shall employ for the purposes of the Project

individuals with the necessary skills, qualifications and experience to fulfil that
Partnering Team member's role, expertise and responsibilities under the Partnering
Contract. The removal or replacement of any individual named in the Partnering
Documents shall be subject to the restrictions stated in the Partnering Documents.
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Responsibility |7.4 |Each Partnering Team member shall use the standard of skill and care specified in
for individuals clause 22.1 to ensure that its employees and all other individuals for whom it is
responsible shall adhere to the Partnering Contract. Each Partnering Team member
shall be liable to the other Partnering Team members for any loss, damage, injury or
death caused by the default or negligence of any such employees and other

individuals when on Site or otherwise under its control.
Replacement |7.5 |If any individual employed by a Partnering Team member or for whom it is responsible
of individuals disrupts or otherwise adversely affects the Project then, after Consultation with the

Core Group, the Client may require the exclusion of that individual from the Project

and the Site and the relevant Partnering Team member shall engage a suitable

replacement and notify the Core Group accordingly.
Employment |7.6 |The Partnering Team members shall implement together and individually such
and training employment and training initiatives as are described in the Partnering Documents or
initiatives otherwise agreed between them.
Employment [7.7 | (i) Pursuant to clause 7.6, the Constructor shall comply with and implement the
and Skills ESP and Method Statement in accordance with the Employment and Skills
Strategy Strategy.

(ii) The Constructor shall nominate an individual to liaise with the Client
Representative and provide the Client Representative with information as
required to demonstrate the Constructor's on-going compliance with the
ESP and Method Statement.

(iii) The Client Representative shall provide to the Constructor such information
that it has available to enable the Constructor to comply with and implement
the ESP and Method Statement, including the details listed in the
Employment and Skills Strategy during the design and construction phase
of the Project.

(iv) The Constructor shall provide to the Client Representative on a monthly
basis, in accordance with the Partnering Timetable and the Project
Timetable, a report outlining the achievements during the previous month
against the ESP and Method Statement and the employment and skills KPI
and Targets, and provide details of the various employment and skills
activities delivered in the month. The Client Representative shall be
responsible for monitoring the Constructor's compliance with and
implementation of the ESP and Method Statement, and such monitoring
shall form part of the Client's assessment of the employment and skills KPI
and Targets.

(V) Any and all costs relating to compliance with and implementation of the ESP
and Method Statement by the Constructor are deemed to be included in the
Price Framework.

Securityand |7.8 | (i) The provisions of clause 7.8(i) to clause 7.8(xvii) (inclusive) are subject

vetting always to the requirements of the Client notified to a Partnering Team
member pursuant to clause 7.8(xviii).

(i) Where Non-Client Personnel who are required to have a pass for admission

to the Site are identified by the relevant Partnering Team member to the
Client (provided always that the relevant Partnering Team member first
notifies the Client in writing of such Non-Client Personnel within a
reasonable period ahead of their scheduled attendance(s) at the Site), the
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(i)

(iv)

(v)

(Vi)

(Vi)

(viii)

Client, subject to its satisfactory completion of its own approval procedures
in respect of such admission by Non-Client Personnel, shall arrange for
passes to be issued. Non-Client Personnel who cannot produce a proper
pass when required to do so by any of the Client's Personnel, or who
contravene any conditions on the basis of which a pass was issued, may be
refused admission to the Site or required to leave the Site if already there.

The Constructor and/or any other Partnering Team member as the case may
be shall promptly return any pass issued to any Non-Client Personnel
pursuant to clause 7.8(ii) if at any time the Client so requires or if the person
to whom the pass was issued ceases to be involved in the performance of
the relevant part of the Project. The Constructor and any other Partnering
Team member as the case may be shall promptly return such passes on
completion or earlier termination of their appointment under this Partnering
Contract.

Non-Client Personnel attending the Site may be subject to a search at any
time. Strip searches are only conducted on the specific authority of the Client
under the same rules and conditions applying to the Client's Personnel. The
Partnering Team members are deemed to be familiar with and comply with
(and shall procure that the Non-Client Personnel are familiar and comply
with) the Prison Rules 1999 Part Il and the Prison (Amendment) Rules 2005
and the Young Offender Institute Rules 2000 Part 1ll and the Young Offender
Institute (Amendment) Rules 2008 in this regard.

The Client, whose decision is final and conclusive, reserves the right to
refuse to admit to, or to withdraw permission to remain on, the Site or any
premises occupied by or on behalf of the Client any Non-Client Personnel
whose admission or continued presence is, in the opinion of the Client,
undesirable.

If and when directed by the Client, each Partnering Team member shall
provide a list of the names and addresses, national insurance numbers,
periods of employment, immigration status and tax exemption certificates of
all persons who it is expected may require admission in connection with the
Partnering Contract to the Site or any premises occupied by or on behalf of
the Client, specifying the capacities in which they are concerned with the
Project and giving such other particulars as the Client may reasonably
desire.

Each Partnering Team member shall ensure that its Non-Client Personnel
undertaking works and/or services within the boundaries of a Government
establishment shall comply with rules, regulations and requirements
(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 establishment.

If any Partnering Team member fails to comply with clause 7.8(iii) 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 a breach had occurred under clause 26.4 or clause 26.3 (as the context
requires) of this Partnering Contract, provided that such termination does
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(ix)

)

(xi)

(xii)

(xiii)

not prejudice or affect any right of action or remedy which has accrued or
thereafter accrues to the Client.

Each Partnering Team member shall 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 to 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 shall comply with the Client's procedures for
the vetting 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 all persons employed or
engaged by them or that will be employed or engaged by them in relation to
the Partnering Contract are vetted and recruited on a basis that is equivalent
to and no less strict than the Personnel Vetting Procedures.

Each Partnering Team member shall procure that, in respect of all 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 Partnering Contract:-

@) 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

(c) save to the extent prohibited by applicable law, a copy of the
results of such DBS Check are notified to the Client,

and each Partnering Team member shall ensure that no person who
discloses any Relevant Convictions, or who is found to have any Relevant
Convictions following the results of a DBS Check undertaken pursuant to
this clause 7.8(xii) or otherwise is engaged in connection with this Partnering
Contract without the prior written approval of the Client. Save to the extent
prohibited by applicable law, each Partnering Team member shall procure
that the Client is informed if any individual or party provides any works and/or
services in connection with this Partnering Contract, subsequent to the date
of the Project Partnering Agreement, receives a Relevant Conviction or
whose previous Relevant Conviction(s) become known to that Partnering
Team member.

Without prejudice to clause 7.8(xi) to clause 7.8(xiii) (inclusive), where the
Client notifies a Partnering Team member that it will be working in a
regulated activity with vulnerable groups for the purposes of the
Safeguarding Vulnerable Groups Act 2006, or is working in an environment
deemed as sensitive and/or vulnerable for any reason by the Client, the
Partnering Team member shall comply at its own cost with the Client's
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(xiv)

(xv)

(xvi)

requirements to the extent relevant to the delivery of the works, which may
include (without limitation):-

€)) asking any person acting for or on behalf of the Partnering Team
member in connection with this Partnering Contract for the details
of any Relevant Convictions, obtaining an enhanced Disclosure
and Barring Service disclosure (including a barred list) check;
and/or

(b) complying with the HM Government Baseline Personnel Security
Standard or similar standard,

and the results of such disclosures shall be shared with the Client in writing.

Whilst on the Site, a Partnering Team member must ensure that its Non-
Client Personnel comply with all security requirements and measures
implemented by the Client in respect of staff and other persons attending
the Site. The Client shall provide copies of its written security procedure to
the Partnering Team members on request. The Partnering Team members
and all their Non-Client Personnel shall be prohibited from taking any
photographs on the Site unless the Client has given prior written consent
and a representative of the Client is present so as to have full control over
the subject matter of each photograph to be taken.

The Partnering Team members shall co-operate with any investigation
relating to security which is carried out by the Client or by any person who
is responsible to the Client for security matters, and when required by the
Client:-

(@) 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 responsible to the Client for security matters, 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 to the
Client); and

(b) 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, so 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).

Each Partnering Team member shall:-

€)) 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 1946 in the performance of its
duties and obligations under this Partnering Contract; and

(b) notify its employees and its Specialists of their duties pursuant to
this clause 7.8(xvii).
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(xviii)
(xix)

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

(a) it shall comply in all respects with the Security Requirements;

(b) (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 prior 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;

(d) 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 all
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

(e) each Partnering Team member shall ensure that it and all its Non-
Client Personnel who have access to a Site, a Client ICT System
or Client Data have been cleared and authorised to access the
same pursuant to and in accordance with the BPSS.

Without prejudice to the generality of clause 7.8(i) to clause 7.8(xvii)
(inclusive), each Partnering Team member acknowledges and agrees that it
shall comply with and shall ensure that its Non-Client Personnel comply with
any security, safeguarding and/or vetting requirements and/or instructions:-

@) 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; and/or

(c) as may be specified and/or referred to elsewhere in the Partnering
Documents provided always where any such requirements in the
Partnering Documents are less onerous than those specified in
clause 7.8(i) to clause 7.8(xvi) and/or those specified in the Client's
Policies, a Partnering Team member shall notify the Client of this
and the Client (at its sole discretion) shall advise the Constructor
in writing, as soon as reasonably practicable upon receiving the
notice, which requirements shall take precedence and that
Partnering Team member shall comply with the same without any
entitlement to any additional payment and (in the context of the
Constructor only) an adjustment to the Completion Date and/or the
Agreed Maximum Price.

Without prejudice to the generality of clause 7.8(i) to clause 7.8(xviii)
(inclusive), the Client shall provide to a Partnering Team member, upon
receipt of a written request from that Partnering Team member for the same,
a written copy of its security policies and procedures current as at the time
of the request.
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Security and
vetting

7.9

The Client shall be entitled to require any of the Partnering Team members'
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
Aspects Letter

7.10

() Each Partnering Team member shall comply with, and procure the
compliance of its personnel, with:

@) the Security Aspects Letter; and
(b) the Security Management Plan.

(i) The Constructor shall ensure that the Security Management Plan produced
by the Constructor fully complies with the Security Aspects Letter.

(i) 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

(©) 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 and
the Client shall confirm whether or not such requirements are applicable or
not.

4.20 Meeting
Minutes

7.11

Each Partnering Team member shall at all times comply with any requirements set
out and/or referred to in the 4.20 Meeting Minutes.

Malicious
Code

7.12

0] Each Partnering Team member shall, at all times during its engagement
under this Partnering Contract, ensure that:-

€)) Anti-Virus Software is installed on its Non-Client ICT System;
(b) such Anti-Virus Software is used on a continuous basis to:-

1. identify, detect and/or remove Malicious Code from its
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(ii)

(©)

(d)

(e)

Without prejudice to the generality of clause 7.10(i), where (as an
"ldentifying Party"):-

(a)

(b)

each an "Affected ICT System", the Identifying Party shall immediately
notify (as the context requires) the Client and any Partnering Team
member who, in the reasonable opinion of the Identifying Party have been
exposed to Malicious Code (each an "Affected Party"), following which:-

1.

Non-Client ICT System(s);

2. prevent the transmission of Malicious Code from its Non-
Client ICT System onto any Client ICT System or other
Non-Client ICT System(s); and

3. protect (and inoculate) its Non-Client ICT System(s) and
protect any Client ICT System and other Non-Client ICT
System(s) against Malicious Code;

such Anti-Virus Software is maintained and updated on a
continuous basis with all (without limitation) anti-virus definitions
and signatures that are developed and distributed by the
developer of such Anti-Virus Software from time to time;

where such Anti-Virus Software is maintained and updated by its
developer on a subscription basis, its subscription is maintained
on a continuous basis and is not permitted to lapse; and

where a piece of Anti-Virus Software ceases to be maintained on
a continuous basis by its developer or is discontinued, it is
replaced by at least an equivalent piece of Anti-Virus Software.

a Partnering Team member becomes aware of the presence of or
exposure to Malicious Code on its Non-Client ICT System(s), any
Client ICT System and/or any other Non-Client ICT System(s); or

the Client becomes aware of presence of or exposure to Malicious
Code on its Client ICT System and/or any Non-Client ICT
System(s),

the Identifying Party and each Affected Party shall cooperate to
actively minimise the effect and (as the context requires) remove
from and/or protect the Affected ICT System(s) from such
Malicious Code as soon as reasonably practicable upon becoming
aware of its presence on the Affected ICT System(s) or their
exposure to the Malicious Code; and

where such Malicious Code causes (or could cause) a loss of
operational efficiency and/or loss or corruption of the Client Data,
the Identifying 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,
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(i)

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 Code in order to restore and
maintain the full security of the Affected ICT Systems
and protect the Client Data from Malicious Code.

Where an Affected ICT System is affected by Malicious 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(ii) 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 and/or removal of such Malicious Code on its
Affected ICT System.

CONSENTS AND DESIGN AND PROCESS DEVELOPMENT

Planning and |8A.1
Consents

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

(i)

(ii)

(iii)

(save as stated in clause 8A.1(iii)) obtain, enter into 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
Partnering Contract;

give all notices and submit all applications as may be required in order to
discharge its obligations in clause 8A.1(i); and

pay (at its own cost) any and all costs, taxes, duties, fees and otherwise
satisfy and/or discharge any financial and/or security requirements in
connection with each Consent as may be required, save only where,

(a) in respect of a Client Consent, it is expressly stated that the Client
is responsible for making specific types of payment to an identified
third party in connection with a Consent (and identifies the nature,
type and, where known, value of any such payment); and/or

(b) due to the nature of the Consent, the counterparty to the Consent
confirms in writing to the Constructor and the Client that certain
sums payable under or in connection with the Consent can only be
paid directly by the Client in which case, to the extent that the
Agreed Maximum Price includes any sums in connection with such
Consent on the assumption that the Constructor is responsible for
paying it directly under this clause 8A.1, the Agreed Maximum
Price will be reduced following a written notice of the Client
Representative to the Constructor, without giving rise to any
adjustment to the Date for Completion 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 directly, provided
that where the amount to be paid to such third party is greater than
the sum allowed for by the Constructor in the Agreed Maximum
Price, the surplus will be borne by the Client.
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Planning and |8A.2
Consents

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 8A, 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.

Planning and [8A.3
Consents

The Constructor shall provide to the Client such:-
0] advice and information as may be reasonably required; and

(i) additional assistance (including providing confirmations to third parties and
Statutory Authorities) as may be reasonably required,

including the provision of information and of documents (including methodologies,
specifications, plans and drawings), as and when reasonably requested by the Client
and/or the Client Representative from time to time in connection with the Project
and/or the obtaining, maintenance and discharge by the Client of the Client Consents
and/or any payments that are to be made by the Client in connection with a Consent
pursuant to 8A.1 (and at such times, in such form and content and with such level of
detail reasonably required or approved by the Client).

Planning and |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.

Planning and [8A.5
Consents

The Constructor hereby agrees that it shall:-

0] ensure that the works comply with, and its performance of its obligations
under the contract are in compliance with the Consents;

(i) 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

(iii) 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:

(a) 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[.][and

[DRAFTING NOTE: MAY NOT BE APPROPRIATE ON A DESIGN AND BUILD
PROJECT WHERE THE CONSTRUCTOR WILL BE RESPONSIBLE FOR UTLITIES
MANAGEMENT. TO BE CONSIDERED ON A CASE-BY-CASE BASIS.]

(b) [other than those activities that are required to properly perform its
obligations under this Partnering Contract, the Constructor shall not interfere
with the provision of any utility services to the existing structures on Site,
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including water, electricity, gas or any of the other general systems such as
the security systems and/or alarms.]
Planning and |8A.6 |The Constructor shall be responsible, at its own cost, for liaising with all appropriate
Consents 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.
Planning and |8A.7 | The Constructor shall carry out and complete the works and/or services it is required
Consents 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.
Planning and [8A.8 |Without prejudice to the generality of clause 8A.1 to clause 8A.7 (inclusive), each
Consents 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 |The Partnering Team members agree and acknowledge that notwithstanding that the
development 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
any designs prepared by the Project Consultants), in accordance with this clause 8,
with the objective of achieving best value for the Client for the Project.
Design 8.2 | Without limiting any duty of care or warranty described in clause 22, each Design
contributions Team member shall contribute those aspects of the design of the Project that fall within
its role, expertise and responsibilities as stated in the Partnering Documents. The
Design Team shall work together and individually in the development of an integrated
design, supply and construction process for the Project in accordance with the
Partnering Documents and under the co-ordination of the Lead Designer.
Pre- 8.3 |As supplemented and amended by the Project Partnering Agreement, the Project
commenceme Brief, the Project Proposals, the BIM Protocol and the Consultant Services Schedules,
nt designs the designs for the Project shall be developed as follows within the periods stated in
the Partnering Timetable:-
Outline 0) the Lead Designer, with input as agreed from other Design Team members,
designs and shall prepare and submit to the Client and Core Group outline designs for
alternative the Project including such alternative solutions for the integrated design,
solutions supply and construction of the Project and any part of it as are required by
the Project Brief or Project Proposals or as are otherwise appropriate;
Presentation (i) the Design Team members shall present for Core Group consideration and
of designs Client approval the designs prepared in accordance with clause 8.3(i), and

comparisons between any alternative solutions by reference to the
Partnering Documents and the recommendations and targets referred to in
clause 4.2;
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Development (iii) following Client approval, after Core Group Consultation, of outline designs
of designs and choice of any alternative solution or solutions pursuant to clause 8.3(ii),
the Lead Designer, with input as agreed from other Design Team members,
shall develop designs for the Project based on such outline designs and
solution or solutions and shall submit these to the Client and Core Group,
developed to the level of detail stated in the Partnering Timetable and
sufficient to comprise the basis for all applicable Consents for the Project (if
required);
Specialist (iv) the Lead Designer shall obtain the maximum input to design development
design input under clauses 8.3(i), (ii) and (iii) from relevant proposed Specialists as is
required by the Project Brief or Project Proposals or as is otherwise
appropriate; and
Detailed (v) following Client approval, after Core Group Consultation, of designs
designs developed pursuant to clause 8.3(iii), the Lead Designer shall submit in the

name of the Client all applicable Consents for the Project (if required) and
shall further develop and submit to the Client and Core Group designs for
the Project, with input as agreed from other Design Team members, in the
sequence and to the level of detail stated in the Partnering Timetable for
Client approval after Core Group Consultation and for the selection of
Specialists, the development of the Price Framework and the satisfaction of
any Consents and other pre-commencement regulatory approvals.

Surveys and |8.4
investigations

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 Partnering 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 |8.6
commenceme
nt

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:-

0] 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;

(i) 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
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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
provide, with all design submissions, updated cost estimates reconciled with such
Budget.

Value
engineering

8.8

At each stage of design development the Lead Designer (and without prejudice to the
generality of clause 13.2A), with input as agreed from other Design Team members,
shall amend designs as necessary to adopt the results of Value Engineering exercises
undertaken in accordance with clause 5.1(iii), where such results are approved by the
Client after Core Group Consultation.

Principal
Designer

8.9

At each stage of design development the Lead Designer, with input as agreed from
other Design Team members, shall provide to the Principal Designer copies of all
designs submitted pursuant to this clause 8, together with related information in
accordance with regulation 9(4) of the CDM Regulations and the Principal Designer
shall provide within five (5) Working Days from the date of provision of such copies (or
within any other period stated in the Partnering Timetable) advice to the Client and
Design Team members as to the health and safety implications of such designs and
related information.

Approvals and
comments

8.10

No approval or comment by the Client or any other Partnering Team member in
respect of any design submitted in relation to the Project shall in any way relieve or
affect the responsibility for that design of each Partnering Team member who
prepared or contributed to it.

Constructor
objection to
designs

8.11

At each stage of design development the Lead Designer, with input as agreed from
other Design Team members, shall provide to the Constructor copies of all designs
submitted pursuant to this clause 8 (including those contained in the BIM Model once
approved by the Client) and, if and to the extent that neither the Constructor nor any
Specialist has prepared or contributed to a design and such design is contrary to any
Partnering Document or otherwise demonstrably not in the best interests of the
Project, the Constructor may notify an objection to such design to the Client and the
Lead Designer within five (5) Working Days from the date of provision of such copies
(or within any other period stated in the Partnering Timetable). Following Consultation
between the Client, the Constructor and the Lead Designer, with input of other Design
Team members as appropriate, the Lead Designer shall confirm, amend or withdraw
the relevant design and the Constructor shall accept 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.

Designs as
Partnering
Documents

8.12

All designs approved by the Client in accordance with this clause 8 (including those
contained in the BIM Model once approved by the Client) shall become Partnering
Documents forming part of the Project Proposals, and any subsequent proposed
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Change to any such approved design shall be subject to clauses 2.4, 2.5 and 2.6 or
to clause 17 as appropriate.

Design Team |8.13 |The Lead Designer shall arrange, and Design Team members shall attend, meetings
meetings of all and any Design Team members, in accordance with the Partnering Timetable
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:-
0] 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 0] 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:
@) 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 with
the 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 licence granted to the Client and the Partnering Team members under clause 9.1,
carries the right for the Client and the relevant Partnering Team members to grant
sub-licences, is transferable to third parties (including by way of an assignment and/or
novation) and shall subsist notwithstanding the expiry of the Partnering Contract or
termination (for any reason) of the grantor Partnering Team member's engagement
under the whole or part of the Partnering Contract.

The right given to the Client to assign, novate, transfer and/or otherwise deal with the
licence given under clause 9.1, pursuant to clause 9.3 or otherwise, shall include the
right for the Client to use such means to grant the licence to a Central Government
Body or to any body which carries on any of the functions and/or activities that have
previously been performed and/or carried on by the Client at any time.

Any change in the legal status of the Client which means that it ceases to be a Central
Government Body, shall not affect the validity of the licence granted in favour of the
Client under clause 9.1 and if the Client ceases to be a Central Government Body, the
successor body to the Client shall be entitled to the benefit of the licence granted in
clause 9.1.

If a licence granted in favour of the Client under clause 9.1 is novated as permitted by
this clause 9 or there is a change in the Client's status pursuant to clause 9.5, the
rights acquired on that novation or change of status shall not extend beyond those
previously enjoyed by the Client.

Each Partnering Team member unconditionally and irrevocably agrees to waive, in
respect of any Partnering 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
clause 9.1, all moral rights to which that Partnering Team member may now or at any
future time be entitled under the Copyright, Designs and Patents Act 1988 and/or
under any other Applicable Law in respect of the relevant Partnering Team Member
Materials, with this waiver being made in favour of the Client and extended to (as the
context requires) the sub-licensees, assignees, transferees and successors in title of
the Client and/or the other Partnering Team members.

AN

Ministry

of Justice
9.3
94
95
9.6
9.7
9.8

Each Partnering Team member warrants and undertakes to the Client and the other
Partnering Team members that:-

(@ all Partnering Team Member Materials are and will continue to be its own
original work (or the original work of its subcontractors, as appropriate);

(i) the licence granted in any Partnering Team Member Materials pursuant to
clause 9.1 does not and will not at any time infringe the rights of any third
party;

(iii) it has not and will not infringe the rights of the Client or any other third party

in the use of any Client Materials to which the licence provided by the Client
to the Partnering Team member pursuant to clause 9.2 applies; and

(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.
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9.9

A Partnering Team member shall not be liable for any use by:-
() the Client or its nominees of any Partnering Team Member Materials; or
(ii) 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 behalf.

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 Partnering 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.

9.11

Each Partnering Team member shall 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 and
in relation to any actual and/or alleged infringement of Intellectual Property Rights
arising out of or in connection with its Partnering Team Member Materials and/or that
Partnering Team member's use of the Client Materials.

10.

SUPPLY CHAIN

Specialist 10.1
relationships

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

0] are Open-book to the maximum achievable extent;

(i) clearly reflect the agreed requirements of the Client, the interests of the
Partnering Team members and the needs of the Project;

(iii) 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 to the Client; and

(v) establish, wherever possible, partnering relationships complementary to
those described in the Partnering Contract.

Additional 10.2
Partnering
Team
members

0] As at the original date of the Partnering Contract and in respect of a
particular Partnering Team member under a subsequent Joining
Agreement, the Partnering Team members acknowledge and agree that the
Client may enter into the Partnering Contract and/or subsequent Joining
Agreements without simultaneously appointing the Constructor hereunder.

(i) To the extent that one or more proposed Partnering Team members are not
appointed as at the date of the Project Partnering Agreement:-

(@) the Client may, at its sole discretion, arrange for other Partnering
Team members to execute a Joining Agreement based upon the
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form set out at Appendix 2, which the Client Representative shall
arrange for a Joining Agreement to be prepared (incorporating a
detailed description of that Partnering Team member's role,
expertise and responsibilities and Consultant's Payment Terms
(as applicable)) and which the Client, the Constructor and the
other Partnering Team members shall also execute;

(b) with effect from the date stated in a Joining Agreement executed
in accordance with this clause 10.2(ii), the Partnering Team(s)
member identified in the Joining Agreement shall assume all the
rights and obligations of a "Partnering Team member" and
"Constructor” (as the context requires) as a party to the Partnering
Contract for all purposes with the role, expertise and
responsibilities identified in the Joining Agreement (and
associated Partnering Documents) as being applicable to that
Partnering Team member, including in respect of any designs and
other activities undertaken by that Partnering Team member in
relation to the Project prior to the date of the Joining Agreement;
and

(c) a decision not to appoint, a delay in appointing or a failure to
appoint an additional Partnering Team member to the Partnering
Team by the Client pursuant to clause 10.2(ii)(a) and clause
10.2(ii)(b) shall not affect the requirement of the existing
Partnering Team members at the relevant time to perform their
roles, responsibilities and obligations in accordance with the terms
of the Partnering Contract and shall not result in the Client having
any liability to any existing Partnering Team member arising out of
or in connection with the same.

(iii) Where a Specialist is so identified in the Project Partnering Agreement or
where the Partnering Team members agree that a Specialist offers sufficient
design or other contribution to the Project (including a replacement for such
a Specialist appointed in accordance with clause 10.13), then the
Constructor shall arrange for such Specialist, after selection in accordance
with this clause 10, to execute a Joining Agreement based on the form set
out in Appendix 2, which the Client Representative shall arrange for the
Partnering Adviser to 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 obligations of a Partnering Team member as a party to the Partnering
Contract for all purposes with the role, expertise and responsibilities
identified in the Joining Agreement and the relevant Specialist Contract,
including in respect of any designs and other activities undertaken by that
Specialist prior to the date of the Joining Agreement.

Business 10.3 | The Constructor shall submit to the Client its Business Case for each and any part of
Case for the Project that it wishes to undertake either as a Direct Labour Package or through
Preferred the appointment of any Preferred Specialist, and such Business Case shall be
Specialists / developed and presented on an Open-book basis by reference to the Project Brief,
Direct Labour the Project Proposals and relevant designs proposed under clause 8.

Packages
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Analysis of
Business
Cases

10.4

The Client and the Core Group shall be entitled to analyse each Business Case
submitted 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 demonstrate best value 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 Specialists on an Open-book basis in
accordance with clause 10.6.

Specialist
tenders

10.6

With the exception of each Direct Labour Package and Preferred Specialist in respect
of which a Business Case submitted pursuant to clause 10.3 is approved by the Client,
the Constructor shall invite tenders from prospective Specialists approved by the
Client and the Constructor, and shall select those Specialists who are approved by
the Client after Core Group Consultation on the basis of prices and other proposals
which offer best value to the Client, including experience of partnering 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
documentatio
n

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 Constructor, all tender
returns and proposals submitted by prospective Specialists and all related
correspondence with prospective Specialists shall be copied by the Constructor to the
Client Representative upon their issue or receipt by the Constructor. The Partnering
Team members shall treat all such documentation as confidential. The Client
Representative shall be invited and entitled to attend all interviews and other meetings
organised by the Constructor with prospective Specialists.

Maximum
Specialist
contributions

10.8

All documents relating to the selection of Specialists shall encourage their maximum
contribution to and participation in an integrated design, supply and construction
process for the Project in accordance with the Partnering Documents. All designs
prepared by Specialists and approved in accordance with clause 8 shall form part of
the Project Proposals.

Specialist
Contracts

10.9

(i) Each proposed form of Specialist Contract shall be prepared by the
Constructor and approved by the Client prior to its issue to any Specialist
and shall not conflict with any of the Partnering Documents.

(i) The Constructor shall take all reasonable steps to:-
€) engage SMEs as Specialists in connection with the Project;
(b) ensure that:-

1. no less than the Required SME Percentage of the
Specialists are SMEs; or

2. the value of the Agreed Maximum Price equivalent to
such percentage relates to works and/or services
provided by (and will accordingly be paid to) SMEs under
Specialist Contracts.
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(iii)

provided always that the Client shall be entitled to reject any proposed terms of a
Specialist Contract that, in the opinion of the Client (acting reasonably), are unduly
disadvantageous to the Client and/or the Constructor.

The Constructor shall ensure that each and every Specialist Contract
contains:-

[DRAFTING NOTE: LIMB (A) AND THE WORDING IN BRACKETS IN
LIMB (B) ASSUME THAT THE CONSTRUCTOR WILL NOT BE PAID
UNDER ANY PROJECT BANK ACCOUNT AND, AS SUCH, THERE WILL
BE A BUFFER BETWEEN THE DATE IT RECEIVES PAYMENT UNDER
THE PARTNERING CONTRACT AND MAKES PAYMENT TO ITS
SPECIALISTS. TO BE UPDATED WHERE THE PPA IDENTIFIES THAT
A PROJECT BANK ACCOUNT IS APPLICABLE]

(a) [a period for payment of the amount due to the Specialist not greater
than five (5) days after the final date for payment in this Partnering
Contract (with the "amount due" to the Specialist in this context
including, but not being limited to, payment for any services and/or
works which the Specialist has completed following the date of the
previous payment application date under the Specialist Contract and
up to the current application date in this Partnering Contract);]

(b) provisions equivalent to those set out in this clause 10.9(iii) [(save
that the date referred to in clause 10.9(iii)(a) is not to be greater
than nine (9) days after the final date for payment in this Partnering
Contract);]

(c) terms and conditions that that are consistent with the intention of
and are, as the context requires, no less favourable than those of
this Partnering Contract; and

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

Sub- 10.9 | (i)
Consultant A
appointments

(ii)

(iii)

(iv)

The provisions of this clause 10.9A apply to a Consultant to the extent that
it intends to sub-contract (or has sub-contracted) its duties and obligations
under this Partnering Contract to a Sub-Consultant.

Each Consultant shall be responsible for all aspects of the performance by
any of its Sub-Consultants of its duties and obligations in relation to the
Project and no approval and/or other involvement by the Client or any other
Partnering Team member in the selection of any sub-consultant shall in any
way affect that responsibility.

Each proposed form of sub-contract between a Consultant and a Sub-
Consultant shall be prepared by the Consultant and approved by the Client
prior to its issue to the Consultant.

A Consultant shall not terminate any Sub-Consultant appointment without
the prior approval of the Client. If any Sub-Consultant appointment is so
terminated, the Consultant shall replace, by way of a separate appointment,
that Sub-Consultant with an alternative party of comparable expertise
subject to approval by the Client after Core Group Consultation.
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Each Consultant shall ensure that each and every Sub-Consultant
appointment contains:

(v)

[DRAFTING NOTE: LIMB (A) AND THE WORDING IN BRACKETS IN
LIMB (B) ASSUME THAT THE CONSULTANT WILL NOT BE PAID
UNDER ANY PROJECT BANK ACCOUNT AND, AS SUCH, THERE WILL
BE A BUFFER BETWEEN THE DATE IT RECEIVES PAYMENT UNDER
THE PARTNERING CONTRACT AND MAKES PAYMENT TO ITS SUB-
CONSULTANTS. TO BE UPDATED WHERE THE PPA IDENTIFIES
THAT A PROJECT BANK ACCOUNT IS APPLICABLE]

[a period for payment of the amount due to the Sub-Consultant
not greater than five (5) days after the final date for payment in
this Partnering Contract (with the "amount due" to the Sub-
Consultant in this context including, but not being limited to,
payment for any services and/or works which the Sub-Consultant
has completed following the date of the previous payment
application date under its appointment and up to the current
application date in this Partnering Contract)];

(a)

provisions equivalent to those set out in this clause 10.9A(v) [(save
that the date referred to in clause 10.9A(v)(a) is not to be greater
than nine (9) days after the final date for payment in this Partnering
Contract)];

(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

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

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

Consultants 10.10

as Specialists

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 Consultant shall become a Specialist for the purposes
so agreed.

Client- 10.11
appointment

Specialists

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 shall
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 relevant Specialist Contract, for its
replacement with an alternative Specialist of comparable expertise subject to approval
by the Constructor after Core Group Consultation. Project Consultants are not Client-
appointed Specialists for the purpose of this Partnering Contract.

Responsibility [10.12

for Specialists

With the exception of Specialists appointed by the Client pursuant to clause 10.11, the
Constructor shall 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
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the Client or any other Partnering Team member in the selection of any Specialist
shall in any way affect that responsibility.

Termination of
Specialist
Contracts

10.13

The Constructor shall not terminate any Specialist Contract without prior Consultation
with the Client (nor, if the Specialist is a Partnering Team member, without following
the procedure set out in clause 26.3). If any Specialist Contract is so terminated, the
Constructor shall replace that Specialist with an alternative Specialist of comparable
expertise subject to approval by the Client after Core Group Consultation.

Instructions to |10.14|With the exception of Specialists appointed by the Client pursuant to clause 10.11,

Specialists only the Constructor shall have authority to issue instructions to any Specialist.

Supply Chain |10.15| The Constructor shall ensure that all Specialist Contracts and each Consultant shall
ensure that its appointments with Sub-Consultants include terms and conditions that
are back-to-back and consistent with the intention of and are, as the context requires,
no less favourable than those of this Partnering Contract and shall cooperate in all
measures taken by the Client and/or Client Representative to monitor compliance with
the provisions of this clause 10.15.

Supply Chain |10.16| The Constructor and each Consultant acknowledges and agrees that, whilst it may
implement systems and logistics and engage Specialists and Sub-Consultants in
order to perform its obligations in relation to the Project, it is a fundamental
requirement of its appointment under this Partnering Contract by the Client that such
systems, logistics, Specialists and Sub-Consultants must be made available for the
benefit of the Project and any future projects of the Client. Where making such
systems, logistics, Specialists and Sub-Consultants available would, in the aggregate,
be of benefit to the Project as a whole but would cause the Constructor or a Consultant
to suffer cost and/or expense, then the Client shall issue to the Constructor and/or
relevant Consultant(s) an instruction setting out which course of action to adopt and
the Constructor and relevant Consultant(s) shall not be required to suffer such cost
and/or expense where it is unavoidable.

11. VOLUME SUPPLY AGREEMENTS

Notifying 11.1 |If any Partnering Team member enters into or has entered into any Volume Supply

Volume Agreement that may be of benefit to the Project, then that Partnering Team member

Supply shall notify the Client Representative with brief particulars of each such Volume

Agreements Supply Agreement.

Review of 11.2 | The Client Representative and the Core Group shall review the terms of each Volume

Volume Supply Agreement as to its appropriateness in relation to the Project and shall make

Supply a recommendation to the Client and the Constructor.

Agreements

Volume 11.3 |Where a Volume Supply Agreement is approved by the Client and the Constructor,

Supply the Constructor shall enter into a Specialist Contract adopting the prices and terms of

Agreements such Volume Supply Agreement and shall assume responsibility for the relevant

as Specialist Specialist.

Contracts

12. |PRICES
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Payment for

12.1

In respect of the Constructor's Services performed during the period prior to the date

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

Payment 12.2 |In respect of Pre-Construction Activities under any Pre-Construction Agreement
under Pre- entered into pursuant to clause 13.5, the Client shall pay the Constructor those
Construction amounts stated in such Pre-Construction Agreement.

Agreement

Price 12.3 |Prices for all aspects of the Project shall be developed and agreed in accordance with
Framework, this clause 12, by reference to the Price Framework and other Partnering Documents,
Agreed to establish an Agreed Maximum Price within any Budget stated in the Price
Maximum Framework and otherwise as low as is achievable consistent with best value and in
Price and compliance with the Partnering Documents.

Budget

Direct Labour
Packages and

Profit, Central |12.4 | The Constructor's Profit, Central Office Overheads and Site Overheads for the Project
Office shall be fixed at the agreed amounts set out in the Price Framework, subject only to
Overheads such variations as the Client and the Constructor may agree, and shall form part of
and Site the Agreed Maximum Price.

Overheads

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

Packages and Preferred Specialists shall be developed by the Constructor, in
conjunction with each relevant Preferred Specialist, and shall form part of each

Direct Labour
Packages and
Preferred
Specialists

Preferred Business Case submitted pursuant to clause 10.3.

Specialists

Prices of 12.6 |If the Client approves the prices proposed by the Constructor as part of the Business
approved Case for any proposed Direct Labour Package or Preferred Specialist, then those

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

contingencies

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

Specialists 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 otherwise 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

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 other Partnering Team members with
relevant expertise have first reviewed each relevant risk in accordance with clause
18.1 and have submitted proposals for Core Group review and Client approval as to
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
reduced and subject to such Client approval have taken appropriate actions including
those stated in any Risk Register.

124912912.13\634883

59



:
Ministry
of Justice

OFFICIAL
CONSTRUCTOR SERVICES PROJECT
FRAMEWORK A - TEMPLATE CALL-OFF CONTRACT

Cost savings

12.10

The Core Group shall investigate the potential for cost savings against the Agreed

and added Maximum Price and for added value in the design, supply, construction and Operation
value of the Project, and shall make recommendations for approval by the Client.
13. |INCENTIVES AND PRE-CONSTRUCTION ACTIVITIES
Appropriate 13.1 |The Core Group shall seek to agree and recommend for Client approval such
Incentives Incentives, additional to any described in the Partnering Documents, as may be
appropriate to encourage Partnering Team members to maximise their efforts
pursuant to the Partnering Contract for the benefit of the Project.
Shared 13.2 | The Partnering Team members shall implement any shared savings, shared added
savings, value and pain/gain Incentives described in the Project Partnering Agreement and
added value otherwise recommended by the Core Group and approved by the Client. Any cost
and pain/gain saving or demonstrable added value proposed by one or more Partnering Team
Incentives members and approved by the Client on the recommendation of the Core Group shall
be subject to such shared savings arrangements and/or added value Incentives.
Value 13.2 |(i) If specified in the Project Partnering Agreement as applying to this
Engineering A Partnering Contract, the Partnering Team members shall operate the

Shared Savings Scheme in connection with the Project.

(ii)

Without prejudice to the generality of clause 17.1:-
€) each Partnering Team member shall proactively, exercising the
standard of skill and care referred to in clause 22.1, explore
opportunities to optimise and improve the overall design, delivery,
construction, installation, commissioning, operation and/or
maintenance of the Project; and

(b) where any Partnering Team member identifies such an opportunity
that, should they be utilised for the Project, would:-

1. accelerate Project Completion;

2. reduce the cost to the Client of executing, maintaining
and/or operating the Project;

3. optimise and improve the efficiency and/or value to the
Client of the completed Project; or

4, otherwise be of benefit to the Client,

(each being a "Value Engineering Opportunity") as a result of
such exploration:

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
Constructor, acting reasonably agrees with the Value
Engineering Opportunity; or

B where the Partnering Team member is the Constructor,

the Constructor shall issue to the Client a written proposal (as a
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(i)

(iv)

(v)

(Vi)

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

Each Value Engineering Proposal:-

(@) shall be prepared at the cost of the Partnering Team members;
and
(b) may be accepted or refused by the Client at its sole discretion.

In the event that the Client approves in principle a Value Engineering
Proposal, the Client and the Constructor shall, as soon 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 "Value Engineering
Instruction™); or

2. the Client may issue to the Constructor a written notice confirming
that it does not accept the Value Engineering Proposal,

and the Constructor shall not implement any Value Engineering Proposal
until such time as it receives a Value Engineering Instruction in respect of
the same.

If, as a consequence of the Client accepting a Value Engineering Proposal
and issuing a Value Engineering Instruction in respect of the same, the
Constructor's costs shall decrease, the Agreed Maximum Price shall be
reduced by an amount calculated by multiplying the assessed cost savings
determined by reference to the Value Engineering Proposal (following the
deduction of the costs reasonably and properly incurred by the Constructor
in implementing such Value Engineering solution) by [fifty per cent (50%)].

The Constructor and the Consultants acknowledge and agree that:-

@) nothing in this clause 13.2A shall give rise to an adjustment to the
Completion Date and/or the Agreed Maximum Price under this
Partnering Contract other than as agreed pursuant to clause
13.2A(iv);

(b) Value Engineering Proposals are not and are not to be treated as
Change proposals issued and/or requested under and/or
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implemented in accordance with clause 17; and

(c) notwithstanding the above, the provisions of clause 17.7, clause
17.8 and clause 17.9 shall apply to any Value Engineering
Proposal that is the subject of a Value Engineering Instruction on
a mutatis mutandis basis.

Incentives and
KPls

13.3

If and to the extent that Incentives, as described in the Project Partnering 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
Completion or any of the Targets, then as soon as the level of such achievement is
clearly demonstrable (and whether or not any adjustment appears in the Constructor's
or the relevant Consultant's applications for payment), the Client Representative shall
determine the amount of any consequent additional or reduced payment in
accordance with the Partnering Documents, and a corresponding adjustment shall be
made in the next valuation or valuations of the Project pursuant to clause 20.3 or the
next notice or notices to the relevant Consultant pursuant to clause 20.4.

Third party 13.4 |Each Partnering Team member shall notify the Client of any payment or benefit

benefits offered or received by it in relation to the Project other than pursuant to the Partnering
Documents or a Specialist Contract. Any such payment or benefit shall be subject to
the Client's prior approval.

Pre- 13.5 |The Client and the Constructor may agree that the Constructor shall undertake and

Construction be paid for Pre-Construction Activities forming part of the Project, in accordance with

Agreement the terms of a Pre-Construction Agreement based on the form set out in Appendix 3,
which the Client Representative shall arrange for the Partnering Adviser to prepare
and which shall be signed by the Client and the Constructor.

Pre- 13.6 |Inrelation to all Pre-Construction Activities (except only as otherwise stated in the Pre-

Construction Construction Agreement):-

Activities

() Intellectual Property Rights, insurance obligations, risk, responsibility and
ownership shall be governed by these Partnering Terms;

(i) timing shall be governed by the Partnering Timetable;
(iii) the only payment shall be the amount or amounts stated in the Pre-
Construction Agreement, payable under the procedures set out in these

Partnering Terms;

(iv) problem solving and avoidance or resolution of disputes shall be governed
by these Partnering Terms;

(V) the Pre-Construction 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 Client Representative.

14.

PRE-CONDITIONS TO START ON SITE
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Pre-conditions | 14.1 |Implementation of the Project on Site shall commence subject to satisfaction of the
to start on Site following pre-conditions, either completely or to such lesser extent as is stated in the
Partnering Documents or is otherwise agreed by all Partnering Team members:-

() agreement of the Project Timetable in accordance with clause 6;

(ii) completion and distribution of the Pre-Construction 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;

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

(iv) grant of any required Consents satisfactory to the Client and of other pre-
commencement regulatory approvals in accordance with clause 8;

(V) development of an integrated design, supply and construction process in
accordance with clause 8;

(vi) selection and full involvement of Specialists, and their execution where
appropriate of Joining Agreements, in accordance with clause 10;

(vii) finalisation of an Agreed Maximum Price supported by a Price Framework
in accordance with clause 12;

(viii) evidence of all insurances required in accordance with clause 19;

(ix) finalisation of and satisfactory progress against KPIs and Targets in
accordance with clause 23;

) completion by the Client of any required Site acquisition or funding and
satisfaction of any other pre-conditions stated in the Project Brief;

(xi) signature by the Partnering Team members of all agreed Partnering
Documents;
(xii) the BIM Model having been sufficiently developed in accordance with clause

8 and the BIM Protocol;

(xiii) agreement to all remaining Project details for inclusion in the
Commencement Agreement; and

(xiv) development and finalisation by the Constructor of the ESP and the Method
Statement.

Satisfying pre- | 14.2 | The Partnering Team members shall exercise the standard of skill and care referred
conditions toin clause 22.1 to pursue diligently and satisfy the pre-conditions described in clause
14.1, and shall notify each other as soon as they are aware that such pre-conditions
have been satisfied.

15. |PROJECT ON SITE
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Commencem |15.1
ent
Agreement

As soon as the pre-conditions described in clause 14.1 have been satisfied, the Client
Representative shall arrange for the Partnering Adviser to prepare a Commencement
Agreement, based on the form set out in Appendix 4, completed as to all agreed
Project details listed in the Commencement Agreement, and shall provide copies to
the Partnering Team members allowing not less than ten (10) Working Days for their
comments. Subject to its amendment after Consultation to reflect such comments as
are necessary for compliance with the Partnering Documents, the Partnering Team
members shall sign the Commencement Agreement.

Commencem |[15.1
ent A
Agreement

When the Commencement Agreement is issued in accordance with clause 15.1:-

0) the Constructor and relevant Partnering Team members shall, within ten
(10) Working Days of the date of receiving the Commencement Agreement,
execute and return the Commencement Agreement to the Client
Representative;

(ii) 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 Constructor and relevant Partnering Team members in writing; and

(i) following such confirmation, 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.

Carryingout |15.2
Project

Following execution of the Commencement Agreement pursuant to clause 15.1A, the
Constructor, with input as agreed from other Partnering Team members, shall carry
out and complete the Project in accordance with the Partnering Documents by the
Date for Completion (subject to extension 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.

Carryingout |15.2
Project A

Without prejudice to the generality of clause 15.2:-
(i) the Constructor shall be fully responsible in all respects for:

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

(b) the co-ordination and integration of all design and the interface
between design elements for the Project, whether carried out by
the Constructor or by any other party engaged by the Client in
connection with the Project and the Constructor shall adopt and
take responsibility for any design work in relation to 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;

(©) every aspect of design development, selection of goods and
materials and the satisfaction of performance specifications
included or referred to in the Partnering Documents, this
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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.

(ii) the Constructor warrants to the Client that:-

(@) the Project will, when completed, comply with any performance
specification or requirements included or referred to in the
Partnering Documents, this Partnering Contract or pursuant to any
Change; and

(b) the Constructor shall design and construct the Project in
compliance with all Consents (including the discharge of any
reserved matters in planning consents relating to the Project),
Statutory Agreements, applicable law, relevant codes of practice
British Standards or European Union equivalents and
manufacturers recommendations;

(iii) the Constructor warrants to the Client that it has not used and shall not use
and has exercised and shall continue to exercise the standard of skill and
care required by clause 22.1 to ensure that it has not and shall not specify,
authorise, cause or allow to be used in the Project any products or materials
which:-

(a) do not conform with British or European Standards (where
appropriate) or Codes of Practice (or where no such standard
exists do not conform with a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious,
in the particular circumstances in which they are specified for use,
to health and safety and/or the durability of buildings or structures;

() do not comply with the guidance set out in the "Good Practice in
the Selection of Construction Materials 2011" (the "Good Practice
Guide") published by the British Council of Offices (as may be
amended, supplemented and/or replaced from time to time),
unless such materials or substances are used in accordance with
the points of caution and good practice notes set out in the Good
Practice Guide; and/or

(d) are specifically prohibited by this Partnering Contract,

and it will immmediately notify the Client if it becomes aware of any proposed

or actual specification and/or use in the Project of any products and/or

materials which do not comply with clause 15.2A(iii); and

(iv) the Constructor shall allow the Client and anyone authorised by the Client to
place signage on any hoardings erected by the Constructor, or at such other
location as is reasonably required by the Client.

Constructor 15.3 |From the Date of Possession until Project Completion in accordance with clause 21
on Site (and also during the performance of any Pre-Construction Activities):-

(i)

each Partnering Team member shall have access at all reasonable times to
the Site and to other places where activities in connection with the Project

124912912.13\634883

65



o
Ministry
of Justice

OFFICIAL
CONSTRUCTOR SERVICES PROJECT
FRAMEWORK A - TEMPLATE CALL-OFF CONTRACT

(ii)

(i)

(iv)

v)

(vi)

(Vi)

(viii)

are being carried out (which the Constructor shall in turn arrange with the
relevant Specialists), subject in all cases to reasonable prior notice and
reasonable restrictions;

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 Timetable 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 shall be liable for, and shall indemnify the Client 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 (including 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 could give
rise to personal 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 |15.4 |Ownership of all materials, goods and equipment intended for the Project shall pass
materials, to the Client when they are incorporated into the Project or when the Constructor
goods and receives payment for them pursuant to clause 20 (whichever shall be the earlier).
equipment 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.
Vesting 15.5 |((i) It is a precondition to payment for any materials, goods and/or equipment
Agreement that the Constructor marks and stores such materials, goods or equipment

in accordance with the Partnering Contract (including the Project Brief) and,
unless otherwise agreed in advance and in writing by the Client
Representative, provides a properly executed Vesting Agreement in favour
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(i)

of the Client in respect of such materials, goods or equipment in the form
referred to in the Partnering Agreement (with such amendments as the
Client Representative may approve in advance, acting reasonably) or in
such alternative form as is acceptable to the Client Representative, acting
reasonably.

Upon request, the Constructor provides reasonable proof to the Client (in a
form to be agreed in writing in advance with the Client Representative) that
the relevant item of materials, goods or equipment has been so set aside
and marked (including procuring access for the Client and/or the Client
Representative to inspect the item of materials, goods or equipment at the
relevant place of storage).

Free Issue 15.6
Materials

Where the Commencement Agreement specifies that the Client will provide Free Issue
Materials to the Constructor in connection with the Project:-

(i)

(ii)

(iii)

(iv)

the Constructor acknowledges and agrees that it is familiar with the
specification of the Free Issue Materials and has no objection to the
incorporation of such Free Issue Materials into the Project;

the Client shall supply to the Constructor, free of charge, the Free Issue
Materials in accordance with any timescales specified in the Partnering
Timetable, so as not to prevent, hinder and/or delay the Constructor
complying with its obligations under this Partnering Contract;

unless otherwise agreed between the Client and the Constructor, such Free
Issue Materials may be supplied in one of the following ways (at the sole
discretion of the Client):-

@) the Constructor may be required to collect the Free Issue Materials
from a location specified in advance and in writing by the Client; or

(b) the Client may deliver (or arrange the delivery of) the Free Issue
Materials to another location under the control of the Constructor
and notified by the Constructor to the Client no later than seventy-
two (72) hours in advance of such delivery in writing;

when attending a location specified by the Client to collect the Free Issue
Materials or taking receipt of the Free Issue Materials (as the context
requires):-

@) the Constructor shall inspect the Free Issue Materials within the
Free Issue Inspection Period to determine their suitability for use
in the Project (as assessed by reference to the Constructor's own
duties and obligations relating to the provision of goods and
materials under or in connection with this Partnering Contract)
provided always that the Constructor shall not object to that
suitability if such items are in accordance with any specification for
the same referred to in the Project Brief or otherwise made known
to the Constructor in advance of the delivery of the Free Issue
Materials;

(b) 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 Issue
Materials delivered by a party other than the Client, comply with
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any requirements of that party in relation to the inspection and
notification of shortages and/or defects in the Free Issue 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 so specified, with the Free Issue Inspection Period being
deemed to be adjusted to reflect such time period);

() the Client (acting reasonably) shall rectify any notified shortage
and/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 to such replacement Free Issue Materials; and

(d) 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 Materials shall come under the
care, custody and control of the Constructor (save in respect of
any defective or missing Free Issue Materials that have been
properly notified by the Constructor in accordance with clause
15.6(iv)(b), in which case the defective and/or missing Free Issue
Materials so notified shall come under the care, custody and
control of the Constructor once replaced, inspected and free from
any further shortage or defect in accordance with this clause
15.¢(iv)).

16.

QUALITY AND ENVIRONMENT

Quiality of
Project

16.1

The Partnering 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 KPIs to reduce defects in
the Project, 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.

Quality
Management
System

16.3

The Partnering Team members shall implement a Quality Management System as set
out in the Project Brief, Project Proposals and Consultant Services Schedules.

Environmental
risk and
Hazardous
Substances

16.4

Each Partnering Team member shall exercise the standard of skill and care referred
to, at clause 22.1:-

0] to implement the measures stated in the Partnering Documents to eliminate
or render negligible the risk of harm to the Environment or migration of
Hazardous Substances onto or from the Site; and

(i) not to transport to, generate, store, use, treat, dispose of or install at the Site
any Hazardous Substance and not to cause any release of Hazardous
Substances into or contamination of the Environment, except in accordance
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with the Environmental Laws applicable at the time of implementing the
Project.
17. |CHANGE
Partnering 17.1 | Any Partnering Team member may propose a Change to the Client at any time if it is
Team demonstrably in the best interests of the Project, and any such proposed Change shall
proposed be considered by the Client with the Client Representative (and, if appropriate under
Changes clause 23.4, the Core Group) advised by other relevant Partnering Team members
and, if approved by the Client, shall then be notified by the Client to the Constructor in
accordance with clause 17.2.
Client 17.2 | The Client may propose a Change at any time by notification to the Constructor and
proposed the other Partnering Team members and, upon notification of a proposed Change (or
Changes following compliance with clause 5.4 or clause 8.11 if applicable) the Constructor

within ten (10) Working Days (or such other period as may be agreed by the Client

Representative) shall submit to the Client a Constructor's Change Submission

comprising its proposals as to the effect of the proposed Change on amounts payable

in respect of Constructor's Services (if a Change is proposed prior to the date of the

Commencement Agreement) and on the Agreed Maximum Price, calculated in each

case on the basis of the Price Framework, and/or as to its effect on the progress of

the Project and the Date for Completion, calculated on the basis of the Partnering
Timetable and the Project Timetable.
Constructor's |17.3 | The Client shall consider any Constructor's Change Submission submitted pursuant
Change to clause 17.2 with the Client Representative, advised by other relevant Partnering
Submission Team members, and shall seek to agree it with the Constructor (with or without

modification). By notice within five (5) Working Days from the date of a Constructor's

Change Submission (or such other period as may be agreed by the Constructor), the

Client Representative shall:-

0] instruct the Constructor to proceed with the Change (whether or not
reserving any aspect of the Constructor's Change Submission for later
agreement or suggested modification); or

(i) withdraw the proposed Change.

Evaluation of |17.4 |If the Client Representative instructs the Constructor to 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 shall ascertain the time and cost effects of such Change on a fair and
reasonable basis utilising 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 accordingly. 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.
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Urgent or 17.5 |Ifthe Client considers a proposed Change to be sufficiently urgent or simple, the Client

simple Representative shall instruct the Constructor to proceed with that Change by

Change reference to this clause 17.5, in advance of a Constructor's Change Submission,
which shall then be submitted in accordance with clause 17.2 and considered and
evaluated in accordance with clause 17.4.

Minimum 17.6 |In all cases a Constructor's Change Submission shall minimise, by means of effective

adverse Value Management and otherwise, any adverse effect on the Agreed Maximum Price

effects and the Date for Completion, and shall reflect 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 |Any Change and its effect on the Agreed Maximum Price and/or Date for Completion,

Change when agreed or established in accordance with this clause 17, shall be binding on the
Partnering Team members.

Changes and |17.8 |Any Change, when agreed or established in accordance with this clause 17, shall give

Consultants 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 entitlement
to payment in the manner described in the relevant Consultant Payment Terms but
not otherwise.

Changes - 17.9 |Where any Change agreed or established in accordance with this clause 17 has the

Additional 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 Targets. The Client and the Client Representative shall
consider any such proposal made by the Constructor and shall seek to agree any
amendments with the Constructor.

Changes in 17.10| The Partnering Team members acknowledge and agree that, as part of any Change

scope proposed or instructed by it pursuant to clause 17.2:-

() the Client may, at any time, remove or omit all or part of the services and/or
works from the scope of a Partnering Team member's role and/or
responsibilities and/or in respect of the Project generally and (at its sole
discretion) engage a third party or third parties to carry out such omitted
works and/or services;

(i) (as the context requires) the Agreed Maximum Price shall be reduced to
reflect such removal or omission, calculated in accordance with this clause
17.10 or as otherwise agreed between the affected Partnering Team
members in the relevant circumstances, acting reasonably (in each case
subject to clause 17.11);

(iii) the Client shall have no liability whatsoever to any affected Partnering Team
member in respect of any such reduction or omission (whether in contract,
tort (including negligence) or otherwise), which shall 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, loss of revenue, loss of goodwill,
loss of opportunity or any direct, consequential or indirect losses or for any
other amount under this Partnering Contract; and

(iv) the Constructor shall not be entitled to any adjustment to the Date for
Completion and/or to any other adjustment to the Agreed Maximum Price
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arising out of or in connection with any instruction(s) issued by the Client
pursuant to this clause 17.10,
provided always that nothing in this clause 17.10 shall affect the entitlement of a
Partnering Team member to be paid for any services and/or works properly performed
in accordance with this Partnering Contract prior to the date of such reduction or
omission.
Changes in 17.11| A removal or omission made by the Client pursuant to clause 17.10 shall not affect, in
scope respect of any works and/or services forming part of an activity that is subject to such

a notification, the Constructor's entitlement to payment (or reimbursement) after the
date of the Commencement Agreement in respect of:-

() any works and/or services forming part of that activity that have been
properly performed by the Constructor as at the effective date of the relevant
notification but which cannot, by reason of the omission, be completed, the
value of which shall be determined by the Client Representative, acting
reasonably, on a pro rata basis by reference to the value of the relevant
works and/or services as against the total of the prices for the relevant
activity;

(ii) the Constructor's reasonably and properly incurred direct demobilisation
costs (as disclosed to the Client Representative for review and approval on
an open book basis) in relation to the omitted works and/or services only;

(i) the cost of any plant and materials that the Constructor has itself
manufactured in connection with the Project and that are stored, as at the
date of the omission, 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 relate to such omitted works and/or
services only (such as cancellation costs and the cost of plant and materials
that 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 so) 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 to be paid to the Contractor under items (iii) 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,
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no later than the date on which the Constructor 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
Management

18.1

The Partnering Team members recognise the risks involved in the design, supply and
construction 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(iii) and 12.9, and otherwise in accordance
with the Partnering 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:-

0) identifying risks and their likely costs;
(ii) eliminating or reducing risks and their costs;
(i) insuring risks wherever affordable and appropriate; and

(iv) sharing or apportioning risks according to which one or more Partnering
Team members are most able to manage such risks.

The risks identified in the Risk Register from time to time shall not affect the risk
allocation between the Parties as set out in this Partnering Contract. The Agreed
Maximum Price and/or the Date for Completion are not to be changed to reflect any
risks entered into the Risk Register or for any matter notified as an early warning. The
Client has no liability to any Partnering Team member for any risks entered into the
Risk Register or for any matter notified as an early warning unless the risks are carried
by the Client as stated in the Partnering Terms.

Constructor
risk

18.2

From the date of the Commencement Agreement until the Completion Date, the
Constructor shall be responsible for managing all risks associated with the Project and
the Site, except as otherwise stated in these Partnering Terms.

Extensions of
time

18.3

The Constructor shall use its best endeavours at all times to minimise any delay or
increased cost in the Project. From the date of the Commencement Agreement,
subject to the Constructor's compliance with the procedures set out in clause 18.4,
the Constructor shall be entitled to be granted an appropriate extension of the Date
for Completion if and to the extent that, despite the Constructor's best endeavours,
any of the following adversely affect the Date for Completion (in each case only to the
extent that such events are not in any way contributed towards, consequent upon
and/or necessitated by any negligence, error, omission, default, breach of contract or
breach of statutory duty of the Constructor, its servants or agents or any Specialist or
supplier or their respective servants or agents):-

0] a delay caused by a default or failure of the Client or any Consultant (except
to the extent caused or contributed to by the Constructor or any Specialist
or other party for whom the Constructor is responsible) beyond any agreed
time limit stated in these Partnering Terms or the Project Timetable,
provided that the Constructor has given Early Warning to the Client in
accordance with clause 3.7 not more than five (5) Working Days after expiry
of the agreed time limit;
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(i) not used;
(iii) in respect of a Consent:
€)) a Statutory Authority or other third party fails to issue to, enter into

(b)

or approve (as the context requires) a Consent by the date stated
on the Project Timetable in respect of the same, provided always
that:-

1.

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.

(iv) 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:-

where the Consent is not a Client Consent, the
Constructor demonstrates to the Client Representative
(acting reasonably) that the Constructor, has used
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 omissions 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 attributable to any failure by or on behalf of the
Constructor to comply with the requirements of clause
8A; or

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
so 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 and/or under the relevant
Consent; or

a Client Consent (and without prejudice to the generality
of clause 8A), the Constructor has first supplied 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 soon as reasonably
practicable so as not to cause the Client to delay or
disrupt such Statutory Authority in relation to such work
(save where attributable to the acts or omissions of such
Statutory Authority) is not in breach of its obligations
under clause 8A;
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v)

(Vi)

(Vi)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(@) was not aware of and did not foresee and would not have been in the
awareness of or have been reasonably foreseeable by a qualified and
competent constructor experienced in undertaking the design,
construction and commissioning of works of a similar size, scope,
nature, complexity, value and character as the Project; and

(b) is able to demonstrate to the reasonable satisfaction of the Client
will require a change to the Project and/or the Constructor's
method of working in relation to the delivery of the Project;

exceptionally severe weather conditions (of the kind that on average occur
no more frequently than once every twenty (20) years, such weather
conditions to be judged by reference to records from the Meteorological
Office in respect of the weather station situated at the town closest to the
Site);

not used;

opening up for inspection or testing of any part of the Project if such
inspection or testing does not reveal anything not in accordance with the
Partnering Documents, except where such opening up for inspection or
testing was reasonable in view of similar non-compliance with the Partnering
Documents having been discovered in another part of the Project;

loss or damage occasioned by any one or more of the matters required to
be insured pursuant to clause 19.1, where such insurance is required to be
taken out by the Constructor;

strike, lockout or trade dispute occurring nationwide and neither involving
solely nor originating with the personnel 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;

exercise, after the Date of Possession, by the government of the country in
which the Site is located of any statutory power directly affecting
implementation of the Project by restricting labour, materials, goods or
equipment required for the Project;

subject to clauses 6.4 and 15.3(i), failure by the Client to allow access to or
possession of all or any part of the Site, to the extent that such access and
possession are within the Client's control;

suspension by the Constructor of performance of its obligations under the
Partnering Contract in accordance with clause 20.17 or suspension of the
Project in accordance with clause 26.6;

a Force Majeure Event occurs;

breach of the Partnering Contract by the Client or any Consultant of which
the Constructor has given Early Warning; and

delay, damage or obstruction by any Specialist appointed by the Client
pursuant to clause 10.11, provided that the Constructor has taken all
reasonable precautions to avoid or reduce such delay, damage or
obstruction.
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Notification of
events

18.4

The Constructor shall:-

() notify the Client Representative within ten (10) Working Days of the date on
which the Constructor becomes aware (or ought reasonably to have been
aware) of any of the events described in clause 18.3, together with all
evidence and cost information then available to the Constructor and detailed
proposals 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 proposals (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 notification; and

(iii) provide such reasonable additional evidence and cost information as the

Client Representative may request and/or as shall become available to the
Constructor after notification 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(i) and 18.4(iii) and in its response
shall ascertain any fair and reasonable extension of time in accordance with clause
18.3, taking into account the Project Timetable, and shall ascertain any fair and
reasonable additional Site Overheads in accordance with clause 18.5 and any other
fair and reasonable increase in the Agreed Maximum Price in accordance with clause
18.6, taking into account the Price Framework. If the Client or the Constructor 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 the
Client Representative's response. In the absence of such notice of dispute or pending
resolution 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 shall have no 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 18.5 |Where an event described in clause 18.3, other than an event described in any of

Site clauses 18.3(iii), 18.3(v), 18.3(viii), 18.3(ix), 18.3(x) and/or 18.3(xiii) (subject to any

Overheads agreed adjustment in the Commencement Agreement), gives rise to an extension of
the Date for Completion then, in respect of those Site Overheads agreed to be time-
based in the Price Framework, proportionate appropriate additional Site Overheads
shall be added to the Agreed Maximum Price.

Unavoidable [18.6 |Where an event described in clause 18.3, other than an event described in any of

work or clauses 18.3(iii), 18.3(v), 18.3(viii), 18.3(ix), 18.3(x) and/or 18.3(xiii) (subject to any

expenditure

agreed adjustment in the Commencement Agreement), and whether or not such event
gives rise to an extension of the Date for Completion, properly requires unavoidable
additional work or expenditure, then such work or expenditure (if not within the scope
of matters covered by Central Office Overheads or Site Overheads) shall be included
in the Constructor's proposals pursuant to clause 18.4, calculated wherever possible
on the basis of the Price Framework and subject to the following conditions:-

0] the Constructor shall minimise the amount of any such additional work or
expenditure and its cost and duration;
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(ii) the cost of any such additional work or expenditure shall be calculated and
presented on an Open-book basis and shall not include any additional Profit
or Central Office Overheads or any loss of profit on other projects; and

(iii) the Constructor shall not be entitled to claim any additional payment of any
kind, other than those payments described in clause 18.5 and this clause
18.6, by reason of any event described in clause 18.3.

Extensions
and
Consultants

18.7

Any extension of time agreed or established in accordance with this clause 18, if and
to the extent that it is not caused by default or failure of that Consultant, shall entitle
each affected Consultant to an equivalent extension of time for performance of its
affected Consultant Services, and shall amend each Consultant's entitlement to
payment in the manner described in the relevant Consultant Payment Terms but not
otherwise.

Site and 18.8 |The Constructor shall be deemed to have satisfied itself as to the extent of the

boundaries boundaries comprising the Site and notwithstanding any other provision of this
Partnering Contract no matter arising from the extent of the boundaries of the Site
shall give rise to any entitlement to an extension to the Date for Completion, any
adjustment to the Agreed Maximum Price and/or any other payment whatsoever under
this Partnering Contract.

Site 18.9 | (i) The Site Conditions are the sole responsibility of the Constructor and

conditions accordingly (but without prejudice to any other obligation of the Constructor

under this Partnering Contract) the Constructor is deemed to have:-

@) carried out a ground physical and geophysical investigation and to
have inspected and examined the Site and its surroundings and
(where applicable) any existing structures or works on, over or
under the Site;

(b) satisfied itself as to the nature of the Site Conditions, the ground
and the subsoil, the form and nature of the Site, the load bearing
and other relevant properties of the Site, the risk of injury or
damage to property affecting the Site, the nature of the materials
(whether natural or otherwise) to be excavated and the nature of
the design, works and materials necessary for carrying out and
completing the Project;

(©) satisfied itself as to 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 whatsoever (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 land adjacent to the Site; and

(e) satisfied itself as to 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
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(ii)

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 Constructor will 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 18.9(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
surroundings entitles the Constructor to any adjustment to the Agreed
Maximum Price and/or the Date for Completion, nor entitles the Constructor
to 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 Client makes no representation or gives any warranty as to 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 Constructor in connection with the Site; and

(b) to the extent permitted by applicable law, the Client has no liability
arising out of or in relation to such Site Surveys and/or other
information provided by or on behalf of it to the Constructor or from
any representation or statement, whether negligently or otherwise
made in relation to the Site.

Delay or 18.10
disruption by
Specialists

With the exception only of any Specialist appointed by the Client pursuant to clause
10.11, any delay or disruption caused by any Specialist (or by its termination and
replacement) shall be at the risk of the Constructor and shall not give rise to any
extension of the Date for Completion or any increase in the Agreed Maximum Price
or entitle the Constructor to claim additional payment of any kind.

Force Majeure | 18.11

(i)

Without prejudice to the generality of clause 18.3, each Partnering Team member,
exercising the standard of skill and care described in clause 22.1 of this Partnering
Contract, shall use all reasonable diligence to:

If a Force Majeure Event comes to the attention of a Party, it notifies the
other Partnering Team members. Following such notice the Client may: -

@ give each Partnering Team member an instruction as to how the
Partnering Team member is to respond to the relevant Force
Majeure Event; and/or

(b) instruct the Partnering Team member to submit proposals as to
how the Partnering Team member should respond to the relevant
Force Majeure Event and postpone the giving of any further
instruction until after it has received the Partnering Team
member's proposals.

€)) mitigate the cause(s) and result(s) (including any cost expenditure)
of the relevant Force Majeure Event;

(b) remedy the situation; and

(©) resume its duties and obligations under this Partnering Contract,
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including complying with any instructions from the Client as to how to do so
and in particular the Partnering Team member complies with any instruction
relating to the minimisation of costs expenditure.

Nuisance

18.12

The Constructor shall at all times take reasonable steps to prevent any nuisance
(including, but without limitation, any noisy working operations noxious fumes or the
deposit on public highways of any material or debris) or other interference with the
rights of any adjoining landowner, tenant or occupier or any statutory undertaker
arising out of the carrying out of the works and shall defend or, at the Client's option,
assist the Client in defending any action or proceeding which may be instituted in
relation thereto.

The Constructor shall be responsible for and shall indemnify the Client from and
against any and all expenses, liabilities, losses, claims and proceedings resulting from
any failure or default by the Constructor in performing his obligations under this clause
18.12 save only where such nuisance or interference is the consequence of a Change
or other instruction of the Client (which is not itself the result of any negligence default
or breach of contract by or on behalf of the Constructor) and which could not have
been avoided by the Constructor using reasonable and practical means.

19.

INSURANCE AND SECURITY

Insurance of
Project and
Site and third

party property
damage

19.1

Insurance of the Project shall be taken out by the Parthering 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 existing 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 Consultants.

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
liability
insurance

19.3

0] 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.
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(ii) Products liability insurance shall 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.

security

Professional |19.4 |Professional indemnity insurance shall be taken out by those Partnering Team
indemnity/pro members and for those amounts stated against their names in the Project Partnering
duct liability Agreement or any Joining Agreement, for the risks stated Appendix 9, and shall be
insurance maintained throughout the limitation period referred to in clause 27.8, unless such
cover is no longer generally available in the market-place on reasonable terms and at
reasonable premiums.
Environmental | 19.5 |If so stated in the Commencement Agreement, Environmental Risk Insurance shall be
Risk taken out and maintained by the Partnering Team member stated in the
Insurance Commencement Agreement, in the amounts and for the risks and period stated in the

Commencement Agreement.

Latent Defects | 19.6 |If so stated in the Commencement Agreement, Latent Defects Insurance shall be
Insurance taken out by the Partnering Team member stated in the Commencement Agreement,
in the amount and for the risks and period stated in the Commencement Agreement.

The Partnering Team members shall comply with all the reasonable requirements of

the Latent Defects Insurance provider as to inspection and provision of information.

Whole Project [19.7 |If so stated in the Commencement Agreement, the Project shall be covered by the
Insurance Whole Project Insurance described in the Commencement Agreement.

Insurance 19.8 |(i) In relation to all insurances described in this clause 19, the Partnering Team
obligations members shall fulfil the obligations set out in Appendix 9.

(i) Without prejudice to the generality of clause 19.8(i), the Constructor and
each Consultant shall as soon as reasonably practicable (and no later than
five (5) Working Days) after the Client's request for the same provide the
Client with suitable evidence that any insurance policy required to be taken
out by it pursuant to this Partnering Contract is being maintained.

Other forms of | 19.9 |If so stated in the Project Brief the Constructor shall provide to the Client:-

(0 on or prior to the Date of Possession:
€)) an advance payment guarantee in the form annexed to and in the

amount stated in the Commencement Agreement;

(b) a performance bond in the form annexed to and in the amount

stated in the Commencement Agreement,

in each case, executed by a bank or insurance company acceptable to the
Client; and/or

(©) a parent company guarantee in the form annexed to the
Commencement Agreement, executed by the Constructor's
ultimate holding company; and/or
(i) on the date stated in the Project Brief, a retention bond in the form annexed
to the Commencement Agreement and in the amount stated in the
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Commencement Agreement, executed by a bank or insurance company
acceptable to the Client,

provided always that it shall be a precondition to the Constructor's entitlement to
payment under this Partnering Contract, that from the date of the Commencement
Agreement the Constructor has first delivered to the Client any duly executed
performance bond, parent company guarantee and/or retention bond as required by
this clause 19.9.

20.

PAYMENT

Payment
obligations

20.1

Unless otherwise agreed in writing between the Client and the relevant Partnering
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.

Payment
applications

20.2

Subject to any agreed payment milestones, activity schedules or cashflows and any
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 payment
to Constructor

20.3

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
Consultants

20.4

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 basis on which that sum is calculated.
Subject to any notice issued in accordance with clause 20.7, the Client shall pay to
the relevant Consultant the amount stated as due in the relevant payment notice by
the final date for payment. Subject to any revised periods stated in the Consultant
Payment Terms, the final date for payment shall be the later of thirty (30) Working
Days from the due date for payment and twenty five (25) Working Days from the date
of receipt by the Client from the relevant Consultant of any required VAT invoice in the
same sum as the relevant payment notice.

Content of
Constructor
valuations

20.5

The amount payable under each application for payment by the Constructor shall be
calculated in accordance with the Price Framework to establish the value of the
Constructor's Services properly performed, or the value of any Pre-Construction
Activities properly performed or the value of that part of the Project properly
progressed, including the value of any unfixed materials, goods and equipment on
and off Site intended for the Project (subject to clause 15.4 and if and to the extent
provided in the Price Framework), less the total of all amounts previously paid, and
adjusted to reflect any Retention under clause 21.8, to reflect shared savings, shared
added value and pain/gain Incentives pursuant to clause 13.2 and any Incentives that
link payment to achievement of the Date for Completion or any Targets pursuant to
clause 13.3 and any sums due pursuant to clauses 17.3, 17.4, 18.5 or 18.6 and taking
into account sums due pursuant to clauses 20.10 and 20.17.

Default notice

20.6

If the Client Representative or the Client does not issue a payment notice in
accordance with clause 20.3 or clause 20.4 respectively:-

0] the relevant Consultant's application for payment under clause 20.2 or the
Constructor's application under clause 20.2 or clause 20.15 shall be treated
as the payment notice; and

(i) subject to any notice issued in accordance with clause 20.7, the Client shall
pay the amount stated as due in the application for payment by the final date
for payment.

Pay less
notice

20.7

Not later than two (2) Working Days before the final date for payment of any sum due,
the payer or (in respect of payments due to the Constructor) the Client Representative
may give notice to the payee pursuant to Section 111(3) of the HGCRA, specifying
the sum that the payer considers to be due on the date the notice is served and the
basis on which that sum is calculated. If a notice is issued under this clause 20.7:-

0) the payer shall pay the amount stated in such notice by the final date for
payment; and

(i) the payee shall reissue any required VAT invoice to reflect the sum stated
in such notice.

Adjustment of
valuations and
notices

20.8

The issue of any notice or VAT invoice or the payment of any amount by the payer
shall not in any way affect the right of the payer or any payee to contend that:-

0) any Consultant Services or Constructor's Services or Pre-Construction
Activities or the Project have or have not been properly valued; and/or

(i) that any amount has been improperly paid or withheld.
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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 | The issue of any notice or VAT invoice or the payment of any amount shall not:-
approved
0] constitute or imply or be evidence of the Client's approval or acceptance of
any part of any Consultant Services or Constructor's Services or Pre-
Construction Activities or the Project; or
(i) in any way affect the responsibilities of any Partnering Team member under
the Partnering Contract.
Interest on 20.10| Any delay in a due payment beyond the final date stated in clause 20.3, clause 20.4,
late payment clause 20.16(iii) or clause 20.18 shall entitle 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 20.11| Amounts in the Price Framework and Consultant Payment Terms shall be subject only
to such fluctuation provisions, if any, as are set out in the Price Framework and
Consultant Payment Terms.
Payment of 20.12| The Constructor shall pay all Specialists (other than Specialists appointed pursuant to
Specialists 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 |20.13|Each Partnering Team member shall allow the Client Representative (or party acting
financial on its behalf on written authority) to visit its offices and to inspect its financial records
records in relation to the Project at any time subject to reasonable prior notice. The
Constructor shall use reasonable 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 the
value of the Agreed Maximum Price) specifically stating that the Client Representative
(or party acting on its behalf on written authority) shall be entitled to visit a Specialist's
offices and to inspect its 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 | Where the Client is a "contractor” for the purposes of the Finance Act, then not later
deduction than fifteen (15) Working Days prior to the Constructor's first application for payment

in relation to the Project, and at any other time upon request, the Constructor shall
either provide the Client with evidence that the Constructor is entitled to be paid
without the statutory deduction referred to in the Finance Act or inform the Client in
writing that it is not entitled to be paid without such statutory deduction (and in the
latter case the Constructor shall immediately inform the Client if it subsequently
becomes entitled to be paid without such statutory deduction) and the Client shall be
entitled to receive from the Constructor evidence supporting the Constructor's stated
entitlement to be paid without such statutory deduction.
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Paymenton |20.15|Within twenty (20) Working Days following Project Completion (or any other period
Project stated in the Price Framework), the Client Representative shall prepare and issue to
Completion the Client and the Constructor an account confirming the balance of the Agreed

Maximum Price due as between the Client and the Constructor, calculated in
accordance with clause 20.5. The Client and the Constructor shall seek to agree the
amount of that balance, taking into account any adjustment provided for in these
Partnering Terms and subject to deduction of any Retention under clause 21.8. On or
after forty (40) Working Days following Project Completion (or any revised period
stated in the Price Framework) the Constructor shall issue a payment application in
accordance with clause 20.2 and the due date for payment shall be the date of receipt
by the Client of such application.

Final Account

20.16

The following procedures shall apply in relation to the Final Account:-
0) within twenty (20) Working Days following notice to the Client and the
Constructor by the Client Representative confirming satisfaction of the
Constructor's obligations under clause 21.4 as to rectification of defects(or
on such earlier date as the Client and the Constructor may agree), the Client
Representative shall prepare and issue to the Client and the Constructor a
Final Account (calculated in accordance with clause 20.5 and taking into
account any adjustment provided for in these Partnering Terms) for
agreement between the Client and the Constructor;

(i) on or after forty (40) Working Days of the notice confirming satisfaction of
the Constructor's obligations under clause 21.4 (or any revised period stated
in the Price Framework) the Constructor or the Client (as the case may be)
shall make an application for payment which shall state the sum the
Constructor or the Client considers to be due to it and the basis on which
that sum is calculated and which shall be accompanied by such details as
are stated in the Project Brief and such further information as the Constructor
or the Client Representative may reasonably require. Such application shall
either be in the agreed amount or if agreement is not reached then in such
amount as the payee considers to be due on the due date for payment,
calculated in accordance with clause 20.5 and taking into account any
adjustment provided for in these Partnering Terms;

(iii) the due date for payment in respect of the application as referred to in clause
20.16(ii) shall be the date of receipt by the payer of such application;

(iv) within five (5) days of the due date for payment the payer or (in respect of
payments due to the Constructor) the Client Representative shall issue to
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 periods in the Price Framework, the final date for
payment shall be the later of twenty (20) Working Days from the due date
for payment and fifteen (15) Working Days from the date of receipt 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;
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(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 or the application for
payment by the final date for payment; and

(viii) the Final Account, when agreed, shall be conclusive evidence as to the
balance of the Agreed Maximum Price due between the Client and the
Constructor.

Suspension of
performance

20.17

If the Client fails to 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
intention to 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 Partnering Contract 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 to
clause 20.16) which the Client does not deduct and/or withhold from sums due or to
become due to the relevant Partnering Team member shall be due for payment on
receipt of an application from the Client by the relevant Partnering 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 relevant Partnering 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 final
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 date of
receipt by the relevant Partnering Team member of any required VAT invoice from the
Client in the same amount as the payment notice.

Project Bank
Account

20.19

Where it is stated in the Project Partnering Agreement that a Project Bank Account
will be used, the Client and the Constructor shall at the same time as entering into the
Commencement Agreement enter into the Project Bank Account Agreement and the
Constructor shall obtain signature to the Project Bank Account Agreement by those
Specialists identified at that stage to be Project Bank Account Parties.

Project Bank
Account

20.20

Where it is stated in the Project Partnering Agreement that a Project Bank Account
will be used, the Client and the Constructor shall each:-

0] nominate individuals authorised to issue instructions to the Project Bank;
(i) authorise those individuals to issue instructions to the Project Bank to allow
payments to be made to the Project Bank Account Parties in accordance

with the terms of the Project Bank Account as and when required; and

(iii) not cancel the nomination of any such individual without the prior consent of
the other Party.

Project Bank
Account

20.21

Where it is stated in the Project Partnering Agreement that a Project Bank Account
will be used, within five (5) Working Days from the date of issue of a payment notice
in accordance with clause 20.3 or a pay less notice in accordance with clause 20.7,
the Constructor shall issue to the Client a breakdown of amounts forming part of the
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relevant payment or pay less notice identifying all amounts due to those Specialists
who are Project Bank Account Parties and amounts due to the Constructor (including
amounts due to those Specialists who are not Project Bank Account Parties).

Project Bank
Account

20.22

Where it is stated in the Project Partnering Agreement that a Project Bank Account
will be used, the Constructor acknowledges that payments into the Project Bank
Account shall take effect as a payment by the Client to the Constructor under the
Partnering Contract to the extent of that payment.

VAT invoices

20.23

The Constructor or the Consultant (as applicable) shall within four (4) days of the date
of issue of the relevant payment notice pursuant to clause 20.3, clause 20.4 or clause
20.16(iii) deliver the required VAT invoice to the Client and to the extent that the
Constructor or the Consultant does not comply with this requirement, the Consultant
or the Constructor (as applicable) hereby waivers its right to interest pursuant to the
Late Payment Act for the period up to and including the final date for payment.

Audit

20.24

0] Without prejudice to any other provision of this Partnering Contract, each
Partnering Team member shall keep and maintain and shall procure that its
Non-Client Personnel keep and maintain until the expiration of its limitation
period under this Partnering Contract (determined in accordance with clause
27.8), full and accurate reports, records, financial information and accounts
in connection with its appointment under this Partnering Contract (and each
Non-Client Personnel's engagement in connection with the same),
including:-

@) records of negotiations as to price and terms and conditions and
tender documentation;

(b) orders placed with any Non-Client Personnel (including in relation
to any re-tendering process or replacement of any such Non-Client
Personnel);

(c) the works, services and/or materials supplied under this Partnering
Contract;

(d) risk management and special audit documentation;

(e) all sums (of any type) received by it pursuant to this Partnering
Contract;

4] all sums paid by the Partnering Team member to the Client, any

third parties and Non-Client Personnel; and

(9) 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 Partnering Contract being kept, maintained and (as the
context requires) disclosed on an Open-Book basis.

(i) Each Partnering Team member shall allow the Client such access to its
Contract Records as may be required by the Client from time to time.

(iii) Without prejudice to the generality of clause 25.24(ii), each Partnering Team
member shall permit and shall procure that all Non-Client Personnel shall
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permit the Comptroller and Auditor General (and their appointed
representatives) access, free of charge and during normal business hours
on reasonable notice, to the Contract Records for the purposes of the
financial audit of the Client and for carrying out examinations into the
economy, efficiency and effectiveness with which the Client has used
resources 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 6(3)(d) of the National Audit Act 1983.

AN
Ministry
of Justice
(iv)
Tax Non- 20.25] (i)
Compliance
(ii)
(iii)

Each Partnering Team member that is not the Client represents and
warrants to the Client that as at the date of this Partnering Contract (or the
date of a Partnering Team member's Joining Agreement, as the context
permits), it has notified the Client in writing of any Occasions of Tax Non-
Compliance or any litigation that it is involved in that is in connection with
any Occasions of Tax Non-Compliance.

If, at any time the Constructor or any Consultant becomes aware that it is
subject to an Occasion of Tax Non-Compliance, the Constructor and/or
Consultant (as the case may be) shall notify the Client and the Client
Representative in writing of the same within seven (7) days of its occurrence
and thereafter promptly give the Client and the Client Representative:

1) details of the steps it is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with
any mitigating factors it considers relevant; and

(2) such other information in relation to the Occasion of Tax Non-
Compliance as the Client and/or the Client Representative may
reasonably require.

If the Constructor or the Consultants or any persons engaged by it (directly
or indirectly and at any tier) from time to time are liable to be taxed in the
United Kingdom and/or to pay NICs in respect of consideration received
under or pursuant to this Partnering Contract, the Constructor and/or the
Consultants (as the case may be) shall:

1) at all times comply with ITEPA and all other law relating to income
tax, SSCBA and all other statutes and regulations relating to NICs,
in respect of that consideration; and

(2) indemnify the Client against any income tax, NICs (including
secondary contributions), apprenticeship levies, social security
contributions and any other liability, deduction, contribution,
assessment or claim (including any interest, fines, penalties and/or
expenses thereon) arising from or made in connection with the
Project provision of any works and/or services and/or any other
activities performed under this Partnering Contract by the
Constructor or Consultants (as the case may be) or any persons
engaged by it, including where the Client is required to pay or
account to the relevant taxing authority any sums (of whatever type
and nature) due to the engagement by the Constructor or any
Consultant of any individual(s) engaged through a limited
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company or partnership which meets the conditions specified in
sections 610 or 61P of ITEPA.

(iv) The Client and the Constructor agree that, as between them for the purposes
of the off-payroll working rules known as "IR35", the Constructor agrees that
it is the "client" and shall be responsible for issuing all status determinations
in respect of all persons engaged directly by the Constructor or indirectly
through its supply chain and/or through a limited company or other entity.

(v) Unless specifically authorised by the Client in writing to do so, each
Consultant shall ensure (and shall ensure that all or any other third parties
ensure on behalf of the Consultant) that none of its Non-Client Personnel
will be supplied or otherwise allowed to be utilised in the undertaking of any
Consultant Services if they are an IR35 Contractor.

(vi) Where, as per (v) above, the Client provides written authorisation to the
relevant Consultant that an IR35 Contractor can be utilised in the
undertaking of any Consultant Services, prior to the IR35 Contractor
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.

(vii) Unless, as per (v) above, the Client has provided written authorisation that
an IR35 Contractor can be supplied, in any other circumstances, in the event
that the Client determines that an IR35 Contractor has been supplied or
otherwise engaged, it will be considered that there has been a material
breach of this Partnering Contract.

(viii) Each Consultant shall 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 Consultant 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 each and any of its Non-Client Personnel.

Each Consultant shall indemnify the Client and keep the 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 (viii) above. Each Consultant shall also indemnify the Client and
keep the Client indemnified in full against any liability of the Client to account for
deductions of income tax, 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
interest 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 HM Revenue & Customs to have
complied with its own obligations under Chapter 10 of Part 2 ITEPA or otherwise.

VAT Reverse
Charge

20.26

The Client confirms that it is an end user in respect of the services to be supplied to it
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
(Section 55A) (Specified Services and Excepted Supplies) Order 2019 and
accordingly the Partnering Team agrees that the reverse charge on such services will
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not apply to supplies under this Project Partnering Agreement.

21.

PROJECT COMPLETION AND SUPPORT

Notice of
Project
Completion

211

When the Constructor considers that the Project is about to achieve Project
Completion, it shall give the Client Representative and each Operational Party not
less than five (5) Working Days' notice (or such other period of notice as may be 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 request such attendance, inspection or testing at any time excluded in the Project
Brief, or without handing over such documents (including the Handover Documents)
and completing such pre-conditions and procedures as are specified in the Project
Brief. The Constructor acknowledges and agrees that the Client may, at its sole
discretion, withhold the issuing of any notice confirming that the Project has achieved
Project Completion pursuant to clause 21.2 until such time as all of the Handover
Documents are provided by the Constructor to the Client.

Inspection
and testing

21.2

The Client Representative, each Operational Party and other appropriate Partnering
Team members shall attend, inspect and test as requested in accordance with clause
21.1 and, within two (2) Working Days following completion of such attendance,
inspection and testing, the Client Representative shall issue a notice to the Client and
the Constructor either:-

0) confirming that the Project has achieved Project Completion; or
(ii) stating where any aspect of the Project is not in accordance with the

Partnering Documents, in which case the Constructor shall rectify such non-
compliance and again present the Project in accordance with clause 21.1.

Part Project
Completion

21.3

The Client and the Constructor may agree the early attendance, inspection and testing
for Project Completion of a part of the Project and, following a procedure equivalent
to that described in clauses 21.1 and 21.2, the defects rectification arrangements
described in clause 21.4 shall apply to that part of the Project.

Rectification
of defects

21.4

Following confirmation of Project Completion in accordance with clause 21.2(i), the
Constructor shall attend the Site in accordance with the (as the context requires) 4.20
Meeting Minutes, Project Brief and the Decant Protocol whenever it becomes aware
of and/or is notified by the Client of any defects in the Project which may appear before
Project Completion or within the Defects Liability Period stated in the Project
Partnering Agreement and which are due to materials, goods, equipment or
workmanship not in accordance with the Partnering Documents. Such defects shall
be rectified by the Constructor in accordance with any requirements as set out in (as
the context requires) 4.20 Meeting Minutes, Project Brief and the Decant Protocol at
no cost to the Client within the periods stated in the Project Partnering Agreement
unless the Client Representative shall otherwise instruct.

Rectification
of defects

215

If the Constructor fails to remedy any defects in the Project in accordance with the
requirements of and the timescale specified in clause 21.4 (and without prejudice to
any other remedy of the Client arising out of or in connection with such defect,
excessive shrinkage and/or other fault), the Client may undertake such remedial work
itself or engage a third party to do so at the Constructor's cost (whether by way of a
deduction from any further sums that may otherwise be payable to the Constructor
under this Partnering Contract or otherwise as a debt recoverable from the
Constructor).
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Confirmation
of rectification
of defects

21.6

The Client Representative shall issue a notice to the Client and the Constructor
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
completed
Project

21.7

The Constructor, the Consultants and the Specialist Partnering Team members may
submit proposals for the Operation of the completed Project, which the Core Group
shall consider in accordance with clause 23.4.

Dates for
Completion of
Sections

21.8

If the Project is to be completed in Sections, a description of each Section and the
Date for Completion for each Section shall be set out in the Commencement
Agreement.

Liquidated
damages

21.9

(i)

If the Constructor fails to achieve Project Completion of (as the context
requires):-

(@) a Section by the Date for Completion applicable to 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 Constructor 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 Constructor 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.
(i) 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 to the
Constructor any amounts recovered allowed or paid under this clause 21.9
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 to
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 amounts deducted and the amounts properly due
after the fixing by the Client Representative of the later Date for Completion
for that Section and/or the Project. Interest shall not be payable by the Client
on any amounts payable or repayable under this clause 21.9.

Requirements
for Sectional
Completion

21.10

The Parties agree that notwithstanding any other provision of this Partnering Contract
the whole Project (and any Section) shall not be deemed to have achieved Project
Completion in accordance with this clause 21 unless the requirements in the Project
Brief and/or (as the context requires) the Decant Protocol and/or any other express
requirement in these Partnering Terms in relation to Project Completion have been
complied with.
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Retention

21.11

(ii)

(i)

(iv)

v)

(Vi)

Subject to clauses 21.11(ii) to 21.11(vi) (inclusive), the Client shall be
entitled to withhold a retention from any sums due to the Constructor under
this Partnering Contract (the "Retention") until the date of the notice issued
by the Client Representative pursuant to clause 21.5.

Until Project Completion, the Retention which the Client may deduct and
maintain shall be the percentage sum identified as such in the
Commencement Agreement (the "Retention Percentage").

From Project Completion until the date on which a notice pursuant to clause
21.5 has been issued by the Client Representative, the Retention which the
Client may deduct and maintain shall be half of the Retention Percentage.

The Client shall have the full and unencumbered beneficial interest in the
Retention.

Neither the Constructor nor any Specialist shall have any proprietary right or
interest (whether at law or in equity) in or over the Retention except as
unsecured creditor.

The Client shall:-

@) owe no fiduciary obligation to the Constructor in relation to the
Retention; and/or

(b) have no obligation to invest the Retention or any part of the
Retention or to segregate the Retention or any part of the
Retention in a separate bank account or in any other manner.

22.

DUTY OF CARE AND WARRANTIES

Skill and care

22.1

Each Partnering Team member:-

(i)

(ii)

undertakes and warrants to the Client that, in the performance and
discharge of its obligations under or in connection with this Partnering
Contract, it has carried out and shall continue to carry out such obligations
using all of the reasonable skill, care, diligence and prudence to be expected
of an appropriately qualified, skilled, competent and experienced
professional of the same discipline as that Partnering Team member that is
experienced in the carrying out of such activities for projects of a similar size,
scope, value, character and complexity to the Project (provided always that
where a Partnering Team member's obligations include a requirement to
prepare, review scrutinise, validate, authorise, comment upon, approve
and/or otherwise contribute towards the design of the Project, the reference
in this clause 22.1(i) to "experienced professional of the same discipline as
that Partnering Team member" shall, in the context of such design-related
activities only, be construed as meaning a professional architect); and

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).

Collateral
warranties

22.2

Each of the Partnering Team members stated in the Project Partnering Agreement
shall provide or obtain for the benefit of each of the parties stated against their names
collateral warranties in the specified forms annexed to the Project Partnering
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Agreement within the relevant timescale(s) specified in the Project Partnering
Agreement as and when requested by (or on behalf of) the Client.

Specialist
warranties

22.3

The Constructor shall obtain and submit to the Client such direct Specialist warranties
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.

Third party
rights

22.4

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 Partnering 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.

Manufacturer
warranty

22.5

Where a manufacturer warranty is procured from a Manufacturer pursuant to clause
22.2 and/or 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.

Failure to
provide
warranties

22.6

Notwithstanding any other terms of this Partnering Contract, the Client and each
Partnering Team member agrees that, in the context of the Project:-

0) if any collateral warranty or collateral warranties requested by or on behalf
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-Consultants
provisions that allow any retention withheld by the Constructor or the
Consultant under such agreements (financial or otherwise) to be so withheld
by them until such time as any deed or deeds of collateral warranty that that
the Specialist or Sub-Consultant (as the context requires) are required to
provide in accordance with the requirements of this Partnering Contract as
to be reflected in such Specialist Contracts and appointments with Sub-
Consultants are so provided to the Client.

23.

KPIS AND CONTINUOUS IMPROVEMENT

KPIs and
Targets

23.1

The performance of each Partnering Team member shall be kept under regular review
by the Core Group by reference to the KPIs and Targets. If and to the extent that KPIs
or Targets have not been finalised at the date of the Project Partnering Agreement,
they shall be finalised by the Core Group and approved by the Client in accordance
with the Partnering Timetable as a precondition to implementation of the Project on
Site. The Partnering Team members shall exercise the standard of skill and care
referred to in clause 22.1 to achieve their respective Targets.
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Demonstratio |[23.2 |The Partnering Team members shall work together and individually in accordance
n of progress with the Partnering Documents:-
against KPIs
() to maximise through measurable continuous improvement the potential for
the Project to achieve the objectives set out in clause 4 and to provide best
value to the Client; and
(i) subject to the approvals and procedures set out in the Partnering Terms, to
refine and improve the agreed design, supply and construction process for
the benefit of the Project and future projects.
Measurable 23.3 |Each Partnering Team member shall provide to the Client Representative such
continuous information on an Open-book basis as may be reasonably necessary to demonstrate
improvement progress against its KPIs and Targets. The Core Group shall consider and seek to
agree the measures necessary to remedy any failure to achieve any of the Targets.
Core Group 23.4 | The Core Group members shall attend meetings to be convened by the Client
review of Representative to investigate proposals submitted by any Partnering Team member
continuous for achieving continuous improvement, whether by way of proposals for savings
improvement and/or added value under clause 13.2 or otherwise to provide best value to the Client
proposals and benefit to the Project and future projects, and shall submit their recommendations
for Client approval.
Criteria for 23.5 | The criteria for continuous improvement shall be those set out in the KPIs and Targets,
continuous with such revisions from time to time as the Core Group may recommend and as the
improvement Client and the affected Partnering Team members may approve.

Post-Project
Completion
review

23.6

All Partnering Team members shall attend a meeting (to be convened by the Client
Representative) after Project Completion, to review the completed Project and their
performance against the KPIs and Targets, (including the employment and skills KPI
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
alliancing

24.2

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
partnership

25.1

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.
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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 Partnering Team members, except as stated in the Project Partnering
Agreement or in accordance with these Partnering Terms.

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).

Whole 25.3
Partnering

Contract

Laws and 254
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

() 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
Contract (and without prejudice to the requirements of clause 3.2A), a
Recipient shall:-

@) treat a Disclosing Party's Confidential Information as strictly
confidential and keep it in secure custody (at a location and in a
manner commensurate to the nature, content and sensitivity of the
Confidential Information and the medium upon which it is stored);

(b) not disclose a Disclosing Party's Confidential Information to any
other person except as expressly set out in this Partnering
Contract or without obtaining a Disclosing Party's prior written
consent;

(© not use or exploit a Disclosing Party's Confidential Information in
any way except for the purposes anticipated under this Partnering
Contract; and

(d) immediately notify the relevant Disclosing Party if it suspects or
becomes aware of any unauthorised access, copying, use or
disclosure in any form of any of that Disclosing Party's Confidential
Information.

(i) Subject always to clause 25.5(vi) where the Recipient is the Client, a
Recipient shall be entitled to disclose the Confidential Information of a
Disclosing Party where:-

@) the Recipient is required to disclose the Confidential Information
under applicable law, provided that clause 25.7 shall apply to any
disclosures of Confidential Information required under the FOIA or
the Environmental Information Regulations;

(b) the need for such disclosure arises out of or in connection with:
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made.

(©) that Recipient has reasonable grounds to believe that the relevant
Disclosing Party is involved in activity that may constitute a
criminal offence under the Bribery Act 2010 and/or any breach of
clause 25.10 and the disclosure is being made to the Serious
Fraud Office.

(i) If a Recipient is required by applicable law to make a disclosure of
Confidential Information, that Recipient shall as soon as reasonably
practicable and to the extent permitted by applicable law notify the
Disclosing Party (or Disclosing Parties) of the full circumstances of the
required disclosure including the relevant applicable law and/or regulatory
body requiring such disclosure and the Confidential Information to which
such disclosure would apply.

(iv) Subject to clause 25.5(viii), a Partnering 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 involved in this Project
and need to know the Confidential Information to enable
performance of that Partnering Team member's obligations under
this Partnering Contract;

(b) its auditors; and

(©) its professional advisers for the purposes of obtaining advice in
relation to this Partnering Contract,

and where a Partnering Team member discloses any Confidential
Information of the Client pursuant to this clause 25.5(iv), it shall remain
responsible at all times for compliance with the confidentiality obligations set
out in this Partnering Contract by the persons to whom disclosure has been

(V) Each Partnering Team member shall not (and shall ensure that its Non-
Client Personnel do not):-

€)) 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

any legal challenge or potential legal challenge against
the Client arising out of or in connection with this
Partnering Contract;

regulations 106, 108, 110 and 112 of the Public
Contracts Regulations 2015;

the examination and certification of the accounts of the
Client (provided that the disclosure is made on a
confidential basis) or for any examination pursuant to
section 6(1) of the National Audit Act 1983 of the
economy, efficiency and effectiveness with which the
Client is managing and implementing this Partnering
Contract; or

the conduct of a Central Government Body review in
respect of this Partnering Contract; or
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)

and in any medium) in relation to this Partnering Contract; or
(b) take photographs on or of a Site,
without the prior written approval of the Client.

Without prejudice to the generality of clause 25.5(ii), each Partnering 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 Partnering Contract in its entirety, in each
case as amended from time to time and for any reason, including
disclosure:-

(@) to any Central Government Body for any proper purpose of the
Client;
(b) to parliament and parliamentary committees or if required by any

parliamentary reporting requirement;

(© where, acting reasonably, the Client deems disclosure necessary
or appropriate in the course of carrying out its public functions;

(d) on a confidential basis to a professional adviser, consultant,
supplier or other person engaged by any of the entities described
in clause 25.5(vi)(a) (including any benchmarking organisation) for
any purpose relating to or connected with this Partnering Contract;
and/or

(e) on a confidential basis to a proposed successor of the Client in
connection with any assignment, novation or disposal of any of its
rights, obligations or liabilities under this Partnering Contract.

Subject to clause 25.5(viii) in the case of a Partnering Team member only,
nothing in this clause 25.5 shall prevent a Recipient from using any
technigues, ideas or know-how gained during the performance of this
Partnering Contract in the course of its normal business to the extent that
this use does not result in a disclosure of the Disclosing Party's Confidential
Information or an infringement of its Intellectual Property Rights.

Without prejudice to any other provision of this Partnering Contract, each
Partnering Team member warrants and undertakes to the Client that it shall
not (and shall ensure that its Non-Client Personnel shall not) use and/or
disclose to any third party any Materials relating to any Security Measures
in relation to the Project in connection with any other project or matter of any
type and at any location without the prior written approval of the Client (at its
sole discretion).

Each Partnering Team member shall ensure that any Non-Client Personnel
to whom it discloses Confidential Information as expressly permitted
pursuant to this clause 25.5 are subject to obligations of confidentiality and
non-disclosure that are no less onerous than those contained in this clause
25.5.

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
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that Partnering Team member and/or its Non-Client Personnel being in
breach of the requirements of this clause 25.5.
Data 25.6 | (i) Each Partnering Team member acknowledges that:
Protection
Laws (a) for the purposes of the Data Protection Laws and this Partnering
Contract, the Client is the Controller and each Partnering 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 Controller and may not be
determined by that Processor.

(ii) A Processor shall notify the Controller immediately if it considers that any of
the Controller's instructions infringe the Data Protection Laws.

(iii) A Processor shall provide all reasonable assistance to the Controller in the
preparation of any Data Protection Impact Assessment prior to 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;

(b) an assessment of the necessity and proportionality of the
Processing operations in relation to the Project;

(©) an assessment of the risks to the rights and freedoms of Data
Subjects; and/or

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

(iv) A Processor shall, in relation to any Personal Data that is Processed in

connection with its obligations under this Partnering Contract:

€) 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 shall promptly notify the Controller before Processing
the Personal Data unless prohibited by applicable law);

(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:-

1. nature of the data to be protected,;

2. harm that might result from a Data Loss Event;

3. state of technological development; and
124912912.13\634883 96



AN
Ministry
of Justice

OFFICIAL
CONSTRUCTOR SERVICES PROJECT
FRAMEWORK A - TEMPLATE CALL-OFF CONTRACT

(©)

4.

ensure that:-

1.

cost of implementing any measures;

its Processor Personnel do not Process any Personal
Data except in accordance with this Partnering Contract
(and in particular the Data Protection Schedule); and

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

A are aware of and comply with its duties as a
Processor under this clause 25.6,

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

C are informed of the confidential nature of the

Personal Data and do not publish, disclose or
divulge any of the Personal Data to any third
Party unless directed in writing to do so by the
Controller or as otherwise permitted by this
Partnering Contract; and

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

it does not transfer Personal Data outside of the United
Kingdom unless the prior written consent of the
Controller has been obtained and the following
conditions are fulfilled:-

A the Controller or the Processor has provided
appropriate safeguards in relation to the
transfer (whether in accordance with Article 46
of the GDPR or Article 37 of the LED) as
determined by the Controller;

B the Data Subject has enforceable rights and
effective legal remedies;

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

D the Processor complies with any reasonable
instructions notified to it in advance by the
Controller with respect to the Processing of the
Personal Data; and

at the written direction of the Controller, delete or return
Personal Data (and any copies of it) to the Controller on
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termination of this Partnering Contract unless the
Processor is required by applicable law to retain the
Personal Data.

Subject to clause 25.6(vi), a Processor shall notify the Controller
immediately if it:-

(@) receives 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;

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

4) 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 Controller in phases, as details
become 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:-

€) the Controller with full details and copies of the complaint,
communication or request;

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

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

(d) assistance as requested by the Controller following any Data Loss
Event; and
(e) assistance as requested by the Controller with respect to any

request from the Information Commissioner's Office, or any
consultation by the Controller with the Information Commissioner's
Office.

Unless a Processor employs fewer than two-hundred and fifty (250) staff, a
Processor shall maintain complete and accurate records and information to
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(ix)

(x)

(xi)

(xii)

(xv)

(xii)

(xiv)

demonstrate its compliance with this clause 25.6 unless the Controller
determines that:-

€)) the Processing is not occasional;
(b) the Processing includes special categories of data under Article
9(1) of the GDPR or Personal Data concerning criminal

convictions and offences under Article 10 of the GDPR; and/or

(©) the Processing is likely to result in a risk to the rights and freedoms
of Data Subjects.

A Processor shall allow for audits of its Processing activity by the Controller
or the Controller's designated auditor.

Each Partnering Team member shall designate its own Data Protection
Officer if required by the Data Protection Law.

Before allowing any Sub-Processor to Process any Personal Data related to
this Partnering Contract, a Processor must:-

@) notify the Controller in writing of the intended Sub-Processor and
Processing;

(b) obtain the written consent of the Controller;

(©) enter into a written agreement with the Sub-Processor which give

effect to the terms set out in this clause 25.6 such that they apply
to the Sub-Processor; and

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

A Processor shall remain fully liable for all acts or omissions of any of its
Sub-Processors.

The Controller may, at any time on not less 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
applicable certification scheme (which shall apply when incorporated by
attachment to this Partnering Contract).

The Partnering Team members agree to take account of any guidance
issued by the Information Commissioner's Office and the Controller may. on
not less than thirty (30) Working Days' notice to the other Partnering Team
members, amend this Partnering Contract to ensure that it complies with any
guidance issued by the Information Commissioner's Office.

Each Processor shall be liable for and hereby indemnifies the Client from
and against all claims, proceedings, damages, liabilities, losses, costs and
expenses suffered or incurred by the Client where and to the extent that the
same arises in connection with any breach of this clause 25.6 by that
Processor and/or its personnel (of any type) and/or its Specialists and/or
Sub-Consultants (as the context requires).
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Information
(if)
(iii)
(iv)
v)

Each Partnering Team member acknowledges that the Client is subject to
the requirements 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) to enable them to comply
with these information disclosure requirements.

Each Partnering Team member shall and shall ensure that its Non-Client
Personnel shall provide:-

(@) the Client with a copy of all information in its possession, power or
control 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 requested by the Client
to enable them to respond to 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 hereby
indemnifies the Client from and against all claims, proceedings,
damages, liabilities, losses, costs and expenses suffered or
incurred by the Client where and to the extent that the same arises
in 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 Partnering 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:-

€) it shall ensure that the relevant information and the claimed
exemption is clearly identified as such to the Client; and

(b) notwithstanding any such identification, the Client (as the context
requires) shall be solely responsible for determining at its absolute
discretion whether such information and / or any other
information:-

1. is exempt from disclosure in accordance with the
provisions of the Code of Practice, the FOIA or the
Environmental Information Regulations; or

2. is to be disclosed in response to a Request for
Information.

In no event shall a Partnering Team member (or the Partnering Team
member allow its Non-Client Personnel to) respond directly to any requests
for information from members of the public unless expressly authorised to
do so by the Client.

Each Partnering Team member acknowledges that the Client may, acting in
accordance with the FOIA or the Environmental Information Regulations
being required to disclose information:-
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(@) without consulting with that Partnering Team member; or

(b) following consultation with that Partnering Team member and
having considered its views.

Information 25.8 | (i)
security

(i)

(iii)

(iv)

v)

The provisions of clause 25.8(ii) to clause 25.8(x) (inclusive) are subject
always to the requirements of the Client notified to a Partnering Team
member pursuant to clause 25.8(xi) and are without prejudice to the
generality of clause 25.10.

Each Partnering Team member shall:-

(a) identify, keep and disclose to the Client upon request a record of
those members of the Non-Client Personnel and any Specialists
or Sub-Consultants with access to or who are involved in handling
Client Data (users);

(b) provide to the Client details of its policy for reporting, managing
and recovering from information risk incidents, including losses of
protected Personal Data and ICT security incidents and its
procedures for reducing risk and raising awareness; and

(c) immediately report information security incidents to the Client.
Significant actual or potential losses of Personal Data may be
shared with the Information Commissioner and the Cabinet Office
by the Client.

The Partnering Team members shall protect Client Data whose release or
loss could cause harm or distress to individuals. The Partnering Team
members shall handle all such Client Data as if it were confidential while it
is processed or stored by the Partnering Team members or Specialists or
Sub-Consultants, applying the measures set out in clauses 25.8(i) to 25.8(ix)
(inclusive).

When Client Data is held on paper it shall be kept secure at all 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 held 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 as 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-ROMs, USB memory sticks, PDAs and media card formats) for
storage 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 following hierarchy, recording the reasons for a particular approach not
being adopted in a particular case or a particular business area:-

(@) best option: hold and access data on ICT Systems on secure
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(b)

(©)

(d)

(a)

(b)

(©)

(d)

@)

(b)

(vi) Where the Client agrees in writing that it is not possible to avoid the use of
removable media in reference to the storage of Client Data, the Partnering
Team members shall implement all of the following conditions:-

(vii) Where the Client agrees in writing that the second condition of encryption
as referred to in clause 25.8(v) cannot be applied due to business continuity
and disaster recovery considerations, such unprotected Client Data shall
only be recorded, moved, stored and monitored with strong controls.

(viii) All material that has been used for confidential Client Data should be subject
to controlled disposal. The Partnering Team members shall:-

premises;

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 possible for Client Data over the
internet using products meeting the FIPS 140-2 standard or
equivalent, unless otherwise agreed with the Client;

third best option: secured transfer of Client Data to a remote
computer on a secure site on which it will be permanently stored,
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

in all 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 software patches and anti-
virus software.

the Client Data transferred to the removal media should be the
minimum necessary to achieve the business purposes, both in
terms of the numbers of people covered by the Client Data and the
Client Data held. Where possible only anonymised Client Data
should be held;

the removal media should be encrypted to a standard of at least
FIPS 140-2 or equivalent in addition to being protected by an
authentication mechanism, such as a password;

user rights to transfer Client Data to removable media shall be
carefully considered and strictly limited to ensure that this is only
provided where absolutely necessary for business purposes and
subject to monitoring by the relevant Partnering Team member
and the Client; and

the individual responsible for the removable media should handle
it themselves, or if they entrust it to others as if it were the
equivalent of a large amount of their own cash.

destroy paper records containing protected Personal Data by
incineration, pulping or shredding so that reconstruction is unlikely;
and

dispose of electronic media that has been used for protected
Personal Data through secure destruction, overwriting, erasure or
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(ix)

)

(xi)

degaussing for re-use.

The Partnering Team members shall have appropriate mechanisms in place
in order to comply with the Client's requirements as set out in this clause
25.8 including adequate training in handling Client Data and Confidential
Information for their personnel.

The Partnering Team members shall:-

(@) put in place arrangements to log the activity of Client Data users
in respect of electronically held protected personal information and
for managers to check the arrangements are being properly
conducted, with a particular focus on those working remotely and
those with higher levels of functionality (and summary records of
managers' activity shall be shared with the Client and be available
for inspection by the Information Commissioner's office on
request); and

(b) minimise the number of users with access to the Client Data.

Without prejudice to 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; and/or

(©) as may be specified and/or referred to elsewhere in the Partnering
Documents (provided always where any such requirements in the
Partnering 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 notify the Client of this
and the Client (at its sole discretion) shall advise the Constructor
in writing, as soon as reasonably practicable upon receiving the
notice, which requirements shall take precedence and the
Constructor shall comply with the same without any entitlement to
an adjustment to the Completion Date and/or the Agreed
Maximum Price.

Fraud and 25.9 |(()
prevention of
corruption

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
to occur.

Anti-Bribery 25.10( (i)
and
Corruption

Without prejudice to the generality of clause 25.9, each Partnering Team
member warrants that:-

€)) 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
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Local Government Act 1972);

2. not engage in any activity, practice or conduct at any
time which would constitute an offence under the Bribery
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
to time (whether identified as part of the Client's Policies
or otherwise);

4, have, maintain and enforce its own anti-bribery and anti-
corruption policies and procedures, including procedures
to ensure compliance with the Bribery Act 2010 and the
policies referred to in clause 25.10(i)(a)(3);

5. immediately notify the Client if a foreign public official
becomes an officer or employee of the Partnering Team
member or acquires a direct or indirect interest in the
Partnering Team member (and the Partnering Team
member further warrants that it has no public officials as
officers, employees or direct or indirect owners at the
date of this Partnering Contract);

6. ensure that all persons associated with and/or engaged
by the Partnering Team member or other persons who
are providing any works, services and/or goods for the
Constructor in connection with this Partnering Contract
comply with this clause 25.10; and

(b) as at the date of this Partnering Contract, it has not done and none
of its officers, employees, agents, representatives, sub-
contractors or other persons acting with the authority of the

Partnering Team member have done anything that would have

placed it or them in breach of the obligations at this clause

25.10(i)(a).

(ii) 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 being in breach of its obligations,
representations and/or warranties under this clause 25.10.

Conflicts of 25.11(() Each Partnering Team member shall take all appropriate steps to ensure
interest and that neither it nor any personnel and/or party employed and/or engaged by
reputational the Partnering Team member (in whatever capacity) is placed in a position
risk where, in the reasonable opinion of the Client:-

@)

(b)

there is or may be an actual conflict or potential conflict, between
the pecuniary or personal interests of the Partnering Team
member or any personnel and/or party employed and/or engaged
by it and the duties owed to the Client under the provisions of this
Partnering Contract (a "Conflict of Interest"); or

the behaviour of the Partnering Team member or any personnel
and/or party employed and/or engaged by it is not in the Client's
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(ii)

(iii)

best interest or might adversely affect the Client's reputation (a
"Reputational Risk").

Each Partnering Team member:-

€)) 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

(@) 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 |25.12

diversity

(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

(©) 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.

Anti-slavery 25.13

and trafficking

Each Partnering Team member shall, and shall procure that all personnel
and/or party employed and/or engaged by the Partnering Team member (in
whatever capacity) in connection with this Partnering Contract shall:-

(@) comply with all applicable law relating to slavery and human
trafficking including, without limitation, the Modern Slavery Act
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(ii)

(iii)

(iv)

2015 ("Anti-Slavery Requirements");

(b) not take or knowingly permit any action to be taken that would or
might cause or lead the Client to be in breach of any Anti-Slavery
Requirements;

(c) comply with the Client's anti-slavery and trafficking policies
(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) ("Anti-Slavery Policies");

(d) have, maintain and enforce throughout the duration of its
appointment under this Partnering Contract its own policies and
procedures to ensure compliance with the Anti-Slavery
Requirements, the Anti-Slavery Policies and this clause 25.13;

(e) promptly report to the Client if it becomes aware of any breach of
potential breach of the Anti-Slavery Requirements, the Anti-
Slavery Policies and this clause 25.13; and

4) promptly upon the request of the Client provide it with any
information and/or documentation that has been requested in
connection with the Anti-Slavery Requirements.

Each Partnering Team member warrants to the Client that neither it nor any
other person in its supply chain (including those described in clause 25.13(i))
uses trafficked, bonded, child or forced labour or has attempted to use
trafficked, bonded, child or forced labour within its supply chain.

Each Partnering Team member shall:-

€) ensure that its Non-Client Personnel who are performing works
and/or services and/or providing goods in connection with this
Partnering Contract does so only on the basis of a written contract
which imposes on and secures from such Non-Client Personnel
terms equivalent to those imposed on the Partnering Team
member in this clause 25.13 (the "Anti-Slavery Terms"); and

(b) be responsible for the observance and performance by such
persons of the Anti-Slavery Terms, and shall be directly liable to
the Client for any breach by such persons of any of the Anti-
Slavery Terms.

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 the context
requires) as a consequence of that Partnering Team member and/or its Non-
Client Personnel being in breach of the requirements of this clause 25.13.

Co-operation

25.14

In this clause 25.14, the terms below shall have the following meanings:-
€)) "Project Appointment" means:

1. in the case of the Constructor and each Consultant, this
Partnering Contract; and

2. any appointment entered into by the Client with a
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(ii)
(iii)
(iv)

(b)

(©)

Each Partnering Team member shall using the standard of skill and care
required in clause 21.2:-

@)

(b)

(©)

(d)

in each case so far as reasonably practicable on a Project Focused basis.

Each Partnering Team member shall work with the other Project Team
Members so far as reasonably practicable, using the standard of skill and
care required by clause 21.2, to:-

@)

(b)
(©

on a Project Focused basis.

Each Partnering Team member agrees, for the purposes referred to in this
clause 25.14, to promptly supply or allow each Project Team Members

Partnering Team member as notified by the Client to the
Partnering Team member from time to time;

"Project Team Member" means each of the Constructor and the
Consultants identified as such in the Partnering Agreement (and
any additional Partnering Team members who may join this
Partnering Contract from time to time pursuant to a Joining
Agreement) and each Project Consultant; 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 and/or encourages
objectively-assessable quality and performance outcomes and (as
the Project is publicly funded) with the intent to achieve value for
money.

promote collaborative behaviours throughout its organisation and
its supply chain (including their respective Specialists and Sub-
Consultants) in connection with the Project and act collaboratively
with the Project Team Members at all times;

comply with any requirements in the Project Brief in connection
with the co-operation and/or 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

proactively consult the Project Team Members when seeking to
make decisions in relation to the Project,

the extent reasonably within the Partnering Team member's
control, assist the other Project Team Members in performing their
obligations under their respective Project Appointments in respect
of which they are reliant upon information provided and/or
developed by and/or input provided by the Partnering Team
member in connection with the Project;

share best practice in connection with the Project; and

collaboratively seek to manage and mitigate any potential risks
identified in relation to the design and construction of the Project,
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access to all information and documentation in its possession or control that
is reasonably requested by each Project Team Member in connection with
the Project, insofar as the same is:-

€)) not subject to disclosure and/or confidentiality restrictions by
statute or this Partnering Contract; and

(b) reasonably required by a Project Team Member to properly
perform its obligations under its Project Appointment,

provided that a Partnering Team member will seek written approval from the
Client before providing access to such information and documentation if it
believes that doing so may prejudice the interests of the Client in connection
with the Project and/or involve the disclosure of commercially sensitive or
Confidential Information.

(v) Each Partnering Team member shall, in complying with its obligations under
this clause 25.14, consult with each Project Team Members and the Client
and attend such meetings as and when reasonably requested by the Client
to discuss any matters arising under this Partnering Contract, any Project
Appointment (if not this Partnering Contract) and/or in relation to the Project.

Whistleblowin
g

25.15

Each Partnering Team member shall ensure that staff engaged by the Partnering
Team member in connection with the Project (and shall use reasonable endeavours
to ensure that any staff engaged by any sub-contractor and/or sub-consultant, where
appropriate) are aware of the requirements of the Public Interest Disclosure Act 1998,
any whistle blowing policy that the Partnering Team member may have and the
arrangements to be followed in the event of any staff having any concerns and wishing
to make a disclosure pursuant to the Public Interest Disclosure Act 1998.

Sustainability

25.16

() In this clause 25.16 the terms below shall have the following meanings:-

€) "Government Buying Standards" means the standards
published here:-

https://www.gov.uk/government/collections/sustainable-
procurement-the-government-buying-standards-gbs (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).

(i) Each Partnering Team member shall:-
€)) 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
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and/or services in relation to the Project;
(© maintain ISO 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
4. minimises the release of greenhouse gases, volatile
organic compounds and other substances damaging to
health and the environment.
Client's cap 25.17|As from the date of the Commencement Agreement, the Client's total aggregate
on liability liability to the Constructor for all matters arising under and/or in connection with this
Partnering Contract (whether in contract, tort (including negligence) or any other basis
of law) is limited to a sum equal to one hundred per cent (100%) of the Agreed
Maximum Price (as adjusted in accordance with this Partnering Contract), provided
that nothing in this clause 25.17 shall have the effect of excluding the liability of the
Client to the Constructor for any matter for which it is not permitted under Applicable
Law to exclude or limit, and/or to attempt to exclude or limit.
Constructor's |25.18] (i) As from the date of the Commencement Agreement, the Constructor's total
cap on liability aggregate liability to the Client for all matters arising under or in connection
with the Partnering Contract (whether in contract, tort (including negligence)
or any other basis of law) other than in respect of:
(@) the excluded matters referred to in clause 25.18(ii); and
(b) any loss, damage, cost, expense or liability suffered or incurred
(other than in respect of excluded matters referred to in clause
25.18(ii)) which would be covered by a policy of insurance to be
taken out and maintained pursuant to the requirements of this
Partnering Contract were the parties to fully comply with such
requirements and were each such policy to fully respond
is limited to a sum equal to one hundred and fifty per cent (150%) of the
Agreed Maximum Price (as adjusted in accordance with this Partnering
Contract).
(i) The "excluded matters" for the purposes of clause 25.18(i) are:
€) death or personal injury caused by its negligence;
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(b)
(©)
(d)
(e)

()

)

(h)

@0

0

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).

for fraud or fraudulent misrepresentation;
wilful default;
fines and penalties for infringement of any Applicable Law;

any liability of the Constructor under clause 9 (Intellectual
Property);

any liability of the Constructor under clause 15.3(v) (Constructor
on Site);

any liability of the Constructor under clause 21.9 (Liquidated
damages);

any liability of the Constructor under clause 25.10 (Anti-bribery and
corruption);

any liability of the Constructor under clause 25.13 (Anti-slavery
and trafficking); and

for any matter for which it is not permitted under applicable law to
exclude or limit, or to attempt to exclude or limit, its liability,

25.19

For the purposes of this clause 25.19, the term "impact of COVID-19"
includes but is not limited to the following events:-

(@)

(b)

(©)

2. measures to contain COVID-19 resulting in the

the infection or suspected infection of any person engaged by the
Partnering Team member or any of its sub-contractors and/or sub-
consultants in connection with the Project by COVID-19;

the implementation by the Partnering Team member (or any of its
sub-contractors and/or sub-consultants) of any public health
measures mandated by the United Kingdom government
(including Public Health England) in relation to COVID-19,
including any:-

1. preventative measures intended to minimise the
transmission of COVID-19 which result in shortages of
labour and/or supervision in relation to the Project
(including pursuant to any self-isolation measures and
the restricted use of public transport); and

mandatory closure of the Site and/or any office(s) of the
Partnering Team member and/or any of its sub-
contractors and/or sub-consultants, restricted access to
such site(s) and/or offices and/or amended working
hours and/or methods that impact the delivery of the
Project and the performance by the Partnering Team
member of its duties and obligations under these
Partnering Terms;

the exercise by the United Kingdom government of any statutory
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(ii)
(iii)

(d)

Without prejudice to any other provision of this Partnering Contract, each
Partnering Team member acknowledges and agrees that it:-

(a)

(b)

(©)

(d)

(e)

Each Partnering Team member shall ensure that all subcontracts with its
sub-contractors and/or sub-consultants reflect the requirements of this
clause 25.19 on a mutatis mutandis basis.

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 and/or
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);

power in connection with COVID-19 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/or 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.

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 Partnering Team member's duties and
obligations under these Partnering Terms);

(without prejudice to the generality of clause 3.7) will notify the
Client as soon as reasonably practicable upon the Partnering
Team member becoming aware of any potential and/or 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) attributable to the
impact of COVID-19;

shall at all times exercise the standard of skill and care referred to
in clause 22.1 to mitigate the 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);
and

shall, if requested by the Client from time to time (acting
reasonably), confirm in writing what measures the relevant
Partnering Team member has (and its sub-contractors and/or
sub-consultants have) in place (or proposes to put in place) in
order to so manage and mitigate the 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).
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(iv) Notwithstanding anything to contract in the Partnering Contract, the
Constructor shall not be entitled to any relief arising out of or in connection
with COVID-19.
Cyber 25.20| The Client and the Constructor shall comply with the provisions of [INSERT
Essentials LOCATION] (Cyber Essentials).

26. | TERMINATION

Termination at | 26.1 | Notwithstanding any other provision of this Partnering Contract:

anytime

0] the Client may, at any time and at its sole discretion, terminate the whole or
part of the appointment(s) of any Parthering Team member in relation to this
Partnering Contract and/or in relation to the Project (the "Terminated
Activities"); and

(i) where the Client exercises its right of termination pursuant to clause 26.1(i):-

(a) the Client shall issue to the relevant Partnering Team member a
written notice (the "Termination Notice") stating the date on
which the termination of the Terminated Activities shall become
effective (the "Termination Date"), provided that the Termination
Date shall be no earlier than twenty (20) Working Days after the
date of the Termination Notice;

(b) the Partnering Team member shall cease the Terminated
Activities as soon as reasonably practicable upon receiving the
Termination Notice and in any event prior to the Termination Date;

(© the Partnering Team member shall take all reasonable and proper
steps to minimise and mitigate any losses and/or expenses (of any
kind and without limitation) that it may or will incur as a
consequence of the termination of the Terminated Activities;

(d) as soon as reasonably practicable on or after the Termination Date
(and as the context requires) the Client Representative or the
Client shall issue a payment notice to the relevant Partnering
Team member pursuant to clause 20.3 and/or clause 20.4
respectively (the "Termination Payment Notice"), with such
Termination Payment Notice setting out (as the "Termination
Sum™):-

1. the value of any Terminated Activities properly carried
out and completed by that Partnering Team member in
accordance with this Partnering Contract as at the
Termination Date and in respect of which the relevant
Partnering Team member has applied for but has not yet
received payment under this Partnering Contract as at
the Termination Date;

2. 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;
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(e)

(®

(@

3. the cost of any materials, goods and/or equipment
previously ordered and held by the Partnering Team
member exclusively for the purpose and with the
reasonable expectation of providing the Terminated
Activities as at the Termination Date, provided that the
Partnering Team member has not already recovered the
costs of the same from the Client in any previous
application(s) for payment under this Partnering Contract
and the Partnering 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 Partnering Team member receiving the
Termination Sum,;

4. the cost of any materials, goods and/or equipment 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 Partnering Team member has acted
proportionately in placing such order(s) and has used
reasonable endeavours to try and terminate any such
order as soon as reasonably practicable upon receiving
the Termination Notice and the Partnering Team
member is able to provide written evidence (to the
satisfaction of the Client, acting reasonably) that physical
possession, legal title in and ownership of the same shall
transfer to the Client, unencumbered, immediately upon
the Partnering Team member receiving the Termination
Sum;

5. the amount of any Retention held by the Client pursuant
to clause 21.8; and

6. (as the context requires) the Partnering Team member's
reasonably and properly incurred direct costs in the
satisfaction of its obligations pursuant to clause 26.9;

the Client shall pay to the Partnering Team member the
Termination Sum in accordance with the provisions of clause 20;

(as the context requires) the Price Framework (or any other fixed
costs of the Partnering Team member which include its prices
and/or costs in relation to the provision of the Terminated
Activities) shall be adjusted and reduced on a pro rata basis to
reflect the termination (and simultaneous removal from this
Partnering Contract) of the Terminated Activities, calculated by
reference to the content of the Price Framework (or such other
document provided by that Partnering Team member which
includes its prices and/or costs in relation to the provision of the
Terminated Activities); and

the payment by the Client to the Partnering Team member of the
Termination Sum (pursuant and subject to the provisions of clause
20) shall be the sole and exclusive remedy of that Partnering Team
member arising out of or in connection with the termination of the
Terminated Activities (whether in contract, tort (including
negligence) or any other basis of law) and the Partnering Team
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member shall have no right to claim any amounts in respect of the
termination above and beyond the Termination Sum, including
(without limitation) amounts in respect of loss or deferment of
anticipated or actual profit, loss of expectation, loss of revenue,
loss of turnover, loss of use, loss of opportunity, loss of production,
costs of finance, business interruption and/or redeployment of
workforce or any similar damage or for any consequential or
indirect losses of any other kind.

Bankruptcy or
insolvency

26.2

If any Partnering Team member suffers an Insolvency Event, the appointment of that
Partnering Team member under the Partnering Contract shall automatically terminate
with immediate effect, provided that if the Client suffers an Insolvency Event, a
Partnering Team member may not serve notice to terminate the Partnering Contract
unless and to the extent that:-

() in a case where the Client has entered administration, an administrative
receiver of the Client has been appointed (otherwise than in succession to
another administrative receiver), gone into liquidation and/or a provisional
liquidator of the Client is appointed (otherwise than in succession to another
provisional liquidator), the office-holder consents to the termination;

in any other case, the Client consents to the termination;

(ii)
(i) the court is satisfied that the continuation of the Partnering Terms would
cause the relevant Partnering Team member hardship and grants
permission for the termination; or

(iv) the termination is otherwise permitted pursuant to s.233B of the Insolvency
Act 1986 (as amended by the Corporate Insolvency and Governance Act
2020).

Termination
for Partnering
Team
member
breach (not
Client or
Constructor)

26.3

If at any time any Partnering Team member, other than the Client or the Constructor,
shall breach materially the Partnering Contract and shall not remedy such breach
within ten (10) Working Days from the date of notice from the Client (to any Consultant
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 appointed
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:-

0) 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;
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(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;

(iii) 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 Partnering
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 termination relates to one of the circumstances referred to in clause 26.4(vi) or
clause 26.4(vii) 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).
Following termination of the appointment of the Constructor in accordance with this
clause 26.4 or by reason of it suffering an event as described in clause 26.2 the
remaining Partnering Team members may complete the Project using others and no
further payment shall become due to the Constructor until the full and final cost of
completion of the Project by others has been ascertained, at which time if such
amount, when added to the amounts already paid to the Constructor in respect of the
Project, exceeds the Agreed Maximum Price, then the difference shall be payable to
the Client by the Constructor.

Termination
for Client
breach

26.5

In the event that the Client:-

0] obstructs any valuation pursuant to clause 20.3, or any notice pursuant to
clause 20.4, or fails to make any payment due to the Constructor or a
Consultant in accordance with the Partnering Documents by the final date
for payment under clause 20.3 or clause 20.4 as applicable;

(i) breaches clause 25.2;
(iii) breaches clause 26.13; and/or

(iv) breaches clause 25.4 so as to adversely affect the interests of the Project or
any Partnering Team member,

and if the Client shall not remedy such breach within ten (10) Working Days from the
date of notice specifying the breach from a Partnering Team member adversely
affected by such breach then, after notifying the Core Group of such breach and failure
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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 Partnering
Team member who notified the breach may terminate its own appointment under the
Partnering Contract by further notice to the Client with immediate effect. Within fifteen
(15) Working Days from the date of such termination, or from the date of the Client
suffering an event as described in clause 26.2, the Client Representative shall issue
to the Constructor (if the Constructor has so terminated its appointment) a valuation
pursuant to clause 20.3 or the Client shall issue to a Consultant (if that Consultant has
so terminated its appointment) a notice pursuant to clause 20.4, in either case in
respect of the total amount properly due up to the date of termination (including, in the
case of termination by 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 termination and has transferred
unencumbered ownership to the Client, and the Constructor's reasonable costs under
clause 26.9), and the Client shall pay such amount in accordance with clause 20.

Suspension or
abandonment

26.6

If after the Date of Possession it becomes impossible to proceed with or complete the
Project, by reason of the exercise by the Client of emergency powers or by reason of
loss or damage to the Project caused by any risk required to be insured under clause
19.1, or any civil commotion, or any act or omission of the government of the country
in which the Site is located or any local authority or statutory body or utility, or hostilities
involving the country in which the Site is located, or terrorist activity, despite the
Partnering Team members having used their best 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.

Consequence
s 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 Parthering 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.
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Replacement |26.10|In the event of termination of the appointment of any Consultant under the Partnering
of Consultant 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 26.11|If any Specialist Partnering Team member appointed by the Client pursuant to clause
Client- 10.11 intends to terminate its appointment under its Specialist Contract by reason of
appointed breach by the Client, it shall first give not less than ten (10) Working Days' notice to
Specialist all other Partnering Team members of its intention to do so and its reasons. Following
proposed such termination such Specialists may terminate its own appointment under the
termination Partnering Contract by further notice to all other Partnering Team members with
immediate effect.
Notice of 26.12|If any Specialist Partnering Team member appointed by the Constructor intends to
Constructor- terminate its appointment under its Specialist Contract by reason of breach by the
appointed Constructor, it shall first give not less than ten (10) Working Days' notice to all other
Specialist Partnering Team members of its intention to do so and its reasons. Following such
proposed termination such Specialist may terminate its own appointment under the Partnering
termination Contract by further notice to all other Partnering Team members with immediate effect.
Termination of | 26.13 | Termination of its appointment under a Specialist Contract by any Specialist
Specialist for Partnering Team member appointed by the Client pursuant to clause 10.11, as a result
Client breach of the Client's breach, shall be a breach by the Client of the Partnering Contract.
Termination of | 26.14| Termination of its appointment under a Specialist Contract by any Specialist
Specialist for Partnering Team member, as a result of the Constructor's breach, shall be a breach
Constructor by the Constructor of the Partnering Contract.
breach
Other 26.15| Notwithstanding termination of the appointment of any Partnering Team member, as
Partnering between all other Partnering Team members the Partnering Contract shall remain in
Team full force and effect.
members
Accrued rights | 26.16 | The termination of the appointment of any Partnering Team member shall not affect

and shall be without prejudice to the mutual rights and obligations that Partnering
Team member and all other Partnering Team members accrued at the date of such
termination and the on-going rights and obligations of that Partnering Team member
under:-

0] clause 3.2 and clause 3.2A (Methods of Communication);
(i) clause 8A (Planning and Consents);

(iii) clause 9 (Intellectual Property);

(iv) clause 19 (Insurance and Security);
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(v) clause 20 (Payment);
(vi) clause 25.5 (Confidentiality);
(vii) clause 25.6 (Data Protection Laws);
(viii) clause 25.7 (Freedom of Information);
(ix) clause 25.8 (Information Security);
x) clause 25.9 (Fraud and Prevention of Corruption);
(xi) clause 25.10 (Anti-Bribery and Corruption);
(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 Resolution); and
(xv) any other provision of this Partnering Contract which is expressed to 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 27.1 |As soon as it is aware of any difference or dispute with any one or more other
difference or Partnering Team members arising under or out of or in connection with the Partnering
dispute Contract or the Project (a "difference or dispute"), a Partnering Team member shall
give notice to such other Partnering Team member or members copied to the Client
Representative.
Problem- 27.2 |Upon receipt of notice in accordance with clause 27.1 (and pursuant always to the
Solving Problem-Solving Hierarchy), the Partnering Team members involved in a difference
Hierarchy or dispute, guided as necessary by the Partnering Adviser, shall apply the Problem-
Solving Hierarchy described in the Project Partnering Agreement and shall use
reasonable endeavours to ensure that their employees named in the Problem- Solving
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 27.3 |Where application of the Problem-Solving Hierarchy does not achieve, within its stated
review timetable, a solution acceptable to all Partnering Team members involved in a
difference or dispute, then the Client Representative shall 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
Partnering 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, |27.4 |If any difference or dispute is not resolved in accordance with clauses 27.2 and 27.3,
mediation or and provided that no Partnering Team member has by reason of that difference or
other dispute exercised a right of termination under clause 26, then any Partnering Team
alternative member involved in such difference or dispute may refer it to conciliation in
dispute accordance with the procedure referred to in Part 1 of Appendix 5, or to mediation or
resolution

124912912.13\634883

118



Rl g

OFFICIAL
CONSTRUCTOR SERVICES PROJECT

Ministry FRAMEWORK A — TEMPLATE CALL-OFF CONTRACT
of Justice
any other form of alternative dispute resolution as the Partnering Team members
involved in such difference or dispute may agree.

Adjudication |27.5 |The procedures under clauses 27.1, 27.2, 27.3 and 27.4 are without prejudice to the
rights of any Partnering Team member involved in a difference or dispute to refer it to
adjudication, and any such reference shall be in accordance with the procedure
referred to in Part 2 of Appendix 5.

Litigation 27.6 |Any difference or dispute that is not resolved by adjudication in accordance with
clause 27.5 may be referred by any Partnering Team member involved in such
difference or dispute to the courts stated in the Project Partnering Agreement.

Law and 27.7 |The Partnering Contract shall be governed by the laws of the country stated in the

jurisdiction Project Partnering Agreement and shall be subject to the non-exclusive jurisdiction of
the courts of that country.

Limitations 27.8 |Notwithstanding the method of executing the Project Partnering Agreement and all

and any other Partnering Documents, the limitation period for all and any claims and
proceedings arising under or out of or in connection with the Partnering Contract or
the Project shall be the period from the Completion Date stated in the Project
Partnering Agreement. This limitation period shall not prevent claims and proceedings
prior to the Completion Date or the conclusion of proceedings commenced prior to the
expiry of such limitation period.

Prevention of
duplicate
claims

27.9

0] In relation to any dispute between Partnering Team members, should a
Partnering Team member ("Claimant”) make a claim ("Claim") against any
other Partnering Team member ("Respondent”) the Claimant shall provide
a copy of such Claims to the other Partnering Team members ("Non-
Participating Partnering Team Members").

(ii) Following compliance by the Claimant with clause 27.9(i) the Claimant
and/or the Respondent shall give notice (including full and detailed
particulars) ("Settlement Proposal”) to the Non-Participating Partnering
Team Members of any proposed settlement to be reached between the
Claimant and the Respondent in relation to the Claim (which settlement shall
not become effective or binding ("Settlement Agreement") until after the
date falling forty-five (45) days after the service of such notice).

(iii) Provided that the Claimant and the Respondent have complied with clauses
27.9()) and 27.9(ii) the Settlement Agreement shall be binding on all
Partnering Team members in respect of the Respondent's aggregate liability
to all Partnering Team members in respect of the event giving rise to the
Claim, except that the Settlement Agreement shall not be binding on a Non-
Participating Partnering Team Member who has, within thirty (30) days of
receipt of a Settlement Proposal, issued a claim against the Respondent or
the Claimant in respect of the event giving rise to the Claim.

Special Terms

28.

SPECIAL TERMS

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 Partnering Agreement or the Commencement Agreement.
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APPENDIX 1
(TO THE PARTNERING TERMS)
DEFINITIONS

In the Partnering Documents the following words and expressions shall have the following meanings, whether
used in the singular or the plural and whatever their gender:-

4.20 Meeting Minutes — the minutes identified as such in the Project Partnering Agreement and/or the
Commencement Agreement (as the context requires);

Affected ICT System — has the meaning given to such term in clause 7.12(ii);
Affected Party — has the meaning given to such term in clause 7.12(ii);

Affiliate — means, in relation to a Partnering Team member:-

0] each holding company and subsidiary of such holding company (excluding that Partnering Team
member);
(ii) each joint venture company in which that Partnering Team member holds at least twenty-five per

cent (25%) of the voting rights or where that Partnering Team member has the right to appoint or
remove at least twenty-five per cent (25%) of its board of directors;

(iii) each partnership and/or limited partnership in which that Partnering Team member is a partner
(whether a limited or general partner); and/or

(iv) any limited liability partnership of which that Partnering Team member is a partner;
Agreed Maximum Price — the agreed price payable by the Client to the Constructor pursuant to the Price

Framework and clause 12 of the Partnering Terms, subject to shared savings achieved pursuant to clause
13.2 and subject to other increases or decreases in accordance with the Partnering Terms;

Anti-Slavery Policies — has the meaning given to such term in clause 25.13(i)(c);

Anti-Slavery Requirements — has the meaning given to such term in clause 25.13(i)(a);

Anti-Slavery Terms — has the meaning given to such term in clause 25.13(iii);

Anti-Virus Software — all software and programs of any type as developed, distributed and continuously
maintained and/or updated by a reputable and industry-accepted cybersecurity and anti-virus software
developer whose principal purpose is to:-

0] detect and prevent the infection of an ICT System by Malicious Code; and/or

(i) detect and remove Malicious Code from an ICT System and (as the context requires) inoculate that
ICT System against such Malicious Code in the future;

best value — the most economic, efficient and effective manner appropriate to fulfilling the requirements of the
Client under this Partnering Contract;
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BIM Coordinator — the party identified as such in the Project Partnering Agreement and/or the
Commencement Agreement (as the context requires) to ensure implementation of the BIM Protocol and co-
ordinate the use of the BIM Model and input of data into the BIM Model;

BIM Model — the three dimensional BIM model in connection with the Project;

BIM Protocol — the protocol for the use and development of the BIM Model and input of data into the Building
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 Controls (Version 2.0 — April 2014)" as may be amended, updated and/or
replaced from time to time;

Budget — the Client's monetary allowance 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 "Central
Government" classification of the "Public Sector Classification Guide", as published and amended from time
to time by the Office for National Statistics:-

0] government department;

(i) non-departmental public body or assembly sponsored public body (advisory, executive, or tribunal);
(i) non-ministerial department; or

(iv) executive 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 controlled (as
defined by section 1124 of the Corporation Tax Act 2010) by the person(s) who controlled that body 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 Control Event — has the meaning given to such term in clause 1.8(i);

Claim — has the meaning given to 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:-
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() 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

(ii) any other Consent which only the Client is legally empowered to obtain or maintain;

Client Data — means:-

() any Materials that:-
€) 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
(ii) 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:-

0] identified as such in the Project Partnering Agreement;
(i) 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:-

0] the terms and schedules of this Partnering Contract and anything referred to therein;
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(ii) all Materials and any other information, including 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 Partnering Contract, including in relation to:-

€) the Disclosing Party's Group; and/or

(b) the operations, business, affairs, developments, Intellectual Property Rights, trade secrets,
know-how, methods and techniques for construction and/or personnel of the Disclosing
Party's Group;

(iii) other Materials and any other information provided by a Disclosing Party pursuant to or in anticipation
of entering into this Partnering Contract that is clearly designated as being confidential or equivalent
or that ought reasonably to be considered to be confidential (whether or not it is so marked) which
comes (or has come) to a Recipient's attention or into its possession in connection with this
Partnering Contract;

(iv) discussions, negotiations, and correspondence between a Disclosing Party and/or any of its
directors, officers, employees, consultants or professional advisers and a Recipient or any of its
directors, officers, employees, consultants and professional advisers in connection with this
Partnering Contract and all 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 on a non-confidential basis from a third party who is not, to its knowledge or
belief, bound by a confidentiality agreement with the relevant Disclosing Party or otherwise prohibited
from disclosing the information to that party;

3. already generally available and in the public domain at the time of its disclosure otherwise than by a
breach of this Partnering Contract;

4., independently developed by a party without access to the Materials or information referred to above;
and/or
5. relating to a Partnering Team member's performance under this Partnering Contract,

with the term "party" above meaning, as the context requires, a Partnering Team member or the Client;
Conflict of Interest — has the meaning given to such term in clause 25.11(i)(a);
Consensus — unanimous agreement following reasoned discussion;

Consent — any and all approvals, consents, permits, licences (including over third party land), qualifications,
filings, exemptions, certificates, agreements (including Statutory Agreements) and permissions (including all
planning permissions (whether outline or full) and consents and such other matters or authorisations
whatsoever, including any conditions thereof (including Planning Conditions and reserved matters) as are
lawfully and necessarily required from any Statutory Authority or third party (including any landowner and any
consents relative to any utilities and crossings of roads and/or cables (whether temporary and/or permanent))
in connection with the Project, any other obligation under this Partnering Contract and/or all applicable laws;

Contract Records — has the meaning given to such term in clause 20.24(i);

Construction Phase Plan — the construction phase plan in accordance with regulation 12 of the CDM
Regulations;
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Constructor — the party named in the Project Partnering Agreement to fulfil the role of Constructor as
described in the Partnering Documents, subject only to replacement in accordance with the Partnering Terms;

Constructor Framework Agreement — the framework agreement identified as such in the Project Partnering
Agreement;

Constructor's Change Submission — a document to be submitted by the Constructor pursuant to clause
17.2 of the Partnering Terms, comprising its proposals as to the effect of a proposed Change;

Constructor's Services — any design or other services, other than Pre-Construction Activities, agreed to be
performed by the Constructor prior to the date of the Commencement Agreement as set out in any
Constructor's Services Schedule forming part of the Project Brief;

Constructor's Services Schedule — a document forming part of the Partnering Contract describing the
Constructor's Services;

Consultant — any party, including the Client Representative and the Principal Designer, providing to the Client
design or other services in relation to the Project;

Consultant Framework Agreements —the framework agreements identified as such in the Project Partnering
Agreement (each being a "Consultant Framework Agreement");

Consultant Payment Terms — a document forming part of the Partnering Contract describing the amounts
payable by the Client to a Consultant and the terms of payment;

Consultant Services — the services described in a Consultant Services Schedule;

Consultant Services Schedule — a document forming part of the Partnering Contract describing the role,
expertise and responsibilities of a Consultant;

Consultation — such consultation as shall be reasonable without delaying the Project and without delaying
any necessary action of any Partnering Team member for the benefit of the Project;

Controller — has the meaning given to such term in the GDPR,;

Copyright — has the meaning given to such term in section 1 of Part 1 of Chapter 1 of the Copyright, Designs
and Patents Act 1988;

Core Group — the individuals identified in the Project Partnering Agreement as Core Group members, subject
only in each case to replacement in accordance with the Partnering Terms, and so that references shall apply
to each and all Core Group members;

COVID-19 - the strain of coronavirus known as coronavirus infectious disease 2019 (COVID-19) and/or the
causative virus known as severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2), including any
mutations and/or strains of COVID-19 and/or SARS-CoV-2 recognised by the World Health Organization;

Crown —the Government of the United Kingdom (including the Northern Ireland 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 results, 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 Controller of the impact of the
envisaged Processing on the protection of Personal Data;
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Data Protection Laws —

() the GDPR,;

(ii) the LED;

(iii) the Data Protection Act 2018 (to the extent it relates to Processing of Personal Data and privacy);
and

(iv) all applicable laws 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) undertaken by the Disclosure and Barring Service (or such successor or

replacement or alternative organisation as may be established from time to time);

Decant Protocol — 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
including 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;

. the Consents; or

. any other part of or requirement in this Partnering Contract;

Defects Liability Period — the period following Project Completion during which the Constructor shall have
responsibility for rectification of defects in accordance with clause 21.4 of the Partnering Terms;

Definitions — the definitions set out in this Appendix 1;

Design Team — the Partnering Team members named in the Project Partnering Agreement or in a Joining
Agreement as Design Team members, subject only in each case to replacement in accordance with the
Partnering Terms, and so that references shall apply to each and all Design Team members;

Direct Labour Package — any part of the Project undertaken by the Constructor using its own direct labour;

Disclosing Party — means a party which discloses or makes available, directly or indirectly, its Confidential
Information to a Recipient;
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Disclosing Party's Group — means:-

() where the Disclosing Party is a Partnering Team member, that Partnering Team member, its Non-
Client Personnel and its Affiliates; and

(i) where the Disclosing Party is the Client, the Client and any Central Government Body with whom it
or a Partnering Team member interacts in connection with this Partnering Contract;

Disclosure and Barring Service — is a non-departmental public body sponsored by the Home Office and
established under the provisions of the Protection of Freedoms Act 2012 that is responsible for decision-
making and the maintenance of barring lists in relation to the children's and vulnerable adults sectors;

DOTAS - the "Disclosure of tax avoidance schemes rules" which require a promoter of tax schemes to notify
Her Majesty's Revenue and Customs of notifiable arrangements or proposals and provide prescribed
information on them within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary
legislation made under vires contained in Part 7 of the Finance Act and as extended to NICs by the National
Insurance (Application of Part 7 of the Finance Act 2004) Regulations 2012 (S| 2012/1868) made under section
132A of the Social Security Administration Act 1992;

Early Warning — early warning in accordance with the system described in clause 3.7 of the Partnering Terms;

Employment and Skills Strategy — the Client's employment and skills strategy identified as such in the
Project Partnering Agreement and/or the Commencement Agreement (or as notified by the Client to the
Partnering Team in writing from time to time);

Environment — all and any land, water and air including air within any natural or man-made structure above
or below ground;

Environmental Information Regulations — the Environmental Information Regulations 2004, together with
any guidance and/or codes of practice issued by the Information Commissioner or relevant government
department in relation to such regulations;

Environmental Laws — any law or statutory instrument having effect in the country in which the Site is located
and any notice or requirement issued by any competent authority concerning the protection of human health
or the Environment or the generation, transportation, storage, use, treatment or disposal of Hazardous
Substances;

Environmental Risk Insurance — any insurance covering the consequences of environmental risks arising in
relation to the Project, taken out pursuant to clause 19.5 of the Partnering Terms;

Equality Requirements — has the meaning given to such term in clause 25.12;

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 to execute 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 Client 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 excluded in the description of such
event):

0] war, hostilities (whether war is declared or not), invasion, act of foreign enemies;
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(i) rebellion, revolution, insurrection, military or usurped power, or civil war;
(iii) 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 personnel 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 attributable 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 legislation (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;

Free Issue Materials — any materials identified as such in a Commencement Agreement;

GDPR - means:-

0) 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

() 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

(iii) 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);
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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 Client in
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 Partnering Team
member:-

0] 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;

124912912.13\634883 128


http://www.gov/

OFFICIAL

CONSTRUCTOR SERVICES PROJECT
Ministry FRAMEWORK A — TEMPLATE CALL-OFF CONTRACT
of Justice

(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,

ITEPA - the Income Tax (Earnings and Pensions) Act 2003;

Joining Agreement — an agreement entered into pursuant to clause 10.2 or clause 26.10 of the Partnering
Terms, based on the form set out in Appendix 2;

Joining Party — a Specialist or Consultant who enters into a Joining Agreement with the other Partnering
Team members;

Key Personnel — has the meaning given to such term in clause 5.8(i);

Know-How — all ideas, concepts, schemes, information, knowledge, techniques, methodology, and anything
else in the nature of know how relating to the Project but excluding know-how already in the possession of the
Client or any other Partnering Team member before the date of the Project Partnering Agreement;

KPIs — the key performance indicators set out in Appendix 8 or otherwise agreed between the Partnering
Team members for measurement of their performance in relation to the Project in accordance with clauses

4.2, 13.3 and 23 of the Partnering Terms;

Latent Defects Insurance — any insurance covering latent defects, taken out pursuant to clause 19.6 of the
Partnering Terms;

Late Payment Act — the Late Payment of Commercial Debts (Interest) Act 1998 and any re-enactments,
amendments and relevant regulations;

Lead Designer — the Partnering Team member named in the Project Partnering Agreement to fulfil the role of
Lead Designer as described in the Partnering Documents, subject only to replacement in accordance with the
Partnering Terms;

LED - the Law Enforcement Directive (Directive (EU) 2016/680);
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Local Government Act — the Local Government Act 1972 and any re-enactments, amendments and relevant
regulations;

Malicious Code — any software program or code that is intended to destroy, interfere with, corrupt and/or
detrimentally affect program files, data or other information, executable code or application software macros,
whether or not its operation is immediate or delayed, and whether introduced wilfully, negligently or without
knowledge of its existence;

Materials — all technical information, drawings, models, plans, specifications, schedules, digital models and
databases (provided that the same do not contain any 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 Partnering Team member's own internal pricing purposes), photographs, brochures,
reports, meeting notes, and any other materials, in any medium provided by or prepared on behalf of a Party
(in each case as may be amended or replaced from time to time) in connection with this Partnering Contract
and/or the Project;

Method Statement — the Project-specific method statement produced by the Constructor and identified as
such in the Project Partnering Agreement and/or the Commencement Agreement which sets out in detail how
the Constructor shall implement the ESP;

NICs — national insurance contributions;

Non-Client ICT System — any ICT System which is owned by a Partnering Team member and/or licensed to
that Partnering Team member by a third party and which is operated by the a Partnering Team member and/or
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:-

0] 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 Halifax
Abuse 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;
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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 partnering
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:

0] owned by a Partnering Team member before the date of the Project Partnering Agreement;
(ii) created by a Partnering Team member independently of this Partnering Contract; and/or
(iii) created by a Partnering Team member independently of the Project,

in each case which are or will be used by that Partnering Team member on or after the date of the Project
Partnering Agreement in connection with this Partnering Contract and/or the Project.

Partnering Team Member Materials — all Partnering Team Member Background Materials and/or Foreground
Materials (as the context requires);

Partnering Terms — the partnering terms, including appendices, as annexed to the Project Partnering
Agreement;

Partnering Timetable —the timetable set out in or based on the form set out in Appendix 6 (or in such location
as is otherwise specified in the Project Partnering Agreement) governing the activities of the Partnering Team
members in relation to the Project prior to the date of the Commencement Agreement;

Personal Data — has the meaning given to such term in the GDPR;

Personal Data Breach — has the meaning given such term in the GDPR,;

Personnel Vetting Procedure —the Client's procedures for the vetting of the Non-Client Personnel as advised
to the Partnering Team members by the Client in writing from time to time;

Planning Conditions — the conditions relating to a Planning Consent as specified by the relevant Statutory
Authority (and as may be updated from time to time at the Statutory Authority's sole discretion);

Planning Consents — the Statutory Authority's written consent in relation to planning approval for the Project;

Pre-Construction Activities — any activities, other than Constructor's Services, forming part of the Project
and undertaken by the Constructor on or off Site prior to the date of the Commencement Agreement;

Pre-Construction Agreement — any agreement governing Pre-Construction Activities, signed pursuant to
clause 13.5 of the Partnering Terms and based on the form set out in Appendix 3;
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Pre-Construction Information — the information to be provided in accordance with regulation 4 of the CDM
Regulations;

Preferred Specialist — a Specialist proposed by the Constructor in a Business Case;

Price Framework — the price framework for the Project, subject to development in accordance with clause 12
of the Partnering Terms;

Principal Designer — the party identified as such in the Project Partnering Agreement, subject only to
replacement in accordance with this Partnering Contract;

Problem-Solving Hierarchy — the arrangements for any difference or dispute to be referred within strict time
limits to increasingly senior individuals representing each Partnering Team member involved in that difference
or dispute, as set out in the Project Partnering Agreement and as referred to in clause 27.2 of the Partnering
Terms;

Process — has the meaning given to "processing” under the Data Protection Laws (and "Processed" and
"Processing” shall be construed accordingly);

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
Partnering 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 hamed 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:-

0] 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);
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(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.

completion of the Project in accordance with the Partnering Documents necessary for the Client to use and
occupy the Project to the agreed standards;

Project Consultant — 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;

Project Focused — has the meaning given to such term in clause 25.14(i)(c);

Project Partnering Agreement — the project partnering agreement executed by the original Partnering Team
members;

Project Proposals — the proposals submitted by the Constructor for achieving the Project Brief, subject to
development in accordance with clauses 8 and 10 of the Partnering Terms;

Project Team Member — has the meaning given to such term in clause 25.14(i)(b);

Project Timetable — the timetable agreed in accordance with clause 6 of the Partnering Terms for
implementation of the Project after the date of the Commencement Agreement;

Protective Measures — all appropriate technical and organisational measures ensuring confidentiality,
integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal
Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the
effectiveness of such measures adopted by it, including those outlined in the Data Protection Schedule;

Quality Management System — the quality management system for the Project referred to in clause 16.3 of
the Partnering Terms;

Recipient — means the party which receives or obtains, directly or indirectly, Confidential Information from a
Disclosing Party;

Regulator Correspondence — any correspondence from the Information Commissioner's Office, or any
successor body, in relation to the Processing of Personal Data under this Partnering Contract;

Relevant Conviction — save in relation to minor road traffic offences, any previous pending prosecutions,
convictions, cautions and binding-over orders (including any spent convictions as contemplated by section 1(1)
of The Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part Il of Schedule 1 of
the Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (S| 1975/1023) or any replacement or
amendment to that Order);

Relevant Tax Authority — Her Majesty's Revenue & Customs, or, if applicable, a tax authority in the jurisdiction
in which the Constructor or Consultant (as the case may be) is established.
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Reputational Risk — has the meaning given to such term in clause 25.11(i)(b);

Request for Information — a request for information relating to this Partnering Contract or apparent request
for such information under the FOIA or the Environmental Information Regulations;

Required Apprenticeship Percentage — is the percentage (if any) identified as such in the Project Partnering
Agreement;

Required SME Percentage — is the percentage identified as such in the Project Partnering Agreement;
Respondent — has the meaning given to such term in clause 27.9(i);

Retention — has the meaning given to such term at clause 21.11(i);

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 Partnering Terms;

Security Aspects Letter — 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 all 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:-

0] maintain the safety of persons and public and personal property;

(i) prevent the risk of any person being exposed to actual or potential death, personal injury or any other
type of harm;

(iii) prevent the risk of actual or potential 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 technology system by unauthorised persons or parties; and/or

(vi) (as the context requires) facilitate the detention 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 models,
physical barriers, information technology systems, communications systems, access control systems,
screening arches and areas, entry systems, fire security and safety systems, reinforced glass and strategic
and/or any internal or external layouts.
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Security Requirements — means the 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);

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 Partnering Agreement;
Site — the site of the Project including everything above and below it and as identified in the Project Brief;
Site Conditions — the physical conditions and other conditions of or affecting the Site and/or the sub-surface
and/or sub-soil of the Site including (but not limited to) climatic, hydrological, hydro-geological, environmental,
geotechnical, geological and archaeological conditions, adjacent properties, services and pipes below or over
the surface of the Site and any structures or sub-structures on the Site;

Site Overheads — agreed Site-specific overheads as distinct from Central Office Overheads and Profit;

Site Surveys — the surveys identified as such in the Project Partnering Agreement and/or the Commencement
Agreement (as the context requires);

Special Terms — any terms agreed to amend or supplement the Partnering Terms pursuant to clause 28, as
set out in or attached to the Project Partnering Agreement or the Commencement Agreement;

Specialist — any party, including if so agreed a former Consultant, providing to the Constructor (or, under
clause 10.11, to the Client) works or services or supplies of goods, materials or equipment forming part of the
Project and including any party to whom the Constructor sub-contracts its duties and obligations under (and
as permitted by) this Partnering Contract;

Specialist Contract — a document governing the appointment of any Specialist;

Specialist Payment Terms — a document annexed to the Project Partnering Agreement or to a Joining
Agreement (and if so forming part of the Partnering Contract) or forming part of a Specialist Contract,
describing the amounts payable to a Specialist and the terms of payment;

SSCBA - the Social Security Contributions and Benefits Act 1992;

Statutory Agreement — an agreement with a Statutory Authority in connection with the Project, including
pursuant to section 38 and/or section 278 of the Highways Act 1980 and/or pursuant to section 104 of the
Water Industry Act 1991 and/or pursuant to section 106 of the Town and Country Planning Act 1990 and/or
section Il of the Local Government Act 1972;

Statutory Authority — any governmental or local authority, statutory undertaker or other body of competent
jurisdiction:-

0] which has any jurisdiction with regard to the performance of a Partnering Team member's obligations
under this Partnering Contract in any jurisdiction;

(i) which has any jurisdiction with regard to the Project, including any jurisdiction to control the
development on the Site or any part of it;

(iii) with whose requirements the Client is required or accustomed to comply; and
(iv) with whose systems the Project are or will be connected,
with "statutory body or utility” being construed accordingly (as the context requires);

Sub-Consultant — any party to whom a Consultant sub-contracts its duties and obligations under (and as
permitted by) this Partnering Contract from time to time;
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Sub-Processor — any third party appointed to Process any Personal Data on behalf of a Processor in
connection with this Partnering Contract.

Sustainability — measures intended to achieve reduced carbon emissions, reduced use of energy and of
natural and manmade resources, improved waste management, improved employment and training
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 out in Appendix 8 or otherwise agreed by the Partnering Team members;
Terminated Activities — has the meaning given to such term 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 26.1(ii)(a);

Termination Payment Notice — has the meaning given to such term in clause 26.1(ii)(d);

Termination Sum — has the meaning given to such term in 26.1(ii)(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 person or party using the Project;

Value Engineering — a structured system for the review of the design, supply and construction process to
identify options and scope for improvement, including reduced capital and/or 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(iv)(1);
Value Engineering Opportunity — has the meaning given to such term in clause 13.2A(ii)(b);
Value Engineering Proposal — has the meaning given to such term in clause 13.2A(ii)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 to price, warranty, availability of parts, maintenance or otherwise;

Whole Project Insurance — any insurance covering all aspects of the Project, taken out pursuant to clause
19.7 of the Partnering Terms; and

Working Day — Monday to Friday inclusive but not including any public holiday.
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[APPENDIX 2]
(OF THE PROJECT PARTNERING AGREEMENT)
smrrrinink BEGINNING OF APPENDIX 2 #tisss
FORM OF JOINING AGREEMENT
(Detailed terms to be prepared — see clauses 10.2 and 26.10 of the Partnering Terms)
THIS JOINING AGREEMENT is made as a deed on the [INSERT DAY] day of [INSERT DATE]

IN RELATION TO [INSERT DESCRIPTION OF THE PROJECT] (the "Project”) at [INSERT ADDRESS] (the
"Site")

BETWEEN the Joining Party named below and the other parties named below to a partnering contract dated
[INSERT DATE] relating to the Project (the "Partnering Contract") (each a "Party" and together the "Parties™
for the purpose of this Joining Agreement)

WHO AGREE that words and expressions in this Joining Agreement shall have the same meanings as in the
Partnering Contract and that with effect from [the date of this Joining Agreement], the Joining Party shall
assume all the rights and obligations of a Partnering Team member [entitled to nominate a Core Group
member] and shall become a party to the Partnering Contract [and a member of the Design Team], for all
purposes in the role of [INSERT DESCRIPTION OF ROLE] as further described in the documents annexed to
this Joining Agreement comprising:

> [the Consultant / Constructor's Services Schedule;]

> [the Consultant Payment Terms / Price Framework (and Agreed Maximum Price);]

> [the Specialist Payment Terms;]

> [the Project Brief; and]

> [any other documents],

and that the Joining Party’'s amounts of third party public liability / product liability insurance and professional

indemnity insurance [and Core Group member] and Problem-Solving Hierarchy individuals, as well as the other
items referred to below, shall be as follows:

Clause 3.3 |[Core Group member: [INSERT DETAILS]]
(delete if not
applicable)
Clause 5A |Key Personnel [INSERT DETAILS]
(of the Joining Party)
Clause 8 Designh Team 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):
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[INSERT DETAILS] ]

Clauses Third party public liability |[INSERT DETAILS]
19.3 and / product liability
194 insurance:

Professional indemnity [INSERT DETAILS]
insurance:

Clause 27.2 | Problem-Solving (1) [INSERT DETAILS]
Hierarchy:
(2) [INSERT DETAILS]

(3) [INSERT DETAILS]

Clause 27.8 |It is agreed that whatever the manner in which the parties have executed this Joining
Agreement, 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 the Partnering Contract under the Limitation Act 1980)
applicable to any claim or claims arising out of or in connection with the Partnering
Contract shall be twelve (12) years from the later of:-

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

> the date on which the Client Representative issues a written notice to the
Constructor confirming that the Constructor has fulfilled its obligations pursuant to
clause 21.5 of the Partnering Contract.

Appendix 1|The Consents which the Client shall be responsible for obtaining and/or maintaining in
- Client| connection with the Project shall be as follows:

Consents
[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).]

The Parties to this Joining Agreement acknowledge and agree that this Joining Agreement may be executed:

> in any number of counterparts and by the Parties to it on separate counterparts, each of which when so
executed and delivered is an original, and all counterparts together constitute one and the same
instrument; and

> by electronic signature, which shall be considered as an original signature for all intents and purposes
and shall have the same force and effect as an original signature (with "electronic signature" in this
context including, without limitation, electronically scanned and transmitted versions of an original
signature provided by one Party to the other Parties).

[EXECUTION BLOCKS FOR THE CLIENT, CONSTRUCTOR (IF APPLICABLE), EXISTING PARTIES TO
THE CONTRACT AND THE JOINING PARTY TO BE INCLUDED]

K*khkkkkkkkkk END OF APPEN DIX 2 *kkkkkkkkhkk
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[APPENDIX 3]
(OF THE PROJECT PARTNERING AGREEMENT)
*kkkkkkkkkk BEG'NNING OF APPENDIX 3 *kkkkkkkkkk
FORM OF PRE-CONSTRUCTION AGREEMENT

The Client and the Constructor in accordance with and subject to the terms of a partnering contract dated
[INSERT DATE] (the "Partnering Contract") made between them and others in relation to:

Project: [INSERT DESCRIPTION OF THE PROJECT]
Site: [INSERT ADDRESS] (as more particularly described below)
Agree under this Pre-Construction Agreement that:

0] words and expressions used in this Commencement Agreement shall have the same meanings as
in the Partnering Contract unless otherwise specified.

(ii) the Constructor shall undertake the following Pre-Construction Activities:
[INSERT DETAILS]
(iii) the dates for completion of such Pre-Construction Activities are:
[INSERT DETAILS]
(iv) the Client shall pay the Constructor the following amounts for such Pre-Construction Activities:
[INSERT DETAILS]
(v) [Insert other terms as required]
[INSERT DETAILS]

[EXECUTION PROVISIONS FOR EACH OF THE PARTNERING TEAM MEMBERS TO BE INSERTED]
Guidance Note: Certain provisions of the Partnering Terms, such as clauses 15.3 (Constructor on Site), 18.3
(Extensions of time) and 19.1 (Insurance of the Project and third party property damage) do not come into
effect until signature of the Commencement Agreement. Any Pre-Construction Activities that require the
operation of these provisions should be the subject of either a suitably-amended Pre-Construction Agreement

(adding equivalent provisions) or a Commencement Agreement in respect of the relevant part of the Project.

Kkkkkhkkkkk END OF APPEN DIX 3 Fkhkkkhkkkk
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[APPENDIX 4]
(OF THE PROJECT PARTNERING AGREEMENT)
*kkkkkkkkkk BEG'NNING OF APPENDIX 4 *kkkkkkkkkk
FORM OF COMMENCEMENT AGREEMENT

The Partnering Team members as named below, in accordance with and subject to the terms of a partnering
contract dated [INSERT DATE] (the "Partnering Contract") made between them in relation to:

Project: [INSERT DESCRIPTION OF THE PROJECT]
Site: [INSERT ADDRESS] (as more particularly described below)
Agree under this Commencement Agreement that:

0] Words and expressions used in this Commencement Agreement shall have the same meanings as
in the Partnering Contract unless otherwise specified.

(ii) To the best of their knowledge the Project is ready to commence at the Site.

(i) The following detail shall apply by reference to the listed clauses of the Partnering Terms:

Reference
in
Partnering
Terms

PART A — GENERAL

General The Site is more particularly described at:-

> [INSERT DETAILS]

PART B — PARTICULARS

Clause 2.11 | The Third Party Agreements are:-

[INSERT DETAILS]

Clause 5A | The Constructor's Key Personnel shall be:-

> [INSERT DETAILS]

Clause 6.2 |The Project Timetable is set out at:-

>  [INSERT DETAILS]

Clause 6.2 |The Date of Possession is:-

> [INSERT DETAILS]
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Reference
in
Partnering
Terms

Clause 6.2 |The Date for Completion is:-

[OPTION 1 - WHERE SECTIONS ARE NOT USED

> [INSERT DETAILS]]

[OPTION 2 — WHERE SECTIONS ARE USED

> for Section [INSERT DETAILS] — [INSERT DETAILS]
> for Section [INSERT DETAILS] — [INSERT DETAILS]

> for Section [INSERT DETAILS] — [INSERT DETAILS]]

Clause 6.3 if|[Not used.][The Sections in respect of the Project are:-
applicable
> for Section [INSERT DETAILS] — [INSERT DETAILS]
> for Section [INSERT DETAILS] — [INSERT DETAILS]

> for Section [INSERT DETAILS] — [INSERT DETAILS]]

Clauses 6.4 | The parts of the Site subject to non-exclusive possession are:-

> [All of the Site.]

Clauses 6.4 | The following constraints on possession of and/or access to the Site shall apply:-

>  [INSERT DETAILS]

Clauses 6.4 | The arrangements for deferred and/or interrupted possession of the Site are as follows:-

> [INSERT DETAILS]

Clause 6.4|A Decant Protocol:
and clause
6.4A > [applies / does not apply] to this Partnering Contract[.][; and

> is set out at [INSERT LOCATION].]

Clause 7.1 |The Principal Designer is:-

> [INSERT DETAILS] (or any successor appointed by the Client from time to time)

Clause 7.1 |The "principal contractor" is:-

> [INSERT DETAILS] (or any successor appointed by the Client from time to time)
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Reference
in
Partnering
Terms

Clause 7.1

The Construction Phase Plan is set out at:-

> [INSERT DETAILS]

Clause 7.7

[DRAFTING NOTE: AS NOTED IN THE PPA, THIS ENTRY IS REPLICATED IN THE
COMMENCEMENT AGREEMENT IN CASE THE DOCUMENTATION IS NOT AVAILABLE
ON DAY ONE OR IS FURTHER DEVELOPED DURING THE PRE-CONSTRUCTION
STAGE.]

The ESP (Employment and Skills Plan) is set out at:

> [INSERT LOCATION].

The Employment and Skills Strategy is set out at:

> [INSERT LOCATION].

The Method Statement is set out at:

[INSERT LOCATION].

Clause 7.10

[DRAFTING NOTE: SEE THE EARLIER COMMENTS ON THIS POINT IN THE PROJECT
PARTNERING AGREEMENT ]

The Security Aspects Letter is set out at:

»  [INSERT LOCATION].

The Security Management Plan is:

> [OPTION 1: set out at [INSERT LOCATION] of the Security Aspects Letter][ OPTION 2:
to be developed and finalised between the Partnering Team members in writing within

[INSERT PERIOD IN WORDS] ([INSERT PERIOD AS A NUMBER]) Working Days from
the date of this Project Partnering Agreement)].

The Partnering Team members acknowledge and agree that the Security Aspects Letter and/or
the Security Management Plan may be updated and/or replaced by the Client from time to time
by way of a written notice from the Client Representative.

Clause 7.11

[DRAFTING NOTE: SEE THE EARLIER COMMENTS ON THIS POINT IN THE PROJECT
PARTNERING AGREEMENT.]

The 4.20 Meeting Minutes [apply / do not apply] to the Project [and are:

» the minutes of the meeting attended by (a) the governor of the Site at which the works
and/or services comprising the Project are to be undertaken and (b) the Partnering Team
members, the purpose of which is to discuss and agree security and access issues and
requirements in relation to the Site and the Project; and

124912912.13\634883 142



Rl g

OFFICIAL

L CONSTRUCTOR SERVICES PROJECT
Ministry FRAMEWORK A — TEMPLATE CALL-OFF CONTRACT
of Justice

Reference
in
Partnering
Terms
> acopy of which is set out at [INSERT LOCATION].
The Partnering 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 8 The Project Brief is set out at:-
> [INSERT DETAILS]
Clause 8 The Project Proposals are set out at:-
> [INSERT DETAILS]
Clause 8 [DRAFTING NOTE: SEE THE EARLIER COMMENTS ON THIS POINT IN THE PROJECT
PARTNERING AGREEMENT.]
The Client Consents are:-
> [None.]
Clauses 8| The BIM Protocol is set out at:
and 9
> [INSERT LOCATION]
The BIM Coordinator is:
>  [INSERT DETAILS]
Clause 12 | The Agreed Maximum Price is:-
> [INSERT DETAILS]
Clause 12 |The Price Framework is set out at:-
>  [INSERT DETAILS]
Clause 13.2 | The shared savings arrangements, shared added value and pain/gain Incentives between
Partnering Team members in respect of the Project:-
> [INSERT DETAILS]
Clause 13.3 | The Incentives that link payment to achievement of the Date for Completion or any
Targets are:-
>  [INSERT DETAILS]
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Reference
in
Partnering
Terms

Clause 15.5

The form of Vesting Agreement is set out:

[INSERT LOCATION].

Clause 15.6

Free Issue Materials [will / will not] be provided by the Client.

Clause 15.6

[Not used][The Free Issue Materials are:-

>  [INSERT DETAILS]]

Clause 15.6

[Not used][The Free Issue Inspection Period is:-

>  [INSERT DETAILS]]

Clause 18.9

The Site Surveys are set out at:

> [INSERT LOCATION]

Clause 19.1

Insurance of the Project by:-

>  [INSERT DETAILS]

in the names of:-

> [INSERT DETAILS]

with waiver of rights of subrogation against:-

> [INSERT DETAILS]

with the following percentage addition for fees:-

>  [INSERT DETAILS]

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 existing 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 the Consultants.

Clause 19.1 | Insurance (if any) of third party property damage by:-

>  [INSERT DETAILS]
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In the following amount:-

> [INSERT DETAILS]

Clause 19.5|Environmental Risk Insurance by:-

if applicable

[insert
insuring
party,
period,
amounts,
risks]

> [INSERT DETAILS]

Clause 19.6|Latent Defects Insurance by:-

if applicable

[insert
insuring
party,
period,
amounts,
risks]

> [INSERT DETAILS]

Clause 19.7|Whole Project Insurance by:-

if applicable

[insert
details]

> [INSERT DETAILS]

Clause 19.9 | A parent company guarantee [is / is not] required in the form set out in [INSERT DETAILS].

Clause 19.9 |A performance bond [is / is not] required in the form set out in [INSERT DETAILS].

Clause 19.9 | An advance payment bond [is / is not] required in the form set out in [INSERT DETAILS].

Clause The Project Bank shall be: [INSERT DETAILS]

20.19 to

20.22

Clause The Retention is [INSERT DETAILS]% of all sums due to the Constructor under the Partnering
21.11 Contract.

Clause 21.7 | The rate of liquidated damages is as follows:-
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Reference
in
Partnering
Terms

[OPTION 1 — WHERE SECTIONS ARE NOT USED
> for the Project — the rate of £[INSERT DETAILS] ([INSERT DETAILS]) per day]
[OPTION 2 - WHERE SECTIONS ARE USED

> for Section [INSERT DETAILS] — the rate of £[INSERT DETAILS] ([INSERT DETAILS])
per day

> for Section [INSERT DETAILS] — the rate of £[INSERT DETAILS] ([INSERT DETAILS])
per day

> for Section [INSERT DETAILS] — the rate of £[INSERT DETAILS] ([INSERT DETAILS])
per day]

22.2, 22.4|Without prejudice to the equivalent entry in relation to this clause in the Project Partnering
and 22.5 Agreement, the following additional collateral warranties shall be required:-

> [INSERT DETAILS]

Clause 22.5 | The Manufacturers are:-

>  [INSERT DETAILS] in respect of [INSERT DETAILS]

Clause 25.6 | The Data Protection Schedule is set out at:-

>  [INSERT LOCATION].

Clause 28 |The Special Terms (if any) that are in addition to those set out in, attached to or referred to in
the Project Partnering Agreement, are as follows:-

> [INSERT DETAILS]

Other The Client's other requirements in respect of this Project are as follows:-
requirement
S > [INSERT DETAILS]

[EXECUTION PROVISIONS FOR EACH OF THE PARTNERING TEAM MEMBERS TO BE INSERTED]

Kkkkkhkkkkk END OF APPEN DIX 4 Kkhkkkhkkkk

124912912.13\634883 146



Rl g

OFFICIAL
CONSTRUCTOR SERVICES PROJECT

Ministry FRAMEWORK A — TEMPLATE CALL-OFF CONTRACT
of Justice

[APPENDIX 5]

(OF THE PROJECT PARTNERING AGREEMENT)
sk BEGINNING OF APPENDIX 5 *tssssiik
PART 1
CONCILIATION

The term the "Conciliator" shall mean the individual named in the Project Partnering Agreement or
(if no individual is so named) an individual to be agreed between the Partnering Team members
seeking conciliation, or failing agreement within ten (10) Working Days after one Partnering Team
member involved in a difference or dispute has given the other or others a written request to concur
in the appointment of a Conciliator, an individual to be appointed on the request of any Partnering
Team member seeking conciliation by the President or Vice-President for the time being of The
Association of Consultant Architects Limited ("ACA").

If, at any time before reference of a difference or dispute to adjudication or litigation or arbitration in
accordance with the Partnering Terms, the Partnering Team members in dispute agree to conciliation
in respect of that difference or dispute, they shall apply jointly to the Conciliator who shall conduct
the conciliation in accordance with the edition of the ACA Conciliation Procedure current at the date
of the application.

Any written agreement signed by the Partnering Team members in dispute, which records the terms
of any settlement reached during the conciliation, shall be final and binding upon those Partnering
Team members, who shall give effect to such settlement in accordance with its terms. If any such
Partnering Team member fails to do so, then the other one or more Partnering Team members in
dispute shall be entitled to take legal proceedings to secure such compliance.

PART 2
ADJUDICATION

The term the "Adjudicator" shall mean the individual named in the Project Partnering Agreement or
(if no individual is so named) such individual as shall be appointed from time to time in accordance
with the edition of the Model Adjudication Procedure published by the Construction Industry Council
current at the date of the relevant notice of adjudication (the "Model Adjudication Procedure").

Any Partnering Team member has the right to refer a difference or dispute for adjudication by giving
notice at any time of its intention to do so. The notice shall be given and the adjudication shall be
conducted under the Model Adjudication Procedure.

For the purposes of the Model Adjudication Procedure, the term "dispute" shall have the same
meaning as "difference or dispute" in the Partnering Terms.

The Adjudicator shall be appointed and the dispute or difference referred to him/her within seven (7)
days following the giving of a notice by any Partnering Team member requiring a dispute or difference
to be so referred.

The Adjudicator shall reach his/her decision within twenty-eight (28) days of the date of referral, or
such longer period as is agreed by the Partnering Team members in dispute after the dispute has
been referred. The Adjudicator may extend the period of twenty-eight (28) days by up to fourteen
(14) days with the consent of the Partnering Team member who referred the dispute or difference.

The Adjudicator shall act impartially and may take the initiative in ascertaining the facts and the law.
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7. The Adjudicator may correct his/her decision so as to remove a clerical or typographical error arising

10.

11.

by accident or omission within five (5) days of communicating his/her decision to the Partnering Team
members in dispute.

The Adjudicator's decision shall be binding until the dispute is finally determined by legal
proceedings, by arbitration (if the Partnering Contract provides for arbitration or the Partnering Team
members otherwise agree to arbitration) or by agreement.

The Adjudicator shall be required to give reasons for his or her decision, and clause 24 of the Model
Adjudication Procedure shall be treated as amended accordingly.

Without prejudice to their rights under the Partnering Contract, the Partnering Team members in
dispute shall comply with any decision of the Adjudicator. If any such Partnering Team member fails
to do so, then the other one or more Partnering Team members in dispute shall be entitled to take
legal proceedings to secure such compliance pending final determination of the difference or dispute,
and the term "summary enforcement" in clause 31 of the Model Adjudication Procedure shall be read
accordingly.

The Adjudicator shall have the power to determine more than one dispute under the Partnering
Contract at the same time, and if requested to do so by either Party shall determine any matter raised
by such Party in the nature of set-off, abatement or counterclaim at the same time as he determines
any other matter referred to it.

*kkkkhkkkkk END OF APPEN DIX 5 *kkkkkhkkkx
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[APPENDIX 6]
(OF THE PROJECT PARTNERING AGREEMENT)
PARTNERING TIMETABLE
sk BEGINNING OF APPENDIX 6 *+tssksiik
[DRAFTING NOTE: PARTNERING TIMETABLE TO BE INSERTED ON A CASE-BY-CASE BASIS]

*kkkkkkkkkk E N D O F A P F) EN DIX 6 *kkkkkkkhkhkk
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[APPENDIX 7]
(OF THE PROJECT PARTNERING AGREEMENT)
RISK REGISTER
sk BEGINNING OF APPENDIX 7 *+ttsksiik

[DRAFTING NOTE: RISK REGISTER TO BE INSERTED ON A CASE-BY-CASE BASIS]

*khkkkkkkkkk E N D O F A P F) EN DIX 7 *kkkkkkkhkhkk

124912912.13\634883 150



OFFICIAL
i CONSTRUCTOR SERVICES PROJECT
Ministry FRAMEWORK A — TEMPLATE CALL-OFF CONTRACT

of Justice

[APPENDIX 8]
(OF THE PROJECT PARTNERING AGREEMENT)
KEY PERFORMANCE INDICATORS

*kkkkkkkkkk BEG'NNING OF APPENDIX 8 K*khkkkkkkkkk

*khkkkkkkkkk END OF APPEN Dlx 8 K*kkkkkkkkkk
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[APPENDIX 9]
(OF THE PROJECT PARTNERING AGREEMENT)
INSURANCE REQUIREMENTS
sk BEGINNING OF APPENDIX § *+tsskkiik

[DRAFTING NOTE: INSURANCE REQUIREMENTS TO BE UPDATED ON A CASE-BY-CASE BASIS
NOTING THE INSURANCE REQUIREMENTS OF THE FWA]

*kkkkhkkkkk E N D o F A P P EN DIX 9 *kkkkkhkkkx
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[UPDATE THE EXECUTION BLOCK BELOW TO ACCORD WITH THE RELEVANT CLIENT'S
EXECUTION FORMALITIES, WHICH CURRENTLY ASSUMES EXECUTION AS A DEED BUT CAN BE
AMENDED AS REQUIRED ON A CONTRACT-SPECIFIC BASIS.]

[INSERT NAME OF CLIENT]

of

[INSERT ADDRESS]

(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:




[REPEAT THE EXECUTION BLOCK BELOW FOR EACH PARTNERING TEAM MEMBER /
CONSTRUCTOR THAT IS EXECUTING THE PROJECT PARTNERING AGREEMENT AND UPDATE /
REFINE ACCORDINGLY, WHICH CURRENTLY ASSUMES EXECUTION AS A DEED BUT CAN BE
AMENDED AS REQUIRED ON A CONTRACT-SPECIFIC BASIS.]

[INSERT NAME OF PARTNERING TEAM MEMBER] (company number [INSERT NUMBER]) whose
registered office is at

of

[INSERT ADDRESS]

(the "[INSERT DEFINITION CORRESPONDING WITH THE ROLE OF THE PARTNERING TEAM MEMBER
— E.G. CLIENT REPRESENTATIVE, CONSTRUCTOR ETC.]")

EXECUTED AS A DEED by the [INSERT DEFINITION OF ROLE, AS ABOVE] acting by two directors or a
director and a company secretary:

Director:

Director / Secretary:




PART 2 - PROJECT BRIEF - GENERAL REQUIREMENTS
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DATED 20[ ]

[Guarantor Entity]
and

[THE SECRETARY OF STATE FOR JUSTICE OF THE MINISTRY OF JUSTICE]

DEED OF GUARANTEE
in respect of
[Brief description of works]
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THIS DEED OF GUARANTEE is made on 20[ ]
BY

[GUARANTOR ENTITY] a company incorporated under the laws of [ ] having its registered office at [ ]
(registered number [ ]) (the “Guarantor”)

IN FAVOUR OF

[THE SECRETARY OF STATE FOR JUSTICE OF THE MINISTRY OF JUSTICE, 102 Petty France,
Westminster, London SW1H 9AJ] (the “Beneficiary” which expression includes its permitted successors and
assigns)

WHEREAS:

(A) The Beneficiary and [Constructor Entity], a company incorporated under the laws of [ ] and having
its registered office at [ ] (registered number [ ]) (the "Constructor") [have / are intending to enter into
a contract for] [Brief but specific description of underlying project/transaction] (the “Contract”).

(B) The Constructor is an Affiliate of the Guarantor (where “Affiliate” means a subsidiary or holding
company or a subsidiary of the Guarantor (where “subsidiary” and “holding company” are defined in
section 1159 of the Companies Act 2006))

© The Guarantor has agreed to guarantee the Constructor's obligations pursuant to the Contract in
accordance with the terms and conditions contained in this Deed.

IT IS AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION
1.1 In this Deed:
1.1.1 "Business Day" means a day (other than a Saturday or Sunday) on which banks are open

for business in London; and

11.2 "Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay
in paying any of the same).

1.2 Headings are for ease of reference only and shall not affect the interpretation of this Deed.

1.3 Unless otherwise defined herein, all capitalised terms used herein shall bear the meanings as defined
in the Contract. All references to the Contract contained herein shall be construed to mean the
Contract as amended from time to time.

2. GUARANTEE AND INDEMNITY

2.1 In consideration of the Beneficiary [entering into the Contract] [accepting this Deed in discharge of
the Constructor's obligation under the Contract to procure this Deed], the Guarantor hereby
irrevocably and unconditionally guarantees to the Beneficiary, as a primary obligation and not merely
as surety:

211 the full and prompt payment when due of all of the Constructor's payment obligations and/or
financial liabilities arising under or in connection with or as result of a breach of the Contract
(Iwhether sole or joint with one or more persons, and] whether of principal, interest or
otherwise); and

2.1.2 the full and prompt performance when due of all the Constructor's obligations,

representations, warranties, indemnities, covenants, undertakings, duties and agreements
contained in or arising in connection with the Contract.
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2.4

3.1

2.2

2.3

All obligations, representations, warranties, indemnities, covenants, undertakings, duties and
agreements described in clauses 2.1.1 and 2.1.2 above are collectively referred to herein as the
"Obligations". If at any time the Constructor fails, neglects or refuses to timely or fully perform any
of the Obligations as expressly provided in the terms and conditions of the Contract or commits any
breach of any provision of the Contract, then, upon receipt of written notice from the Beneficiary
specifying the failure or breach (as appropriate) and requiring the Guarantor to so perform, the
Guarantor shall immediately commence to perform, or to cause to be performed, in place of the
Constructor all or any of the Obligations or responsibility as required pursuant to the terms and
conditions of the Contract.

In addition to its obligations set out in clauses 2.1 and 2.2 above, as a separate, additional continuing
primary obligation under this Guarantee, the Guarantor agrees to indemnify (and keep indemnified)
and hold harmless the Beneficiary on demand:

23.1 against all losses, damages, costs and/or expenses which the Beneficiary may incur by
reason of any breach by the Constructor of the Obligations; and

2.3.2 against any loss or liability suffered by the Beneficiary if any of the Obligations is or
becomes unenforceable, invalid or illegal as if such Obligation had not become
unenforceable, invalid or illegal provided that Clause 2.3.2 shall apply only:

(a) if the Obligation is or has become, unenforceable, invalid or illegal as a result of
(i) the Constructor not having the due status, capacity, power or authorisation to
enter into the Contract (ii) the Constructor not validly executing the Contract (iii)
the Constructor not being validly incorporated and existing (iv) the entry into the
Contract by the Constructor conflicting with its constitutional documents or (v)
insolvency, bankruptcy, or similar proceedings or circumstances affecting the
Constructor, or

(b) where the Obligation would not be or have become generally unenforceable,
invalid or illegal against a person performing the role of the Constructor under the
Contract.

Subject to Clause 2.3.2 and Clause 9:

24.1 the Guarantor's liability hereunder in respect of any matter shall be no greater in amount
or duration than it would have been if it had been named as a Constructor under the
Contract having joint and several liability with the Constructor, and

2.4.2 with respect to any claim, action or proceeding against the Guarantor in connection with
this Guarantee, the Guarantor shall be entitled to rely upon those defences which the
Constructor would be able to assert under the Contract if such claim, action or proceeding
were to be asserted or instituted against the Constructor under the Contract.

BENEFICIARY PROTECTION

Without prejudice to Clauses 2.4 and 5, the Guarantor's liability under this Deed shall not be
discharged, reduced or otherwise affected by:

3.1.1 the Beneficiary giving the Constructor any time or any other concession;

3.1.2 any composition, discharge, release or other variation of liability entered into with, or
granted to, the Constructor (save to the extent of such composition, discharge, release or
other variation of liability);

3.1.3 any amendment, variation, supplement or waiver of any provision of the Contract (such that
references in this Deed to the Contract shall include each such variation, amendment or

supplement);

3.14 any legal limitation or incapacity relating to the Constructor;
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3.2

3.3

3.4

3.5

3.6

4.1

5.1

6.1

7.1

3.15 any insolvency, liquidation, dissolution, reconstruction, or amalgamation of the Constructor;
or

3.1.6 any other act or omission of the Beneficiary (save where the Beneficiary has expressly
agreed to discharge, reduce or amend the liability of the Guarantor).

This Deed is in addition to and not in substitution for and shall not merge with any other right, remedy,
guarantee or security which the Beneficiary may at any time hold for the performance by the
Constructor of its obligations under the Contract.

The Guarantor agrees, without prejudice to Clause 7, that its liability under this Deed shall not be
conditional or contingent upon the prior pursuit by the Beneficiary of any remedy against the
Constructor or any other person, including, for the avoidance of doubt, enforcement by the
Beneficiary of any other guarantee or security from time to time held by the Beneficiary in respect of
the duties and/or obligations of the Constructor under the Contract.

In the event that any provision or portion of this Deed, or the application thereof, is found to be
ineffective, inoperable or unenforceable for any reason, it shall be severed and deemed to be deleted
from this Deed and the remaining provisions of this Deed shall continue to have full force and effect.

Any settlement or discharge between the Beneficiary and the Constructor or the Guarantor shall be
conditional upon no settlement with or payment to the Beneficiary by the Constructor or the Guarantor
or any other person being set aside, avoided or ordered to be refunded or reduced by virtue of any
provision or enactment relating to bankruptcy, insolvency or liquidation for the time being in force.
Accordingly, if a settlement or payment is so set aside, avoided or ordered to be refunded or reduced
(and without limiting the Beneficiary's other rights under this Deed), the Beneficiary shall be entitled
to recover from the Guarantor, as if such settlement or discharge had not occurred, the value the
Beneficiary has placed upon such settlement or the amount of any such payment or reduced payment
as the case may be.

For all purposes directly or indirectly connected with any voluntary arrangement under Part 1 of the
Insolvency Act 1986 proposed in respect of the Constructor where the voluntary arrangement seeks
to restrict in any way the Beneficiary's' rights hereunder, the Guarantor hereby releases and
discharges its whole rights of recourse, contribution, relief or subrogation against the Constructor in
respect of or in connection with all payments made or to be made by the Guarantor under or pursuant
to this Deed to the intent and effect that the Guarantor shall not be a creditor of the Constructor in
respect of any such payments or liabilities for the purposes of any such voluntary arrangement.

DURATION OF GUARANTEE AND TERMINATION

This Deed is a continuing guarantee by the Guarantor and shall continue in full force and effect
(notwithstanding any intermediate satisfaction by the Constructor, the Guarantor or any other person)
until all the Obligations have been fully performed.

LIMITATION RE PROCEEDINGS

The Beneficiary shall not be entitled to commence proceedings against the Guarantor under this
Deed in respect of any claim once any proceedings against the Constructor in respect of the
corresponding claim under the Contract would be statute barred.

ASSIGNMENT

The Beneficiary may not assign or transfer any of its rights or obligations hereunder without the prior
written consent of the Guarantor (such consent not to be unreasonably withheld or delayed), provided
that the Beneficiary may assign all such rights contemporaneously with an assignment to a permitted
assignee under the terms of the Contract.

DEMANDS, PAYMENTS AND TAXATION

All payments to be made by the Guarantor under this Deed shall be made in immediately available
funds and, unless otherwise agreed in the case of a given payment, in the currency in which the
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8.1

8.2

9.1

9.2

10.

11.

111

11.2

11.3

relevant amount is payable by the Constructor, free and clear, without prejudice to Clauses 2.4 and
5, of all deductions and withholdings of any kind.*

NON-SUBROGATION

Until all amounts which may be or become payable under the Contract or this Deed have been
irrevocably paid in full, the Guarantor shall not, without the Beneficiary's written consent, in respect
of any payment under this Deed, be subrogated to any right or security of the Beneficiary or claim or
prove in competition with the Beneficiary against the Constructor or any other person or, in respect
of any such payment, demand or accept repayment of any monies or, in respect of any such
payment, claim any right of contribution, set-off or indemnity, or take any security from the
Constructor in connection with this Deed (and, if taken, any such security shall be held by the
Guarantor as security for its liability to the Beneficiary under this Deed).

Any sums received by the Guarantor or the amount of any set-off exercised by the Guarantor in
breach of Clause 8.1 shall be held by the Guarantor in trust for, and shall be promptly paid to, the
Beneficiary.

INTEREST AND COSTS

Subject always to the limits of liability set out in this Deed, any amount payable hereunder and not
paid within 5 Business Days of its becoming due shall bear interest at the rate specified in the
Contract for payments by the Constructor from the date the payment becomes due to the date of
payment of the amount due (and any accrued interest) which interest rate shall apply before and
after judgment. Such interest shall be calculated on a day to day basis but not compounded.

The Beneficiary's reasonable costs and expenses (including reasonable legal fees) and, on a full
indemnity basis, any stamp duties and any value added tax incurred in connection with the valid
enforcement of this Deed shall be reimbursed by the Guarantor to the Beneficiary on the production
of invoices and receipts with such detail as is reasonable in order for the Guarantor to be able to
assess the reasonableness of the costs and expenses.

NO WAIVER

No delay or omission of the Beneficiary in exercising any right, power or privilege under this Deed
shall impair or be construed as a waiver of such right, power or privilege, nor shall any single or
partial exercise of any such right, power or privilege preclude any further exercise of such right, power
or privilege or the exercise of any other right, power or privilege. The rights and remedies of the
Beneficiary provided for in this Deed are cumulative and not exclusive of any rights or remedies
provided by law.

NOTICES

Any demand, notice or other communication to be given under this Deed shall be in writing, shall be
addressed as provided by Clause[s] 11.4 [and 13 (Agent for Service)] below (or to any other address
as the parties hereto may from time to time notify the other parties for the purpose of this Clause 11),
and in the case of a demand shall be served personally.

A demand shall subject to Clause 11.5 be deemed to have been served upon delivery at the address
of the Guarantor.

A notice or communication other than a demand shall subject to Clause 11.5 be deemed to have
been served on the recipient as follows:

11.3.1 if sent by personal delivery, upon delivery at the address of the relevant party; and

11.3.2 if sent by first class post, two Business Days after the date of posting;

1 if Guarantor is not UK based then the clauses in the Schedule should be inserted here and the schedule
deleted. Otherwise the schedule should be deleted.
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114 The contact details of the parties are as follows:
11.4.1 Inrespect of the Beneficiary:
[Address]
For the attention of: [ ]
11.4.2 Inrespect of the Guarantor:
[Address]
For the attention of: [ ]
115 Any demand, notice or other communication received on a day which is not a Business Day, or after

5pm (in the time zone pertaining to the place of receipt) on a Business Day, will be deemed to be
served on the next Business Day.

12. WARRANTIES
12.1 The Guarantor additionally represents and warrants to the Beneficiary on the date of this Deed as
follows:

12.1.1  the Guarantor is a corporation validly incorporated under the law of the jurisdiction of its
incorporation;

12.1.2  the Guarantor has the corporate power to enter into and perform this Deed and has taken
all necessary actions (including the obtaining of any necessary consents) in order to
authorise its entry into, and performance and delivery of, this Deed, and its performance of
the transactions contemplated hereby;

12.1.3 the entry into and performance of this Deed does not result in a breach of (i) any law or
regulation applicable to it or any official or judicial order applicable to it or (ii) its articles of
association;

12.1.4 the Deed constitutes valid, legally binding and enforceable obligations of the Guarantor,
subject, as to enforcement, to insolvency, moratorium and similar laws of general
applicability relating to or affecting creditors' rights; and

12.1.5 it has not entered into this Deed in reliance upon, nor has it been induced to enter into this
Deed by any representation, warranty or undertaking made by or on behalf of the
Beneficiary (whether express or implied and whether pursuant to statute or otherwise)
which is not set out in this Deed.

13. [AGENCY 2

131 The Guarantor hereby irrevocably designates, appoints and empowers [....] at its registered office
from time to time to act as its authorised agent to receive service of process and any other legal
summons in England and Wales for the purposes of any legal action or proceeding brought or to be
brought by the Beneficiary in respect of this Deed. The Guarantor hereby irrevocably consents to
the service of process or any other legal summons served in such way. This clause does not affect
any other method of service allowed by law.]

14. RIGHTS OF THIRD PARTIES

14.1 No person who is not a party to this Deed shall have any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Deed.

2 delete unless Guarantor not based in UK
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15. COUNTERPARTS

15.1 This Deed may be executed in any number of counterparts. This has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

16. LAW AND JURISDICTION

16.1 This Deed and any non-contractual obligations arising out of or in connection with it shall be governed
by English law. The Guarantor and the Beneficiary hereby irrevocably and unconditionally submit to
the exclusive jurisdiction of the Courts of England with respect to any dispute or difference arising
out of or in connection with this Deed, save in connection with the enforcement of any judgment of
the Courts of England.

IN WITNESS WHEREOF the Guarantor and the Beneficiary have executed and delivered this Deed
as a deed on the date first written above.

[INSERT EXECUTION BLOCKS FOR EACH OF THE GUARANTOR AND THE BENEFICIARY]

Schedule
Tax Grossing up provisions to insert at Clause 7.2

7.2 Subject to the limits on the Guarantor's liability in this Deed and to the following provisions of
this Clause 7, if any deduction or withholding must be made by law, the Guarantor will pay that
additional amount which is necessary to ensure that the Beneficiary receives a net amount
equal to the full amount which it would have received if the payment had been made without
the deduction or withholding.

7.3 If an additional amount is paid by the Guarantor pursuant to Clause 7.2 and the Beneficiary
determines (in its discretion, acting reasonably) that it has obtained a credit, repayment or
other financial benefit relating to Tax as a result of the payment of the additional amount, the
Beneficiary shall pay to the Guarantor an amount which it determines (in its discretion, acting
reasonably) will leave it (after the making of that payment) in the same after-Tax position as it
would have been in had no deduction or withholding been required to be made by the
Guarantor.

7.4 The Guarantor shall not be obliged to pay the additional amount referred to in Clause 7.2, to
the extent that the payment made under this Deed is in respect of an amount paid or liability
discharged by the Beneficiary which gives rise to, or the circumstances in which such amount
is payable or such liability is discharged gives rise to, a Tax relief to the Beneficiary and the
Tax relief is capable of being utilised by the Beneficiary to reduce the Tax payable by it whether
on the amount paid under this Deed or otherwise and assuming such relief is utilised to the
maximum extent possible.
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PART 2 - PERFORMANCE BONDS
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OPTION 1 - DEFAULT PERFORMANCE BOND
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DATED 20[

(1) [CONSTRUCTOR]

(2) [GUARANTOR]

(3) [CLIENT]

DEFAULT PERFORMANCE BOND
relating to

[insert brief description of the works]
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THIS GUARANTEE BOND IS MADE AS A DEED BETWEEN THE FOLLOWING PARTIES WHOSE NAMES
AND REGISTERED OFFICE ADDRESSES ARE SET OUT IN THE SCHEDULE TO THIS GUARANTEE
BOND (THE ‘SCHEDULE’):-

(1) The ‘Constructor’ as principal;

(2) The ‘Guarantor’ as guarantor; and

(3) The ‘Client’.

WHEREAS

(1)

(2)

By a contract (the ‘Contract’) entered into or to be entered into between the Client and the Constructor
particulars of which are set out in the Schedule the Constructor has agreed with the Client to execute
works (the ‘Works’) upon and subject to the terms and conditions therein set out.

The Guarantor has agreed with the Client at the request of the Constructor to guarantee the
performance of the obligations of the Constructor under the Contract upon the terms and conditions of
this Guarantee Bond subject to the limitation set out in clause 2.

NOW THIS DEED WITNESSES AS FOLLOWS:-

1

The Guarantor guarantees to the Client that in the event: of a breach of the Contract by the Constructor,
or in the event of the Constructor being subject to an Insolvency Event, the Guarantor shall subject to
the provisions of this Guarantee Bond satisfy and discharge the Damages sustained by the Client as
established and ascertained as against the Guarantor pursuant to and in accordance with the
provisions of or by reference to the Contract and taking into account all sums due or to become due
to the Constructor.

The maximum aggregate liability of the Guarantor under this Guarantee Bond shall not exceed the
sum set out in the Schedule (the ‘Bond Amount’).

The Guarantor shall not be discharged or released by any alteration of any of the terms conditions and
provisions of the Contract or in the extent or nature of the Works and no allowance of time by the Client
under or in respect of the Contract or the Works shall in any way release reduce or affect the liability
of the Guarantor under this Guarantee Bond

Whether or not this Guarantee Bond shall be returned to the Guarantor the obligations of the Guarantor
under this Guarantee Bond shall be released and discharged absolutely upon the Expiry Date (as
defined in the Schedule) save (i) in respect of any breach of the Contract or (ii) in the event of the
Constructor being subject to an Insolvency Event, in either case which has occurred and in respect of
which notice in writing stating such breach or that the Constructor being subject to an Insolvency Event
has occurred (as the case may be) has been given to the Guarantor before the Expiry Date.

The Client shall not be obliged before or in connection with the enforcement of this Guarantee Bond
to take any action in any court or arbitral proceedings against the Constructor, or to enforce any other
security held by it in respect of the obligations of the Constructor under the Contract or to exercise,
levy or enforce any distress, diligence or other process of execution against the Constructor.

The Constructor having requested the execution of this Guarantee Bond by the Guarantor undertakes
to the Guarantor (without limitation of any other rights and remedies of the Client or the Guarantor
against the Constructor) to perform and discharge the obligations on its part set out in the Contract.

The benefit of this Guarantee Bond and all rights and powers hereunder may be assigned in full by the
Client to any person to whom the benefit of the Contract is assigned but may not otherwise be assigned
without the Guarantor's prior written consent, such consent not to be unreasonably withheld or delayed.

The parties to this Guarantee Bond do not intend that any of its terms will be enforceable, by virtue of
The Contracts (Rights of Third Parties) Act 1999 or otherwise, by any person not a party to it.

This Guarantee Bond shall be governed by and construed in accordance with the laws of England and
Wales and only the courts of England and Wales shall have jurisdiction hereunder.
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10

11

‘Damages' shall mean the debt, damages, losses or expenses incurred by the Client arising from a
breach of the Contract or as a result of the Constructor being subject to an Insolvency Event.

'Insolvency Event’ shall mean a situation where any of the following events occurs in relation to the
Constructor:-

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

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;

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;

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;

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;

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;

it is unable to pay its debts for the purposes of the Insolvency Act 1986, or becomes insolvent
under any applicable legislation;

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 Constructor; or

any event analogous to any of the above occurs,

in each case, in any jurisdiction where Constructor carries on business or has assets.
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THE SCHEDULE

The Constructor: [ ] whose registered office address is at [ ]
The Guarantor: [ ] whose registered office address is at [ ]
The Client; [The Secretary of State for Justice of the Ministry of Justice, 102 Petty

France, Westminster, London SW1H 9AJ (with such term including its successors
in title and permitted assigns)]

The Contract: a contract in the form of a PPC2000 (Amended 2013) — ACA Standard Form
of Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert any other partnering

team members] in connection with the Works for the original contract sum of [ ]
pounds (E []).

The Bond Amount: The sum of £ [ ] pounds sterling (£[])

Expiry Date: The date of [insert description of the relevant trigger event under the Contract]

[INSERT EXECUTION BLOCKS FOR EACH OF THE GUARANTOR, THE CONSTRUCTOR AND THE
BENEFICIARY]
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OPTION 2 — ON DEMAND BOND
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DATED 20[

(1) [BANK]

(2) [BENEFICIARY]

ON-DEMAND PERFORMANCE BOND

in relation to

[INSERT A BRIEF DESCRIPTION OF THE WORKS]
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[INSERT EXECUTION BLOCKS FOR EACH OF THE GUARANTOR, THE CONSTRUCTOR AND THE
BENEFICIARY]
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PART 3 — CONSTRUCTOR COLLATERAL WARRANTY
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DATED 20[

(1) [CONSTRUCTOR]

(2) [BENEFICIARY]

[(3) THE SECRETARY OF STATE FOR JUSTICE]?®

CONSTRUCTOR'S COLLATERAL WARRANTY

relating to

[INSERT A BRIEF DESCRIPTION OF THE PROJECT]

3 Include where step-in rights are required. Otherwise delete.
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THIS DEED is made as a deed on the day of 20[ ]
BETWEEN:

Q) [INSERT NAME OF CONSTRUCTOR] (company number [INSERT COMPANY NUMBER]) whose
registered office is at [INSERT REGISTERED OFFICE ADDRESS] (the "Constructor", with such
term including its successors in title and permitted assigns); [and]

(2) [INSERT NAME OF BENEFICIARY] (company number [INSERT NUMBER]), whose registered
office is at [INSERT ADDRESS] (the "Beneficiary”, with such term including its successors in title
and permitted assigns)[.][; and

3) THE SECRETARY OF STATE FOR JUSTICE OF THE MINISTRY OF JUSTICE, 102 Petty France,
Westminster, London SW1H 9AJ (the "Client", with such term including its successors in title and
permitted assigns)],*
each a "Party" and together the "Parties".

RECITALS:

(A) The Client has by a Construction Contract awarded pursuant to a framework agreement, employed
the Constructor to [design and build] the Project.

(B) The Beneficiary has an interest in the Project.
© The Constructor has agreed to enter into this Deed with the Beneficiary

NOW THIS DEED WITNESSES in consideration of the sum of £10.00 paid by the Beneficiary, receipt of which
the Constructor acknowledges, as follows:

1. INTERPRETATION

1.1 In this Deed:
"Assignee" has the meaning given to such term at clause 6.2;
"Construction Contract" means a contract in the form of a PPC2000 (Amended 2013) — ACA
Standard Form of Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert other partnering team members] in
connection with the Project;
["Client" means The Secretary of State for Justice of the Ministry of Justice, 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and permitted
assigns);]°

"End of Liability Date" is the date twelve (12) years from the later of:

(a) the last date on which the Constructor performed any works and/or services in connection
with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract,

in each case as determined pursuant to and in accordance with the Construction Contract;
"Materials" means all technical information, drawings, models, plans, specifications, schedules,

digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates

4 Include where step-in rights are required. Otherwise delete.
5 This entry should be used if the Beneficiary will not benefit from step-in rights under the collateral warranty.
Otherwise, it should be deleted.
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1.2

2.1

and valuations (except where the same relate to documents produced solely for the Constructor’s
own internal pricing purposes), photographs, brochures, reports, meeting notes, and any other
materials, in any medium provided by or prepared on behalf of the Constructor (in each case, as may
be amended or replaced from time to time) in connection with the Construction Contract and/or the

Project;

"Project" has the meaning given to such term in the Construction Contract; and

"Reasonable Rates and Terms" has the meaning given to such term in clause 4.1.

In interpreting this Deed:

121

122

123

124

125

if any party to this Deed is a partnership then the provisions of this Deed will bind each and
every partner in that partnership jointly and severally;

references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

headings to clauses shall be disregarded when construing this Deed; and

where the words "include(s)" or "including" are used in this Deed, they are deemed to have
the words "without limitation" following them.

SKILL AND CARE

The Constructor undertakes with and warrants to the Beneficiary that:

211

21.2

2.1.3

in carrying out and completing the Project, the Constructor has undertaken and will
undertake the same in a good and workmanlike manner, using only materials which are
new (unless the Construction Contract states otherwise or as otherwise agreed with the
Client in writing), and are sound and of good quality which are consistent with the intended
use of the Project as stated in the contract or reasonably to be inferred given the nature of
the Project;

in providing any services that are ancillary or otherwise related to the Project under or in
connection with the Construction Contract (including in relation to the design of the Project
and in respect of the preparation of any reports, summaries, recommendations and/or any
other analogous deliverable in relation to the Project) it has exercised and will exercise all
of the reasonable skill, care, diligence and prudence to be expected of an appropriately
qualified, skilled, competent and experienced professional (and, in the context of the design
of the Project, professional designer) experienced in the carrying out of such activities for
projects of a similar size, scope, value, character and complexity to the Project;

the Constructor has exercised and will continue to exercise the standard of skill and care
referred to in clause 2.1.2 to ensure that it has not and shall not specify, authorise, cause
or allow to be used in the Project any products or materials which:

€) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(c) do not comply with the guidance set out in the "Good Practice in the Selection of
Construction Materials 2011" published by the British Council of Offices; and/or
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2.2

3.1

3.2

3.3

3.4

3.5

3.6

4.1

(d) are specifically prohibited by the Construction Contract; and

2.14 it has carried out and will continue to carry out the duties and obligations on its part to be
performed under the Construction Contract in accordance with the Construction Contract.

The Constructor shall have no greater liability to the Beneficiary, and shall owe to the Beneficiary no
greater a standard of duty under this Deed than would have been owed if the Beneficiary had been
named as the Client under the Construction Contract. If a claim is brought against the Constructor
by the Beneficiary, the Constructor may rely on any defence or limitation available to it under the
terms of the Construction Contract, save that the Constructor may not raise by way of defence or
set-off or abatement or to bring any counterclaim in respect of any monies due to it under or in
connection with the Construction Contract. The Constructor may not plead a "no-loss" defence,
including one based on an argument that since the Client under the Construction Contract has not
suffered a loss then the Beneficiary is not entitled to recover a loss it has suffered or that the
Beneficiary's loss is irrecoverable because it would not be foreseeable that the Client under the
Construction Contract would suffer such a loss.

COPYRIGHT

The Constructor grants to the Beneficiary and its nominees with full title guarantee an irrevocable,
royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and reproduce the
Materials for any purpose whatsoever, including in relation to the Project and (but without limitation)
the design, construction, completion, operation, extension, maintenance, letting, management, sale,
advertisement, alteration, reinstatement and repair of any part of the Project, with this licence
including a licence to grant sub-licences and to transfer the same to third parties.

The Constructor shall not be liable for any such use by the Beneficiary or its nominees of any
Materials for any purpose other than that for which the same were prepared by the Constructor.

The Beneficiary shall on written request, be entitled to be supplied by the Constructor with electronic
copies of any Materials at no cost to the Beneficiary.

The Constructor unconditionally and irrevocably waives (and shall ensure that any sub-contractors
waive), in respect of the Materials, all moral rights to which the Constructor (or any relevant sub-
contractors) may now or at any future time be entitled under the Copyright, Designs and Patents Act
1988 as amended from time to time or under any other applicable laws.

This waiver is made in favour of the Beneficiary and shall extend to the Beneficiary's sub-licensees,
assignees and successors in title in accordance with this Deed.

The Constructor warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Constructor's own original work and that in any event their use
in connection with the Project will not infringe the rights of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the
Constructor will obtain the necessary consents in relation to clause 3.1.

INDEMNITY INSURANCE

The Constructor shall maintain professional indemnity insurance covering (inter alia) its potential
liability under this Deed for the given insurance policy year in the event that it breaches this Deed
upon market norm terms and conditions prevailing for the time being in the insurance market, and
with reputable insurers lawfully carrying on such insurance business in the United Kingdom, in an
amount of not less £[INSERT SUM IN NUMBERS] ([INSERT SUM IN NUMBERS]) for [any one
occurrence or series of occurrences arising out of any one event] for a period beginning now until
the End of Liability Date, provided always that such insurance is available at commercially affordable
rates and on terms such that members of the Constructor's profession generally carry such insurance
("Reasonable Rates and Terms").
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4.2

4.3

4.4

4.5

4.6

6.1

6.2

6.3

7.1

Any increased or additional premium required by insurers by reason of the Constructor's own claims
record or other acts, omissions, matters or things particular to the Constructor shall be deemed to be
within Reasonable Rates and Terms.

The Constructor shall immediately inform the Beneficiary if such insurance ceases to be available
upon Reasonable Rates and Terms in order that the Constructor and the Beneficiary can discuss
means of best protecting their respective positions in respect of the Project in the absence of such
insurance.

The Constructor shall co-operate fully with any measures reasonably required by the Beneficiary,
including (without limitation) completing any proposals for insurance and associated documents,
maintaining such insurance at rates above Reasonable Rates and Terms if the Beneficiary
undertakes in writing to reimburse the Constructor in respect of the net cost of such insurance to the
Constructor above Reasonable Rates and Terms.

As and when reasonably requested to do so by the Beneficiary the Constructor shall produce for
inspection documentary evidence that its professional indemnity insurance is being maintained.

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Construction Contract for any reason whatsoever, including (without limitation)
breach by the Client.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Constructor
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 Deed, the Limitation Act 1980 and any statute, regulation
or similar amending, consolidating and/or replacing that Act) applicable to any claim or claims arising
out of or in connection with this Deed shall expire on the End of Liability Date.

ASSIGNMENT

The Constructor consents to the benefit of this Deed being assigned two (2) times only provided
always that the maximum number of two (2) assignments referred to above shall not be affected by
assignments or charges by way of security and their release or assignments to and from subsidiary
or other associated companies within the same group of companies as the Beneficiary so long as
such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Deed the Constructor shall not be entitled to contend that any
person to whom this Deed is assigned in accordance with clause 6.1 (an "Assignee") is precluded
from recovering under this Deed any loss incurred by such assignee resulting from any breach of
this Deed (whenever happening), by reason that such person is an assignee and not the original
named party to this Deed.

The Constructor may not defend any claim brought by the Beneficiary or an Assignee on the basis
of a no loss argument whether based on the logic that the Beneficiary or an Assignee has not suffered
a recoverable loss because the Client has not suffered that loss or because the Client would not
suffer a similar loss because of its different interest in the completed Project compared to the interest
of the Beneficiary or Assignee and/or if assigned that the original Beneficiary has not suffered such
loss because it has parted with its interest in the Project or otherwise.

[STEP-IN RIGHTS®

The Constructor shall not exercise nor seek to exercise any right of termination of its employment
under the Construction Contract or discontinue the performance of the Construction Contract for any
reason whatsoever (including any breach on the part of the Client) without giving not less than twenty-
one (21) days' written notice of its intention to do so to the Beneficiary and specifying the grounds for
the proposed termination or discontinuance.

6 This clause should be deleted if the Beneficiary will not benefit from step-in rights under the collateral

warranty.
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7.2

7.3

7.4

7.5

7.6

7.7

9.1

9.2

9.3

9.4

Any period stipulated in the Construction Contract for the exercise of a right of termination by the
Constructor of its employment under the Construction Contract or to discontinue the performance of
the Construction Contract shall, nevertheless, be extended as may be necessary to take account of
the period of notice required under clause 7.1.

The right of the Constructor to terminate its employment under the Construction Contract or to
discontinue the performance of the Construction Contract shall cease within the period of twenty-one
(21) days referred to in clause 7.1 if the Beneficiary shall give notice to the Constructor:

7.3.1 requiring the Constructor to continue its obligations under the Construction Contract with
the Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Client under the Construction Contract; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Constructor under the terms of the Construction Contract
and will pay to the Constructor any sums which have been due and payable to him under
the Construction Contract but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of clause
7.3 the Construction Contract will continue in full force and effect as if the same had been entered
into between the Constructor and the Beneficiary to the exclusion of the Client.

Compliance by the Constructor with the provisions of this clause 7 will not be treated as a waiver of
any breach on the part of the Client giving rise to the right of termination nor otherwise prevent the
Constructor from exercising its rights after the expiration of the notice issued pursuant to clause 7.1
unless the rights of termination have ceased under the provisions of clause 7.3.

This clause 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Constructor and such person at the request of the Client.

By acting in accordance with this clause 7, the Constructor shall not incur any liability to the Client.]
NOTICES

Any notice to be given under this Deed shall be in writing and shall be deemed to be duly given if it
is delivered to the addressee's address as shown above (or its registered office from time to time, if
different). Notices shall be delivered by hand delivery, pre-paid registered or recorded delivery
mail. Notices shall be deemed to have been delivered or received in the case of (a) hand delivery,
on the date of delivery; and (b) pre-paid registered or recorded delivery mail, two (2) days after
the notice is posted, excluding Saturdays, Sundays and statutory holidays.

EXTRANEOUS RIGHTS

This Deed shall not negate or diminish any duty or liability otherwise owed by the Constructor to the
Beneficiary.

No approval or inspection of the Project or of any designs or specifications and no testing of any
work or materials by or on behalf of the Beneficiary and no omission to inspect or test shall negate
or diminish any duty or liability of the Constructor arising under this Deed.

This Deed may be executed in any number of counterparts all of which when taken together shall
constitute one and the same instrument.

This Deed does not create any right enforceable by any person not a party to it (whether pursuant to
the Contracts (Rights of Third Parties) Act 1999 or otherwise) except that a person who is the
successor to or the permitted assignee of the rights of the Beneficiary is deemed to be a party to this
Deed.
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10. GOVERNING LAW

This Deed is subject in all respects to English law and the English Courts shall have exclusive
jurisdiction with regard to all matters arising under or in connection with it.

This Deed has been executed as a deed and is delivered and takes effect on the date stated at the beginning
of it.

[INSERT EXECUTION BLOCKS FOR THE PARTIES]
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PART 4 — SUB-CONSTRUCTOR COLLATERAL WARRANTY
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DATED 20]

(1) [SUB-CONSTRUCTOR]

(2) [BENEFICIARY]

(3) [CONSTRUCTOR]’

SUB-CONSTRUCTOR'S COLLATERAL WARRANTY
relating to

[INSERT A BRIEF DESCRIPTION OF THE PROJECT]

“Include where step-in rights are required. Otherwise delete.
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THIS DEED is made as a deed on the day of 20[ ]

BETWEEN:

1)

[INSERT NAME OF SUB-CONSTRUCTOR] (company number [INSERT NUMBER]), whose
registered office is at [INSERT ADDRESS] (the "Sub-Constructor" with such term including its
successors in title and permitted assigns); [and]

2) [INSERT NAME OF BENEFICIARY] (company registration number [INSERT NUMBER]), whose
registered office is at [INSERT ADDRESS] (the "Beneficiary", which term shall include its
successors in title and permitted assigns)[.][; and

(3) [INSERT NAME OF CONSTRUCTOR] of [INSERT ADDRESS] (the "Constructor" ", with such term
including its successors in title and permitted assigns))],®
each a "Party" and together the "Parties".

RECITALS:

(A) The [Beneficiary / Client] has by the Construction Contract, employed the Constructor to [design and
build] the Project.

(B) The Constructor has by the Subcontract, employed the Sub-Constructor to [design and build] the
Subcontract Works.

© The Beneficiary has an interest in the Subcontract Works.

(D) The Sub-Constructor has agreed to enter into this Deed with the Beneficiary

NOW THIS DEED WITNESSES in consideration of the sum of £10.00 paid by the Beneficiary, receipt of which
the Constructor acknowledges, as follows:

1.

11

INTERPRETATION
In this Deed:
"Assignee" has the meaning given to such term at clause 6.2;

['Constructor" means [INSERT NAME] (company number [INSERT COMPANY NUMBERY]), whose
registered office is at [INSERT REGISTERED OFFICE ADDRESS] (with such term including its
successors in title and permitted assigns);®

"Construction Contract" means a contract in the form of a PPC2000 (Amended 2013) — ACA
Standard Form of Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert other partnering team members] in
connection with the Project;

["Client" means The Secretary of State for Justice of the Ministry of Justice, 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and permitted
assigns);]*°

"End of Liability Date" is the date twelve (12) years from the later of:

(@) the last date on which the Sub-Constructor performed any works and/or services in
connection with the Project; and

8 This entry should be deleted if the Beneficiary will not benefit from step-in rights under the collateral warranty.
9 Delete where step-in rights are not required.
10 This entry should be deleted if the MoJ is the Beneficiary under the collateral warranty.
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1.2

2.1

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Materials" means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-
Constructor's own internal pricing purposes), photographs, brochures, reports, meeting notes, and
any other materials, in any medium provided by or prepared on behalf of the Sub-Constructor (in
each case, as may be amended or replaced from time to time) in connection with the Works, the
Subcontract and/or the Project;

"Project" has the meaning given to such term in the Construction Contract;
"Reasonable Rates and Terms" has the meaning given to such term in clause 4.1;

"Subcontract" means a sub-contract in the form of a [INSERT SHORT DESCRIPTION OF THE
CALL-OFF CONTRACT] dated [INSERT DATE] and made between (1) the Constructor; and (2) the
Sub-Constructor in connection with the Sub-Contract Works; and

"Subcontract Works" means [INSERT SHORT BUT SPECIFIC DESCRIPTION OF THE WORKS
BEING PROVIDED UNDER THE SUB-CONTRACT].

In interpreting this Deed:

1.2.1 if any party to this Deed is a partnership then the provisions of this Deed will bind each and
every partner in that partnership jointly and severally;

1.2.2 references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

1.2.3 any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

124 headings to clauses shall be disregarded when construing this Deed; and

1.25 where the words "include(s)" or "including" are used in this Deed, they are deemed to have
the words "without limitation" following them.

SKILL AND CARE
The Sub-Constructor undertakes with and warrants to the Beneficiary that:

2.1.1 in carrying out and completing the Subcontract Works, the Sub-Constructor has delivered
and will deliver such Subcontract Works in a good and workmanlike manner, using only
materials which are new (unless the Subcontract states otherwise or as otherwise agreed
with the Constructor in writing), and are sound and of good quality which are consistent
with the intended use of the Project or reasonably to be inferred given the nature of the
Project;

2.1.2 in providing any services that are ancillary or otherwise related to the Subcontract Works
under or in connection with the Subcontract (including in relation to the design of the
Subcontract Works and in respect of the preparation of any reports, summaries,
recommendations and/or any other analogous deliverable in relation to the Subcontract
Works) it has exercised and will exercise all of the reasonable skill, care, diligence and
prudence to be expected of an appropriately qualified, skilled, competent and experienced
professional (and, in the context of the design of the Subcontract Works, professional
designer) experienced in the carrying out of such activities for projects of a similar size,
scope, value, character and complexity to the Project;
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2.2

3.1

3.2

3.3

3.4

3.5

3.6

2.1.3 the Sub-Constructor has exercised and will continue to exercise the standard of skill and
care referred to in clause 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project in the provision of the Subcontract Works any
products or materials which:

(a) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(c) do not comply with the guidance set out in the "Good Practice in the Selection of
Construction Materials 2011" published by the British Council of Offices and/or

(d) are specifically prohibited by the Subcontract and/or the Construction Contract;
and

2.1.4 it has carried out and will continue to carry out the duties and obligations on its part to be
performed under the Subcontract in accordance with the Subcontract.

The Sub-Constructor shall have no greater liability to the Beneficiary, and shall owe to the Beneficiary
no greater a standard of duty under this Deed than would have been owed if the Beneficiary had
been named as the Constructor under the Subcontract. If a claim is brought against the Sub-
Constructor by the Beneficiary, the Sub-Constructor may rely on any defence or limitation available
to it under the terms of the Subcontract, save that the Sub-Constructor may not raise by way of
defence or set-off or abatement or to bring any counterclaim in respect of any monies due to it under
or in connection with the Subcontract. The Sub-Constructor may not plead a "no-loss" defence,
including one based on an argument that since the Constructor under the Subcontract has not
suffered a loss then the Beneficiary is not entitled to recover a loss it has suffered or that the
Beneficiary's loss is irrecoverable because it would not be foreseeable that the Constructor under
the Subcontract would suffer such a loss.

COPYRIGHT

The Sub-Constructor grants to the Beneficiary and its nominees with full title guarantee an
irrevocable, royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce the Materials for any purpose whatsoever, including in relation to the Subcontract Works
and/or the Project and (but without limitation) the design, construction, completion, operation,
extension, maintenance, letting, management, sale, advertisement, alteration, reinstatement and
repair of any part of the same, with this licence including a licence to grant sub-licences and to
transfer the same to third parties.

The Sub-Constructor shall not be liable for any such use by the Beneficiary or its nominees of any
Materials for any purpose other than that for which the same were prepared by the Sub-Constructor.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Constructor with
electronic copies of any Materials at no cost to the Beneficiary.

The Sub-Constructor unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Constructor (or any
relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs and
Patents Act 1988 as amended from time to time or under any other applicable laws.

This waiver is made in favour of the Beneficiary and shall extend to the Beneficiary's sub-licensees,
assignees and successors in title in accordance with this Deed.

The Sub-Constructor warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Constructor's own original work and that in any event their
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4.1

4.2

4.3

4.4

4.5

4.6

6.1

6.2

use in connection with the Subcontract Works and/or the Project will not infringe the rights
of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Constructor will obtain the necessary consents in relation to clause 3.1.

INDEMNITY INSURANCE

The Sub-Constructor shall maintain professional indemnity insurance covering (inter alia) its potential
liability under this Deed for the given insurance policy year in the event that it breaches this Deed
upon market norm terms and conditions prevailing for the time being in the insurance market, and
with reputable insurers lawfully carrying on such insurance business in the United Kingdom, in an
amount of not less than [INSERT FIGURE AGREED WITH THE CONSTRUCTOR AS AT THE DATE
OF THE APPOINTMENT] (£[INSERT FIGURE AGREED WITH THE CONSTRUCTOR AS AT THE
DATE OF THE APPOINTMENT]) in respect of each and every claim or series of claims arising out
of the same original cause or source (or equivalent), without limit to the number of claims, with lower
annual and/or annual aggregate limits of cover in respect of pollution and contamination related
claims and similar where such limited cover is the norm] until the End of Liability Date, provided
always that such insurance is available at commercially affordable rates and on terms such that
members of the Sub-Constructor's profession generally carry such insurance ("Reasonable Rates
and Terms").

Any increased or additional premium required by insurers by reason of the Sub-Constructor's own
claims record or other acts, omissions, matters or things particular to the Sub-Constructor shall be
deemed to be within Reasonable Rates and Terms.

The Sub-Constructor shall immediately inform the Beneficiary if such insurance ceases to be
available upon Reasonable Rates and Terms in order that the Sub-Constructor and the Beneficiary
can discuss means of best protecting their respective positions in respect of the Subcontract Works
and the wider Project in the absence of such insurance.

The Sub-Constructor shall co-operate fully with any measures reasonably required by the
Beneficiary, including (without limitation) completing any proposals for insurance and associated
documents, maintaining such insurance at rates above Reasonable Rates and Terms if the
Beneficiary undertakes in writing to reimburse the Sub-Constructor in respect of the net cost of such
insurance to the Sub-Constructor above Reasonable Rates and Terms.

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Subcontract for any reason whatsoever, including (without limitation) breach by
the Constructor.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Sub-Constructor
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 Schedule, the Limitation Act 1980 and any statute,
regulation or similar amending, consolidating and/or replacing that Act) applicable to any claim or
claims arising out of or in connection with this Deed shall expire on the End of Liability Date

ASSIGNMENT

The Sub-Constructor consents to the benefit of this Deed being assigned two (2) times only provided
always that the maximum number of two (2) assignments referred to above shall not be affected by
assignments or charges by way of security and their release or assignments to and from subsidiary
or other associated companies within the same group of companies as the Beneficiary so long as
such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Deed the Sub-Constructor shall not be entitled to contend that
any person to whom this Deed is assigned in accordance with clause 6.1 (an "Assignee") is
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6.3

7.1

7.2

7.3

7.4

7.5

7.6

7.7

precluded from recovering under this Deed any loss incurred by such assignee resulting from any
breach of this Deed (whenever happening), by reason that such person is an assignee and not the
original named party to this Deed.

The Sub-Constructor may not defend any claim brought by the Beneficiary or an Assignee on the
basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has not
suffered a recoverable loss because the [Client or]'! Constructor has not suffered that loss or
because the [Client or]2 Constructor would not suffer a similar loss because of [their / its] different
interest[s] in the completed Project compared to the interest of the Beneficiary or Assignee and/or if
assigned that the original Beneficiary has not suffered such loss because it has parted with its interest
in the Project or otherwise.

[STEP-IN RIGHTS?3

The Sub-Constructor shall not exercise nor seek to exercise any right of termination of its
employment under the Subcontract or discontinue the performance of the Subcontract for any reason
whatsoever (including any breach on the part of the Constructor) without giving not less than twenty-
one (21) days' written notice of its intention to do so to the Beneficiary and specifying the grounds for
the proposed termination or discontinuance.

Any period stipulated in the Subcontract for the exercise of a right of termination by the Sub-
Constructor of its employment under the Subcontract or to discontinue the performance of the
Subcontract shall, nevertheless, be extended as may be necessary to take account of the period of
notice required under clause 7.1.

The right of the Sub-Constructor to terminate its employment under the Subcontract or to discontinue
the performance of the Subcontract shall cease within the period of twenty-one (21) days referred to
in clause 7.1 if the Beneficiary shall give notice to the Sub-Constructor:

7.3.1 requiring the Sub-Constructor to continue its obligations under the Subcontract with the
Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Constructor under the Subcontract; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Constructor under the terms of the Subcontract and
will pay to the Sub-Constructor any sums which have been due and payable to him under
the Subcontract but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of clause
7.3 the Subcontract will continue in full force and effect as if the same had been entered into between
the Sub-Constructor and the Beneficiary to the exclusion of the Constructor.

Compliance by the Sub-Constructor with the provisions of this clause 7 will not be treated as a waiver
of any breach on the part of the Constructor giving rise to the right of termination nor otherwise
prevent the Sub-Constructor from exercising its rights after the expiration of the notice issued
pursuant to clause 7.1 unless the rights of termination have ceased under the provisions of clause
7.3.

This clause 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Constructor and such person at the request of the Constructor.

By acting in accordance with this clause 7, the Sub-Constructor shall not incur any liability to the
Constructor.]

11 Delete where the Beneficiary is the Client
12 Delete where the Beneficiary is the Client
13 This clause should be deleted if the Beneficiary will not benefit from step-in rights under the collateral

warranty.
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9.1

9.2

9.3

9.4

10.

NOTICES

Any notice to be given under this Deed shall be in writing and shall be deemed to be duly given if it
is delivered to the addressee's address as shown above (or its registered office from time to time, if
different). Notices shall be delivered by hand delivery, pre-paid registered or recorded delivery
mail. Notices shall be deemed to have been delivered or received in the case of (a) hand delivery,
on the date of delivery; and (b) pre-paid registered or recorded delivery mail, two (2) days after
the notice is posted, excluding Saturdays, Sundays and statutory holidays.

EXTRANEOUS RIGHTS

This Deed shall not negate or diminish any duty or liability otherwise owed by the Sub-Constructor
to the Beneficiary.

No approval or inspection of the Project or of any designs or specifications and no testing of any
work or materials by or on behalf of the Beneficiary and no omission to inspect or test shall negate
or diminish any duty or liability of the Sub-Constructor arising under this Deed.

This Deed may be executed in any number of counterparts all of which when taken together shall
constitute one and the same instrument.

This Deed does not create any right enforceable by any person not a party to it (whether pursuant to
the Contracts (Rights of Third Parties) Act 1999 or otherwise) except that a person who is the
successor to or the permitted assignee of the rights of the Beneficiary is deemed to be a party to this
Deed.

GOVERNING LAW

This Deed is subject in all respects to English law and the English Courts shall have exclusive
jurisdiction with regard to all matters arising under or in connection with it.

This Deed has been executed as a deed and is delivered and takes effect on the date stated at the beginning

of it.

[INSERT EXECUTION BLOCKS FOR THE PARTIES]
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PART 5 - SUB-CONSULTANT COLLATERAL WARRANTY
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DATED 20]

(1) [SUB-CONSULTANT]

(2) [BENEFICIARY]

(3) [CONSTRUCTOR]*

SUB-CONSULTANT'S COLLATERAL WARRANTY

relating to

[INSERT A BRIEF DESCRIPTION OF THE SERVICES]

14 Include where step-in rights are required. Otherwise delete.
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THIS DEED is made as a deed on the day of 20[ ]

BETWEEN:

1)

(@)

3)

[INSERT NAME OF SUB-CONSULTANT] (company number [INSERT COMPANY NUMBER])
whose registered office is at [INSERT REGISTERED OFFICE ADDRESS] (the "Sub-Consultant”
with such term including its successors in title and permitted assigns); [and]

[INSERT NAME OF BENEFICIARY] of [INSERT ADDRESS](the "Beneficiary" with such term
including its successors in title and permitted assigns) [; and

[INSERT NAME OF CONSTRUCTOR] of [INSERT ADDRESS] (the "Constructor" with such term
including its successors in title and permitted assigns)],1®

each a "Party" and together the "Parties".

RECITALS:

(A) The [Beneficiary / Client] has by the Construction Contract, employed the Constructor to [design and
build] the Project.

(B) The Constructor has by the Appointment, employed the Sub-Consultant to provide the Services.

© The Beneficiary has an interest in the Services.

(D)

The Sub-Consultant has agreed to enter into this Deed with the Beneficiary

NOW THIS DEED WITNESSES in consideration of the sum of £10.00 paid by the Beneficiary, receipt of which
the Constructor acknowledges, as follows:

1.

11

INTERPRETATION
In this Deed:

"Appointment"” means the appointment in the form of an [INSERT DETAILS] dated [INSERT DATE]
between (1) the Constructor; and (2) the Sub-Consultant, under which the Sub-Consultant is
appointed by the Constructor to undertake and complete the Services;

"Assignee" has the meaning given to such term at clause 6.2;

['Constructor" means [INSERT NAME] (company number [INSERT COMPANY NUMBERY]), whose
registered office is at [INSERT REGISTERED OFFICE ADDRESS] (with such term including its
successors in title and permitted assigns)]'®

"Construction Contract" means a contract in the form of a PPC2000 (Amended 2013) — ACA
Standard Form of Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert any other partnering team members] in
connection with the Project;

['Client" means The Secretary of State for Justice of the Ministry of Justice, 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and permitted
assigns);]¥’

"End of Liability Date" is the date twelve (12) years from the later of:

(@) the last date on which the Sub-Consultant performed any works and/or services in
connection with the Project; and

15 This entry should be deleted if the Beneficiary will not have step-in rights under the collateral warranty.
16 This entry should be deleted if the Beneficiary will not have step-in rights under the collateral warranty.
17 This entry should be deleted if the MoJ is the Beneficiary under the collateral warranty.

112



1.2

21

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Materials" means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-Consultant’s
own internal pricing purposes), photographs, brochures, reports, meeting notes, and any other
materials, in any medium provided by or prepared on behalf of the Sub-Consultant (in each case, as
may be amended or replaced from time to time) in connection with the Appointment and/or the
Project;

"Project" has the meaning given to such term in the Construction Contract;
"Reasonable Rates and Terms" has the meaning given to such term in clause 4.1; and

"Services" means [INSERT DESCRIPTION OF THE SERVICES], as more particularly described in
the Appointment.

In interpreting this Deed:

121 if any party to this Deed is a partnership then the provisions of this Deed will bind each and
every partner in that partnership jointly and severally;

1.2.2 references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

1.2.3 any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

124 headings to clauses shall be disregarded when construing this Deed; and

125 where the words "include(s)" or "including” are used in this Deed, they are deemed to have
the words "without limitation" following them.

SKILL AND CARE
The Sub-Consultant undertakes with and warrants to the Beneficiary that:

2.1.1 it has carried out and will continue to carry out the Services and its duties and obligations
on its part to be performed under the Appointment in accordance with the Appointment;

2.1.2 in providing the Services and any services that are ancillary or otherwise related to the
Appointment under or in connection with the Appointment (including in relation to designs
prepared by or on behalf of the Sub-Consultant in connection with the Project and in respect
of the preparation of any reports, summaries, recommendations and/or any other
analogous deliverable in relation to the Project) it has exercised and will exercise all of the
reasonable skill, care, diligence and prudence to be expected of an appropriately qualified,
skilled, competent and experienced professional (and, in the context of any design provided
by or on behalf of the Sub-Consultant, professional designer) experienced in the carrying
out of such activities for projects of a similar size, scope, value, character and complexity
to the Project; and

2.1.3 the Sub-Consultant has exercised and will continue to exercise the standard of skill and
care referred to in clause 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project any products or materials which:

€) do not conform with British or European Standards (where appropriate) or

industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);
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2.2

3.1

3.2

3.3

3.4

3.5

3.6

4.1

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(©) do not comply with the guidance set out in the "Good Practice in the Selection of
Construction Materials 2011" published by the British Council of Offices and/or

(d) are specifically prohibited by the Appointment and/or the Construction Contract.

The Sub-Consultant shall have no greater liability to the Beneficiary, and shall owe to the Beneficiary
no greater a standard of duty under this Deed than would have been owed if the Beneficiary had
been named as the Constructor under the Appointment. If a claim is brought against the Sub-
Consultant by the Beneficiary, the Sub-Consultant may rely on any defence or limitation available to
it under the terms of the Appointment, save that the Sub-Consultant may not raise by way of defence
or set-off or abatement or to bring any counterclaim in respect of any monies due to it under or in
connection with the Appointment. The Sub-Consultant may not plead a "no-loss" defence, including
one based on an argument that since the Constructor under the Appointment has not suffered a loss
then the Beneficiary is not entitled to recover a loss it has suffered or that the Beneficiary's loss is
irrecoverable because it would not be foreseeable that the Constructor under the Appointment would
suffer such a loss.

COPYRIGHT

The Sub-Consultant grants to the Beneficiary and its nominees with full title guarantee an irrevocable,
royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and reproduce the
Materials for any purpose whatsoever, including in relation to the Project and (but without limitation)
the design, construction, completion, operation, extension, maintenance, letting, management, sale,
advertisement, alteration, reinstatement and repair of any part of the same, with this licence including
a licence to grant sub-licences and to transfer the same to third parties.

The Sub-Consultant shall not be liable for any such use by the Beneficiary or its nominees of any
Materials for any purpose other than that for which the same were prepared by the Sub-Consultant.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Consultant with
electronic copies of any Materials at no cost to the Beneficiary.

The Sub-Consultant unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Consultant (or any
relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs and
Patents Act 1988 as amended from time to time or under any other applicable laws.

This waiver is made in favour of the Beneficiary and shall extend to the Beneficiary's sub-licensees,
assignees and successors in title in accordance with this Deed.

The Sub-Consultant warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Consultant's own original work and that in any event their
use in connection with the Services and/or the Project will not infringe the rights of any third
party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Consultant will obtain the necessary consents in relation to clause 3.1.

INDEMNITY INSURANCE

The Sub-Consultant shall maintain professional indemnity insurance covering (inter alia) its potential
liability under this Deed for the given insurance policy year in the event that it breaches this Deed
upon market norm terms and conditions prevailing for the time being in the insurance market, and
with reputable insurers lawfully carrying on such insurance business in the United Kingdom, in an
amount of not less than [INSERT FIGURE AGREED WITH THE CLIENT AS AT THE DATE OF THE
APPOINTMENT] (E[INSERT FIGURE AGREED WITH THE CLIENT AS AT THE DATE OF THE
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4.2

4.3

4.4

4.5

4.6

51

5.2

5.3

APPOINTMENT]) in respect of each and every claim or series of claims arising out of the same
original cause or source (or equivalent), without limit to the number of claims, with lower annual
and/or annual aggregate limits of cover in respect of pollution and contamination related claims and
similar where such limited cover is the norm] until the End of Liability Date, provided always that such
insurance is available at commercially affordable rates and on terms such that members of the Sub-
Consultant's profession generally carry such insurance ("Reasonable Rates and Terms").

Any increased or additional premium required by insurers by reason of the Sub-Consultant's own
claims record or other acts, omissions, matters or things particular to the Sub-Consultant shall be
deemed to be within Reasonable Rates and Terms.

The Sub-Consultant shall immediately inform the Beneficiary if such insurance ceases to be available
upon Reasonable Rates and Terms in order that the Sub-Consultant and the Beneficiary can discuss
means of best protecting their respective positions in respect of the Appointment and the wider
Project in the absence of such insurance.

The Sub-Consultant shall co-operate fully with any measures reasonably required by the Beneficiary,
including (without limitation) completing any proposals for insurance and associated documents,
maintaining such insurance at rates above Reasonable Rates and Terms if the Beneficiary
undertakes in writing to reimburse the Sub-Consultant in respect of the net cost of such insurance to
the Sub-Consultant above Reasonable Rates and Terms.

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Appointment for any reason whatsoever, including (without limitation) breach by
the Constructor.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Sub-Consultant
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 Schedule, the Limitation Act 1980 and any statute,
regulation or similar amending, consolidating and/or replacing that Act) applicable to any claim or
claims arising out of or in connection with this Deed shall expire on the End of Liability Date.

ASSIGNMENT

The Sub-Consultant consents to the benefit of this Deed being assigned two (2) times only provided
always that the maximum number of two (2) assignments referred to above shall not be affected by
assignments or charges by way of security and their release or assignments to and from subsidiary
or other associated companies within the same group of companies as the Beneficiary so long as
such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Deed the Sub-Consultant shall not be entitled to contend that any
person to whom this Deed is assigned in accordance with clause 6.1 (an "Assignee") is precluded
from recovering under this Deed any loss incurred by such assignee resulting from any breach of
this Deed (whenever happening), by reason that such person is an assignee and not the original
named party to this Deed.

The Sub-Consultant may not defend any claim brought by the Beneficiary or an Assignee on the
basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has not
suffered a recoverable loss because the [Client or]*® Constructor has not suffered that loss or
because the [Client or]*® Constructor would not suffer a similar loss because of [their / its] different
interest[s] in the completed Project compared to the interest of the Beneficiary or Assignee and/or if
assigned that the original Beneficiary has not suffered such loss because it has parted with its interest
in the Project or otherwise.

18 Delete if the Beneficiary is the Client
19 Delete if the Beneficiary is the Client
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

8.1

[STEP-IN RIGHTS?°

The Sub-Consultant shall not exercise nor seek to exercise any right of termination of its employment
under the Appointment or discontinue the performance of the Appointment for any reason
whatsoever (including any breach on the part of the Constructor) without giving not less than twenty-
one (21) days' written notice of its intention to do so to the Beneficiary and specifying the grounds for
the proposed termination or discontinuance.

Any period stipulated in the Appointment for the exercise of a right of termination by the Sub-
Consultant of its employment under the Appointment or to discontinue the performance of the
Appointment shall, nevertheless, be extended as may be necessary to take account of the period of
notice required under clause 7.1.

The right of the Sub-Consultant to terminate its employment under the Appointment or to discontinue
the performance of the Appointment shall cease within the period of twenty-one (21) days referred
to in clause 7.1 if the Beneficiary shall give notice to the Sub-Consultant:

6.3.1 requiring the Sub-Consultant to continue its obligations under the Appointment with the
Beneficiary or its nominee;

6.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Constructor under the Appointment; and

6.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Consultant under the terms of the Appointment and
will pay to the Sub-Consultant any sums which have been due and payable to him under
the Appointment but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of clause
7.3 the Appointment will continue in full force and effect as if the same had been entered into between
the Sub-Consultant and the Beneficiary to the exclusion of the Constructor.

Compliance by the Sub-Consultant with the provisions of this clause 7 will not be treated as a waiver
of any breach on the part of the Constructor giving rise to the right of termination nor otherwise
prevent the Sub-Consultant from exercising its rights after the expiration of the notice issued pursuant
to clause 7.1 unless the rights of termination have ceased under the provisions of clause 7.3.

This clause 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Consultant and such person at the request of the Constructor.

By acting in accordance with this clause 7, the Sub-Consultant shall not incur any liability to the
Constructor.]

NOTICES

Any notice to be given under this Deed shall be in writing and shall be deemed to be duly given if it
is delivered to the addressee's address as shown above (or its registered office from time to time, if
different). Notices shall be delivered by hand delivery, pre-paid registered or recorded delivery
mail. Notices shall be deemed to have been delivered or received in the case of (a) hand delivery,
on the date of delivery; and (b) pre-paid registered or recorded delivery mail, two (2) days after
the notice is posted, excluding Saturdays, Sundays and statutory holidays.

EXTRANEOUS RIGHTS

This Deed shall not negate or diminish any duty or liability otherwise owed by the Sub-Consultant to
the Beneficiary.

20 This clause should be deleted if the Beneficiary will not benefit from step-in rights under the collateral

warranty.

116



8.2

8.3

8.4

No approval or inspection of the Project or of any designs or specifications and no testing of any
work or materials by or on behalf of the Beneficiary and no omission to inspect or test shall negate
or diminish any duty or liability of the Sub-Consultant arising under this Deed.

This Deed may be executed in any number of counterparts all of which when taken together shall
constitute one and the same instrument.

This Deed does not create any right enforceable by any person not a party to it (whether pursuant to
the Contracts (Rights of Third Parties) Act 1999 or otherwise) except that a person who is the
successor to or the permitted assignee of the rights of the Beneficiary is deemed to be a party to this
Deed.

GOVERNING LAW

This Deed is subject in all respects to English law and the English Courts shall have exclusive
jurisdiction with regard to all matters arising under or in connection with it.

This Deed has been executed as a deed and is delivered and takes effect on the date stated at the beginning

of it.

[INSERT EXECUTION BLOCKS FOR THE PARTIES]
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PART 6 - SUB-SUB-CONSTRUCTOR COLLATERAL WARRANTY
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DATED 20[ ]

(1) [INSERT NAME OF SUB-SUB-CONSTRUCTOR]

(2) [INSERT NAME OF BENEFICIARY]

[(3) SUB-CONSTRUCTOR]]2:

SUB-SUB-CONSTRUCTOR SUB-CONSTRUCTOR'S
COLLATERAL WARRANTY

relating to

[INSERT A BRIEF DESCRIPTION OF THE PROJECT]

21 Include where step-in rights are required. Otherwise delete.
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THIS DEED is made on 20[ ]

BETWEEN

1)

[INSERT NAME OF SUB-SUB-CONSTRUCTOR] (company number [INSERT NUMBER]), whose
registered office is at [INSERT ADDRESS] (the "Sub-Sub-Constructor"); [and]

(2) [INSERT NAME OF BENEFICIARY] (company registration number [INSERT NUMBER]), whose
registered office is at [INSERT ADDRESS] (the "Beneficiary", which term shall include its
successors in title and permitted assigns)[.][; and

3) INSERT NAME OF SUB-CONSTRUCTOR] (company number [INSERT NUMBER]), whose
registered office is at [INSERT ADDRESS] (the "Sub-Constructor"”, with such term including its
successors in title and permitted assigns).]??

BACKGROUND

A The [Beneficiary / Client]?® has entered into the Construction Contract with the Constructor in
connection with the Project.

B The Constructor has entered into the Subcontract with the Sub-Constructor, pursuant to which the
Sub-Constructor has been appointed by the Constructor to undertake and complete certain
subcontract works in connection with the Project.

C The Sub-Constructor has entered into the Sub-Subcontract with the Sub-Sub-Constructor, pursuant
to which the Sub-Sub-Constructor has been appointed by the Sub-Constructor to undertake and
complete certain Sub-Subcontract Works in connection with the subcontract works.

D The Beneficiary has [DESCRIBE BENEFICIARY'S INTEREST] in the Project and, by extension, the
Sub-Subcontract Works.

E The Sub-Sub-Constructor has agreed to enter into this Deed with the Beneficiary pursuant to the
terms of the Sub-Subcontract.

AGREED TERMS

1. INTERPRETATION

1.1 In this Deed:

"Assignee" has the meaning given to such term at clause 6.2;

"Construction Contract" means a contract in the form of a PPC2000 (Amended 2013) — ACA
Standard Form of Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert any other partnering team members] in
connection with the Project;

"Constructor® means [INSERT NAME OF CONSTRUCTOR] (company number [INSERT
COMPANY NUMBERY]), whose registered office is at [INSERT ADDRESS] (with such term including
its successors in title and permitted assigns);

["Client" means The Secretary of State for Justice of the Ministry of Justice, 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and permitted
assigns);]*

"End of Liability Date" is the date twelve (12) years from the later of:

22 This entry should be deleted if the Beneficiary will not benefit from step-in rights under the collateral

warranty.

23; If the MoJ is the Beneficiary, the reference to "Employer" should be deleted.
24 This entry should be deleted if the MoJ is the Beneficiary under the collateral warranty.
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1.2

21

€) the last date on which the Sub-Sub-Constructor performed any works and/or services in
connection with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Materials" means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-Sub-
Constructor's own internal pricing purposes), photographs, brochures, reports, meeting notes, and
any other materials, in any medium provided by or prepared on behalf of the Sub-Sub-Constructor
(in each case, as may be amended or replaced from time to time) in connection with the Sub-
Subcontract and/or the Project;

"Project" has the meaning given to such term in the Construction Contract;

"Reasonable Rates and Terms" has the meaning given to such term in clause 4.1;

"Subcontract” means the subcontract in the form of an [INSERT DETAILS] dated [INSERT DATE]
between (1) the Constructor; and (2) the Sub-Constructor, under which the Sub-Constructor is
appointed by the Constructor to undertake and complete certain subcontract works forming part of
the Project;

['Sub-Constructor” means [INSERT NAME OF CONSTRUCTOR] (company number [INSERT
COMPANY NUMBERY]), whose registered office is at INSERT ADDRESS] (with such term including
its successors in title and permitted assigns);]%°

"Sub-Subcontract" means the Sub-Subcontract in the form of an [INSERT DETAILS] dated
[INSERT DATE] between (1) the Sub-Constructor; and (2) the Sub-Sub-Constructor, under which
the Sub-Sub-Constructor is appointed by the Sub-Constructor to undertake and complete the Sub-
Subcontract Works;

"Sub-Subcontract Works" means [INSERT DESCRIPTION OF THE SUB-SUBCONTRACT
WORKS], as more particularly described in the Sub-Subcontract;

In interpreting this Deed:

1.2.1 if any party to this Deed is a partnership then the provisions of this Deed will bind each and
every partner in that partnership jointly and severally;

1.2.2 references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

1.2.3 any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

124 headings to clauses shall be disregarded when construing this Deed; and

1.25 where the words "include(s)" or "including" are used in this Deed, they are deemed to have
the words "without limitation" following them.

SKILL AND CARE
The Sub-Sub-Constructor undertakes with and warrants to the Beneficiary that:

211 in carrying out and completing the Sub-Subcontract Works, the Sub-Sub-Constructor has
delivered and will deliver such Sub-Subcontract Works in a good and workmanlike manner,

25 Delete if the Beneficiary will have step-in rights.
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2.2

3.1

3.2

using only materials which are new (unless the Sub-Subcontract states otherwise or as
otherwise agreed with the Sub-Constructor in writing), and are sound and of good quality
which are consistent with the intended use of the Project or reasonably to be inferred given
the nature of the Project;

2.1.2 in providing any services that are ancillary or otherwise related to the Sub-Subcontract
Works under or in connection with the Sub-Subcontract (including in relation to the design
of the Sub-Subcontract Works and in respect of the preparation of any reports, summaries,
recommendations and/or any other analogous deliverable in relation to the Sub-
Subcontract Works) it has exercised and will exercise all of the reasonable skill, care,
diligence and prudence to be expected of an appropriately qualified, skilled, competent and
experienced professional (and, in the context of the design of the Sub-Subcontract Works,
professional designer) experienced in the carrying out of such activities for projects of a
similar size, scope, value, character and complexity to the Project;

2.1.3 the Sub-Sub-Constructor has exercised and will continue to exercise the standard of skill
and care referred to in clause 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project and/or in the provision of the Sub-Subcontract
Works any products or materials which:

(a) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(©) do not comply with the guidance set out in the publication "Good Practice in the
Selection of Construction Materials 2011" published by the British Council of
Offices and/or

(d) are specifically prohibited by the Sub-Subcontract and/or the Construction
Contract; and

2.1.4 it has carried out and will continue to carry out the duties and obligations on its part to be
performed under the Sub-Subcontract in accordance with the Sub-Subcontract.

The Sub-Sub-Constructor shall have no greater liability to the Beneficiary, and shall owe to the
Beneficiary no greater a standard of duty under this Deed than would have been owed if the
Beneficiary had been named as the Sub-Constructor under the Sub-Subcontract. If a claim is brought
against the Sub-Sub-Constructor by the Beneficiary, the Sub-Sub-Constructor may rely on any
defence or limitation available to it under the terms of the Sub-Subcontract, save that the Sub-Sub-
Constructor may not raise by way of defence or set-off or abatement or bring any counterclaim in
respect of any monies due to it under or in connection with the Sub-Subcontract. The Sub-Sub-
Constructor may not plead a "no-loss" defence, including one based on an argument that since the
Sub-Constructor under the Sub-Subcontract has not suffered a loss then the Beneficiary is not
entitled to recover a loss that it has suffered or that the Beneficiary's loss is irrecoverable because it
would not be foreseeable that the Sub-Constructor under the Sub-Subcontract would suffer such a
loss.

COPYRIGHT

The Sub-Sub-Constructor grants to the Beneficiary and its nominees with full titte guarantee an
irrevocable, royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce the Materials for any purpose whatsoever, including in relation to the Sub-Subcontract
Works and/or the Project and (but without limitation) the design, construction, completion, operation,
extension, maintenance, letting, management, sale, advertisement, alteration, reinstatement and
repair of any part of the same, with this licence including a licence to grant sub-licences and to
transfer the same to third parties.

The Sub-Sub-Constructor shall not be liable for any such use by the Beneficiary or its nominees of
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3.3

3.4

3.5

3.6

4.1

4.2

4.3

4.4

4.5

any Materials for any purpose other than that for which the same were prepared by the Sub-Sub-
Constructor.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Sub-Constructor with
electronic copies of any Materials at no cost to the Beneficiary

The Sub-Sub-Constructor unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Sub-Constructor (or
any relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs
and Patents Act 1988 as amended from time to time or under any other applicable laws.

This waiver is made in favour of the Beneficiary and shall extend to the Beneficiary's sub-licensees,
assignees and successors in title in accordance with this Deed.

The Sub-Sub-Constructor warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Sub-Constructor's own original work and that in any event
their use in connection with the Sub-Subcontract Works and/or the Project will not infringe
the rights of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Sub-Constructor will obtain the necessary consents in relation to clause 3.1.

INDEMNITY INSURANCE

The Sub-Sub-Constructor shall maintain professional indemnity insurance covering (inter alia) its
potential liability under this Deed in the event that it breaches this Deed for the given insurance policy
year upon market norm terms and conditions prevailing for the time being in the insurance market,
and with reputable insurers lawfully carrying on such insurance business in the United Kingdom, in
an amount of not less than [INSERT FIGURE AGREED WITH THE CONSTRUCTOR AS AT THE
DATE OF THE SUB-SUBCONTRACT] (E[INSERT FIGURE AGREED WITH THE CONSTRUCTOR
AS AT THE DATE OF THE SUB-SUBCONTRACT]) in respect of each and every claim or series of
claims arising out of the same original cause or source (or equivalent) and in the annual aggregate]?6
until the End of Liability Date, provided always that such insurance is available at commercially
affordable rates and on terms such that members of the Sub-Sub-Constructor's profession generally
carry such insurance ("Reasonable Rates and Terms").

Any increased or additional premium required by insurers by reason of the Sub-Sub-Constructor's
own claims record or other acts, omissions, matters or things particular to the Sub-Sub-Constructor
shall be deemed to be within Reasonable Rates and Terms.

The Sub-Sub-Constructor shall immediately inform the Beneficiary if such insurance ceases to be
available upon Reasonable Rates and Terms in order that the Sub-Sub-Constructor and the
Beneficiary can discuss means of best protecting their respective positions in respect of the Sub-
Subcontract Works and the wider Project in the absence of such insurance.

The Sub-Sub-Constructor shall co-operate fully with any measures reasonably required by the
Beneficiary, including (without limitation) completing any proposals for insurance and associated
documents, maintaining such insurance at rates above Reasonable Rates and Terms if the
Beneficiary undertakes in writing to reimburse the Sub-Sub-Constructor in respect of the net cost of
such insurance to the Sub-Sub-Constructor above Reasonable Rates and Terms.

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

26 Update to reflect the coverage as stated in the subsubcontract.
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4.6

6.1

6.2

6.3

7.1

7.2

7.3

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Sub-Subcontract for any reason whatsoever, including (without limitation) breach
by the Sub-Constructor.

LIABILITY PERIOD

It is agreed that whatever the manner in which the Beneficiary and the Sub-Sub-Constructor have
executed this Deed, the period of limitations (in respect of which the Beneficiary and the Sub-Sub-
Constructor 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 Deed, the Limitation Act 1980 and any statute,
regulation or similar amending, consolidating and/or replacing that Act) applicable to any claim or
claims arising out of or in connection with this Deed shall expire on the End of Liability Date.

ASSIGNMENT

The Sub-Sub-Constructor consents to the benefit of this Deed being assigned two (2) times only
provided always that the maximum number of two (2) assignments referred to above shall not be
affected by assignments or charges by way of security and their release or assignments to and from
subsidiary or other associated companies within the same group of companies as the Beneficiary so
long as such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Deed the Sub-Sub-Constructor shall not be entitled to contend
that any person to whom this Deed is assigned in accordance with clause 6.1 (an "Assignee") is
precluded from recovering under this Deed any loss incurred by such Assignee resulting from any
breach of this Deed (whenever happening), by reason that such person is an assignee and not the
original named party to this Deed.

The Sub-Sub-Constructor may not defend any claim brought by the Beneficiary or an Assignee on
the basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has
not suffered a recoverable loss because the [Client]?”, Constructor or Sub-Constructor has not
suffered that loss or because the [Client],?® Constructor or Sub-Constructor would not suffer a similar
loss because of their different interests in the completed Project compared to the interest of the
Beneficiary or Assignee and/or if assigned that the original Beneficiary has not suffered such loss
because it has parted with its interest in the Project or otherwise.

[STEP-IN RIGHTS?®

The Sub-Sub-Constructor shall not exercise nor seek to exercise any right of termination of its
employment under the Sub-Subcontract or discontinue the performance of the Sub-Subcontract for
any reason whatsoever (including any breach on the part of the Sub-Constructor) without giving not
less than twenty-one (21) days' written notice of its intention to do so to the Beneficiary and specifying
the grounds for the proposed termination or discontinuance.

Any period stipulated in the Sub-Subcontract for the exercise of a right of termination by the Sub-
Sub-Constructor of its employment under the Sub-Subcontract or to discontinue the performance of
the Sub-Subcontract shall, nevertheless, be extended as may be necessary to take account of the
period of notice required under clause 7.1.

The right of the Sub-Sub-Constructor to terminate its employment under the Sub-Subcontract or to
discontinue the performance of the Sub-Subcontract shall cease within the period of twenty-one (21)
days referred to in clause 7.1 if the Beneficiary shall give notice to the Sub-Sub-Constructor:

7.3.1 requiring the Sub-Sub-Constructor to continue its obligations under the Sub-Subcontract
with the Beneficiary or its nominee;

27 Delete if the Beneficiary is the Client
28 Delete if the Beneficiary is the Client
29 This clause should be deleted if the Beneficiary will not benefit from step-in rights under the collateral

warranty.
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7.4

7.5

7.6

7.7

9.1

9.2

9.3

9.4

10.

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Sub-Constructor under the Sub-Subcontract; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Sub-Constructor under the terms of the Sub-
Subcontract and will pay to the Sub-Sub-Constructor any sums which have been due and
payable to it under the Sub-Subcontract but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of clause
7.3 the Sub-Subcontract will continue in full force and effect as if the same had been entered into
between the Sub-Sub-Constructor and the Beneficiary to the exclusion of the Sub-Constructor.

Compliance by the Sub-Sub-Constructor with the provisions of this clause 7 will not be treated as a
waiver of any breach on the part of the Sub-Constructor giving rise to the right of termination nor
otherwise prevent the Sub-Sub-Constructor from exercising its rights after the expiration of the notice
issued pursuant to clause 7.1 unless the rights of termination have ceased under the provisions of
clause 7.3.

This clause 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Sub-Constructor and such person at the request of the Sub-Constructor.

By acting in accordance with this clause 7, the Sub-Sub-Constructor shall not incur any liability to
the Sub-Constructor.]

NOTICES

Any notice to be given under this Deed shall be in writing and shall be deemed to be duly given if it
is delivered to the addressee's address as shown above (or its registered office from time to time, if
different). Notices shall be delivered by hand delivery, pre-paid registered or recorded delivery
mail. Notices shall be deemed to have been delivered or received in the case of (a) hand delivery,
on the date of delivery; and (b) pre-paid registered or recorded delivery mail, two (2) days after
the notice is posted, excluding Saturdays, Sundays and statutory holidays.

EXTRANEOUS RIGHTS

This Deed shall not negate or diminish any duty or liability otherwise owed by the Sub-Sub-
Constructor to the Beneficiary.

No approval or inspection of the Sub-Subcontract Works and/or of any designs or specifications and
no testing of any work or materials by or on behalf of the Beneficiary and no omission to inspect or
test shall negate or diminish any duty or liability of the Sub-Sub-Constructor arising under this Deed.

This Deed may be executed in any number of counterparts all of which when taken together shall
constitute one and the same instrument.

This Deed does not create any right enforceable by any person not a party to it (whether pursuant to
the Contracts (Rights of Third Parties) Act 1999 or otherwise) except that a person who is the
successor to or the permitted assignee of the rights of the Beneficiary is deemed to be a party to this
Deed.

GOVERNING LAW

This Deed is subject in all respects to the laws of England and Wales and the English Courts shall
have exclusive jurisdiction with regard to all matters arising under or in connection with it.

This Deed has been executed as a deed and is delivered and takes effect on the date stated at the beginning

of it.

[INSERT EXECUTION BLOCKS FOR THE PARTIES]
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PART 7 — SUB-SUB-CONSULTANT COLLATERAL WARRANTY
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DATED 20[

(1) [SUB-SUB-CONSULTANT]

(2) [BENEFICIARY]

(3) [SUB-CONSULTANT]3®

SUB-SUB-CONSULTANT'S COLLATERAL WARRANTY

relating to

[INSERT A BRIEF DESCRIPTION OF THE SUB-SUB-
CONSULTANT SERVICES]

30 Include where step-in rights are required. Otherwise delete.
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THIS DEED is made as a deed on the day of 20[ ]

BETWEEN:

(4)

()

(6)

[INSERT NAME OF SUB-SUB-CONSULTANT] (company number [INSERT COMPANY NUMBER])
whose registered office is at [INSERT REGISTERED OFFICE ADDRESS] (the "Sub-Sub-
Consultant” with such term including its successors in title and permitted assigns); [and]

[INSERT NAME OF BENEFICIARY] of [INSERT ADDRESS](the "Beneficiary" with such term
including its successors in title and permitted assigns) [; and

[INSERT NAME OF SUB-CONSULTANT] of [INSERT ADDRESS] (the "Constructor" with such
term including its successors in title and permitted assigns)],3!

each a "Party" and together the "Parties".

RECITALS:

(A) The [Beneficiary / Client] has by the Construction Contract, employed the Constructor to [design and
build] the Project.

(B) The Sub-Consultant has by an appointment, employed the Sub-Consultant to provide services.

© The Sub-Consultant has entered into the Appointment with the Sub-Sub-Consultant, pursuant to
which the Sub-Sub-Consultant has been appointed by the Sub-Consultant to undertake and
complete certain Sub-Sub-Consultant Services in connection with the services.

© The Beneficiary has [DESCRIBE BENEFICIARY'S INTEREST] in the Project and, by extension, the

(D)

Sub-Sub-Consultant Services.

The Sub-Sub-Consultant has agreed to enter into this Deed with the Beneficiary

NOW THIS DEED WITNESSES in consideration of the sum of £10.00 paid by the Beneficiary, receipt of which
the Constructor acknowledges, as follows:

1.

11

INTERPRETATION
In this Deed:

"Appointment" means the appointment in the form of an [INSERT DETAILS] dated [INSERT DATE]
between (1) the Sub-Consultant; and (2) the Sub-Sub-Consultant, under which the Sub-Sub-
Consultant is appointed by the Sub-Consultant to undertake and complete the Sub-Sub-Consultant
Services;

"Assignee" has the meaning given to such term at clause 6.2;

"Constructor" means [INSERT NAME] (company humber [INSERT COMPANY NUMBER]), whose
registered office is at [INSERT REGISTERED OFFICE ADDRESS] (with such term including its
successors in title and permitted assigns);

"Construction Contract” means a contract in the form of a PPC2000 (Amended 2013) — ACA
Standard Form of Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert any other partnering team members] in
connection with the Project;

31This entry should be deleted if the Beneficiary will not benefit from step-in rights under the collateral warranty.
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1.2

2.1

["Client" means The Secretary of State for Justice of the Ministry of Justice, 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and permitted
assigns);]%?

"End of Liability Date" is the date twelve (12) years from the later of:

€) the last date on which the Sub-Sub-Consultant performed any works and/or services in
connection with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Materials" means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-Sub-
Consultant’s own internal pricing purposes), photographs, brochures, reports, meeting notes, and
any other materials, in any medium provided by or prepared on behalf of the Sub-Sub-Consultant (in
each case, as may be amended or replaced from time to time) in connection with the Appointment
and/or the Project;

"Project" has the meaning given to such term in the Construction Contract;

"Reasonable Rates and Terms" has the meaning given to such term in clause 4.1;
“Sub-Consultant” means [INSERT NAME] (company number [INSERT COMPANY NUMBER]),
whose registered office is at INSERT REGISTERED OFFICE ADDRESS] (with such term including

its successors in title and permitted assigns); and

"Sub-Sub-Consultant Services" means [INSERT DESCRIPTION OF THE SERVICES], as more
particularly described in the Appointment.

In interpreting this Deed:

121 if any party to this Deed is a partnership then the provisions of this Deed will bind each and
every partner in that partnership jointly and severally;

1.2.2 references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

1.2.3 any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

124 headings to clauses shall be disregarded when construing this Deed; and

1.2.5 where the words "include(s)" or "including" are used in this Deed, they are deemed to have
the words "without limitation" following them.

SKILL AND CARE
The Sub-Sub-Consultant undertakes with and warrants to the Beneficiary that:
2.1.1 it has carried out and will continue to carry out the Sub-Sub-Consultant Services and its

duties and obligations on its part to be performed under the Appointment in accordance
with the Appointment;

32 This entry should be deleted if the MoJ is the Beneficiary under the collateral warranty.
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2.2

3.1

3.2

3.3

3.4

2.1.2 in providing the Sub-Sub-Consultant Services and any services that are ancillary or
otherwise related to the Appointment under or in connection with the Appointment
(including in relation to designs prepared by or on behalf of the Sub-Sub-Consultant in
connection with the Project and in respect of the preparation of any reports, summaries,
recommendations and/or any other analogous deliverable in relation to the Project) it has
exercised and will exercise all of the reasonable skill, care, diligence and prudence to be
expected of an appropriately qualified, skilled, competent and experienced professional
(and, in the context of any design provided by or on behalf of the Sub-Subconsultant,
professional designer) experienced in the carrying out of such activities for projects of a
similar size, scope, value, character and complexity to the Project; and

2.1.3 the Sub-Sub-Consultant has exercised and will continue to exercise the standard of skill
and care referred to in clause 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project any products or materials which:

(a) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(©) do not comply with the guidance set out in the "Good Practice in the Selection of
Construction Materials 2011" published by the British Council of Offices and/or

(d) are specifically prohibited by the Appointment and/or the Construction Contract.

The Sub-Sub-Consultant shall have no greater liability to the Beneficiary, and shall owe to the
Beneficiary no greater a standard of duty under this Deed than would have been owed if the
Beneficiary had been named as the Sub-Consultant under the Appointment. If a claim is brought
against the Sub-Sub-Consultant by the Beneficiary, the Sub-Sub-Consultant may rely on any
defence or limitation available to it under the terms of the Appointment, save that the Sub-Sub-
Consultant may not raise by way of defence or set-off or abatement or to bring any counterclaim in
respect of any monies due to it under or in connection with the Appointment. The Sub-Sub-Consultant
may not plead a "no-loss" defence, including one based on an argument that since the Sub-
Consultant under the Appointment has not suffered a loss then the Beneficiary is not entitled to
recover a loss it has suffered or that the Beneficiary's loss is irrecoverable because it would not be
foreseeable that the Sub-Consultant under the Appointment would suffer such a loss.

COPYRIGHT

The Sub-Sub-Consultant grants to the Beneficiary and its nominees with full title guarantee an
irrevocable, royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce the Materials for any purpose whatsoever, including in relation to the Project and (but
without limitation) the design, construction, completion, operation, extension, maintenance, letting,
management, sale, advertisement, alteration, reinstatement and repair of any part of the same, with
this licence including a licence to grant sub-licences and to transfer the same to third parties.

The Sub-Sub-Consultant shall not be liable for any such use by the Beneficiary or its nominees of
any Materials for any purpose other than that for which the same were prepared by the Sub-Sub-
Consultant.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Sub-Consultant with
electronic copies of any Materials at no cost to the Beneficiary.

The Sub-Sub-Consultant unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Sub-Consultant (or
any relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs
and Patents Act 1988 as amended from time to time or under any other applicable laws.
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3.5

3.6

4.1

4.2

4.3

4.4

4.5

4.6

6.1

This waiver is made in favour of the Beneficiary and shall extend to the Beneficiary's sub-licensees,
assignees and successors in title in accordance with this Deed.

The Sub-Sub-Consultant warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Sub-Consultant's own original work and that in any event
their use in connection with the Sub-Sub-Consultant Services and/or the Project will not
infringe the rights of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Sub-Consultant will obtain the necessary consents in relation to clause 3.1.

INDEMNITY INSURANCE

The Sub-Sub-Consultant shall maintain professional indemnity insurance covering (inter alia) its
potential liability under this Deed for the given insurance policy year in the event that it breaches this
Deed upon market norm terms and conditions prevailing for the time being in the insurance market,
and with reputable insurers lawfully carrying on such insurance business in the United Kingdom, in
an amount of not less than [INSERT FIGURE AGREED WITH THE CLIENT AS AT THE DATE OF
THE APPOINTMENT] (E[INSERT FIGURE AGREED WITH THE CLIENT AS AT THE DATE OF THE
APPOINTMENT]) in respect of each and every claim or series of claims arising out of the same
original cause or source (or equivalent), without limit to the number of claims, with lower annual
and/or annual aggregate limits of cover in respect of pollution and contamination related claims and
similar where such limited cover is the norm] until the End of Liability Date, provided always that such
insurance is available at commercially affordable rates and on terms such that members of the Sub-
Sub-Consultant's profession generally carry such insurance ("Reasonable Rates and Terms").

Any increased or additional premium required by insurers by reason of the Sub-Sub-Consultant's
own claims record or other acts, omissions, matters or things particular to the Sub-Sub-Consultant
shall be deemed to be within Reasonable Rates and Terms.

The Sub-Sub-Consultant shall immediately inform the Beneficiary if such insurance ceases to be
available upon Reasonable Rates and Terms in order that the Sub-Sub-Consultant and the
Beneficiary can discuss means of best protecting their respective positions in respect of the
Appointment and the wider Project in the absence of such insurance.

The Sub-Sub-Consultant shall co-operate fully with any measures reasonably required by the
Beneficiary, including (without limitation) completing any proposals for insurance and associated
documents, maintaining such insurance at rates above Reasonable Rates and Terms if the
Beneficiary undertakes in writing to reimburse the Sub-Sub-Consultant in respect of the net cost of
such insurance to the Sub-Sub-Consultant above Reasonable Rates and Terms.

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Appointment for any reason whatsoever, including (without limitation) breach by
the Constructor.

LIABILITY PERIOD

Actions or proceedings for any breach of this Deed may be commenced up to and including but not
after the End of Liability Date.

ASSIGNMENT
The Sub-Sub-Consultant consents to the benefit of this Deed being assigned two (2) times only

provided always that the maximum number of two (2) assignments referred to above shall not be
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6.2

6.3

7.1

7.2

7.3

7.4

7.5

affected by assignments or charges by way of security and their release or assignments to and from
subsidiary or other associated companies within the same group of companies as the Beneficiary so
long as such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Deed the Sub-Sub-Consultant shall not be entitled to contend that
any person to whom this Deed is assigned in accordance with clause 6.1 (an "Assignee") is
precluded from recovering under this Deed any loss incurred by such assignee resulting from any
breach of this Deed (whenever happening), by reason that such person is an assignee and not the
original named party to this Deed.

The Sub-Sub-Consultant may not defend any claim brought by the Beneficiary or an Assignee on
the basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has
not suffered a recoverable loss because the [Client]®3, Constructor or Sub-Consultant has not
suffered that loss or because the [Client]** , Constructor or Sub-Consultant would not suffer a similar
loss because of [their / its] different interest[s] in the completed Project compared to the interest of
the Beneficiary or Assignee and/or if assigned that the original Beneficiary has not suffered such loss
because it has parted with its interest in the Project or otherwise.

[STEP-IN RIGHTS®®

The Sub-Sub-Consultant shall not exercise nor seek to exercise any right of termination of its
employment under the Appointment or discontinue the performance of the Appointment for any
reason whatsoever (including any breach on the part of the Constructor) without giving not less than
twenty-one (21) days' written notice of its intention to do so to the Beneficiary and specifying the
grounds for the proposed termination or discontinuance.

Any period stipulated in the Appointment for the exercise of a right of termination by the Sub-Sub-
Consultant of its employment under the Appointment or to discontinue the performance of the
Appointment shall, nevertheless, be extended as may be necessary to take account of the period of
notice required under clause 7.1.

The right of the Sub-Sub-Consultant to terminate its employment under the Appointment or to
discontinue the performance of the Appointment shall cease within the period of twenty-one (21)
days referred to in clause 7.1 if the Beneficiary shall give notice to the Sub-Sub-Consultant:

7.3.1 requiring the Sub-Sub-Consultant to continue its obligations under the Appointment with
the Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Constructor under the Appointment; and

7.3.3 undertaking that the Beneficiary or its nhominee will discharge all payments which may
subsequently become due to the Sub-Sub-Consultant under the terms of the Appointment
and will pay to the Sub-Sub-Consultant any sums which have been due and payable to him
under the Appointment but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of clause
7.3 the Appointment will continue in full force and effect as if the same had been entered into between
the Sub-Sub-Consultant and the Beneficiary to the exclusion of the Constructor.

Compliance by the Sub-Sub-Consultant with the provisions of this clause 7 will not be treated as a
waiver of any breach on the part of the Constructor giving rise to the right of termination nor otherwise
prevent the Sub-Sub-Consultant from exercising its rights after the expiration of the notice issued

33 Delete if the Beneficiary is the Client
34 Delete if the Beneficiary is the Client
35 This clause should be deleted if the Beneficiary will not benefit from step-in rights under the collateral

warranty.
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7.6

7.7

9.1

9.2

9.3

9.4

10.

pursuant to clause 7.1 unless the rights of termination have ceased under the provisions of clause
7.3.

This clause 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Sub-Consultant and such person at the request of the Constructor.

By acting in accordance with this clause 7, the Sub-Sub-Consultant shall not incur any liability to the
Constructor.]

NOTICES

Any notice to be given under this Deed shall be in writing and shall be deemed to be duly given if it
is delivered to the addressee's address as shown above (or its registered office from time to time, if
different). Notices shall be delivered by hand delivery, pre-paid registered or recorded delivery
mail. Notices shall be deemed to have been delivered or received in the case of (a) hand delivery,
on the date of delivery; and (b) pre-paid registered or recorded delivery mail, two (2) days after
the notice is posted, excluding Saturdays, Sundays and statutory holidays.

EXTRANEOUS RIGHTS

This Deed shall not negate or diminish any duty or liability otherwise owed by the Sub-Sub-
Consultant to the Beneficiary.

No approval or inspection of the Project or of any designs or specifications and no testing of any
work or materials by or on behalf of the Beneficiary and no omission to inspect or test shall negate
or diminish any duty or liability of the Sub-Sub-Consultant arising under this Deed.

This Deed may be executed in any number of counterparts all of which when taken together shall
constitute one and the same instrument.

This Deed does not create any right enforceable by any person not a party to it (whether pursuant to
the Contracts (Rights of Third Parties) Act 1999 or otherwise) except that a person who is the
successor to or the permitted assignee of the rights of the Beneficiary is deemed to be a party to this
Deed.

GOVERNING LAW

This Deed is subject in all respects to English law and the English Courts shall have exclusive
jurisdiction with regard to all matters arising under or in connection with it.

This Deed has been executed as a deed and is delivered and takes effect on the date stated at the beginning

of it.

[INSERT EXECUTION BLOCKS FOR THE PARTIES]
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PART 8 - THIRD PARTY RIGHTS NOTICE & SCHEDULE: CONSTRUCTOR
PART 1 - THIRD PARTY RIGHTS NOTICE
[INSERT ADDRESSEE DETAILS]

[INSERT DATE] 20[YEAR]

Dear Sirs

Title: Third Party Rights Notice

Constructor: [INSERT NAME OF CONSTRUCTOR] (company number [INSERT COMPANY
NUMBERY]) whose registered office is at [INSERT ADDRESS] (with such term
including its successors in title and permitted assigns)

Construction A contract in the form of a PPC2000 (Amended 2013) — ACA Standard Form of

Contract: Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert any other partnering team
members] in connection with the Project;

Client: The Secretary of State for Justice of the Ministry of Justice of 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and
permitted assigns)

Project: Has the meaning given to such term in the Construction Contract

PIl Indemnity | [[INSERT AMOUNT IN WORDS] (£[INSERT AMOUNT AS A NUMBERY]) for any one

Amount: claim and in the annual aggregate3®

Beneficiary: [INSERT NAME] ([[INSERT COMPANY NUMBER] and] whose [registered] address
is set [INSERT ADDRESS] (with such term including its successors in title and
permitted assigns)

This notice of third party rights (the "Third Party Rights Notice") is issued pursuant to the Construction
Contract and relates to the above-mentioned Project. Unless otherwise stated, all capitalised terms in this
Third Party Rights Notice have the meaning ascribed to them in the Construction Contract.

Pursuant to the rights granted to us pursuant to and in accordance with [INSERT CLAUSE REFERENCE] of
the Construction Contract, we hereby notify you, as the Constructor under the Construction Contract, that the
benefits of the rights set out in [UPDATE AS APPROPRIATE] of the Construction Contract (the "Third Party
Rights Schedule")®” are hereby vested in the Beneficiary for the purposes of [INSERT CLAUSE
REFERENCE] of the Construction Contract (and the Beneficiary is a "Beneficiary" as so defined in the
Construction Contract).

The Beneficiary and its permitted assignees shall accordingly be entitled to enforce the rights set out in the
Third Party Rights Schedule pursuant to and in accordance with the provisions of the Third Party Rights
Schedule. For the purposes of this Beneficiary, the provisions of paragraph [7] of the Third Party Rights
Schedule [do / do not] apply.

Notwithstanding whether you sign and return the acknowledgement below to us or not, the rights granted to
the Beneficiary by this Third Party Rights Notice shall take effect from the date on which you receive the same
(or are deemed to receive the same in accordance with the provisions of the Construction Contract). We
should, however, be grateful if you sign and return a copy of this notice in acknowledgement of receipt.

36 Update to reflect the position in the Construction Contract.
37 To be updated to reflect the entry in the Construction Contract PPA in relation to Clauses 22.2, 22.4 and 22.5
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Yours faithfully
For and on behalf of INCLUDE DETAILS OF THE SENDER]

cc. [INSERT CONTACT DETAILS OF CONTACT AT BENEFICIARY]

We hereby confirm receipt of the "Third Party Rights Notice" granting third party rights to [INSERT
DETAILS OF BENEFICIARY] pursuant to and in accordance with the Construction Contract relating
to the design and construction of [INSERT DESCRIPTION] at [INSERT SITE] dated [INSERT]
between (1) The Secretary of State for Justice of the Ministry of Justice; (2) [INSERT NAME OF
CONSTRUCTOR] and (3) [insert any other partnering team members] referred to in such Third Party
Rights Notice.

Signed ..., [Partner][Member][Director]
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PART 2 — THIRD PARTY RIGHTS SCHEDULE

THIRD PARTY RIGHTS PROVIDED BY THE CONSTRUCTOR
IN FAVOUR OF A BENEFICIARY
PURSUANT TO AND IN ACCORDANCE WITH A THIRD PARTY RIGHTS NOTICE

The Client and the Constructor acknowledge and agree that:

1.

11

INTERPRETATION
In this Schedule, all capitalised terms shall have the meanings given to them below:
"Assignee" has the meaning given to such term at paragraph 6.2;

"Beneficiary"” is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"Construction Contract" means the contract identified as such in the Third Party Rights Notice;

"Constructor" is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"Client" means the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"End of Liability Date" is the date twelve (12) years from the later of:

(@) the last date on which the Constructor performed any works and/or services in connection
with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract

in each case as determined pursuant to and in accordance with the Construction Contract;
"Project" means the project identified as such in the Third Party Rights Notice;

"Materials" means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Constructor's
own internal pricing purposes), photographs, brochures, reports, meeting notes, and any other
materials, in any medium provided by or prepared on behalf of the Constructor (in each case, as may
be amended or replaced from time to time) in connection with the Construction Contract and/or the
Project;

"Pll Indemnity Amount" means the level (and type) of professional indemnity insurance specified in
the Third Party Rights Notice (which shall be no greater than that (if any) specified in the Construction
Contract).

"Reasonable Rates and Terms" has the meaning given to such term in paragraph 4.1,

"Schedule" means this schedule of third party rights;

"Third Party Rights Notice" means the notice issued to the Constructor pursuant to and in
accordance with the provisions of the Construction Contract; and

136



1.2 In interpreting this Schedule:

121

122

1.2.3

124

125

if Constructor is a partnership then the provisions of this Schedule will bind each and every
partner in that partnership jointly and severally;

references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

headings to paragraphs shall be disregarded when construing this Schedule; and

where the words "include(s)" or "including" are used in this Schedule, they are deemed to
have the words "without limitation" following them.

2. SKILL AND CARE

2.1 The Constructor undertakes with and warrants to the Beneficiary that:

211

2.1.2

2.1.3

2.14

in carrying out and completing the Project, the Constructor has undertaken and will
undertake the same in a good and workmanlike manner, using only materials which are
new (unless the Construction Contract states otherwise or as otherwise agreed with the
Client in writing), and are sound and of good quality which are consistent with the intended
use of the Project as stated in the contract or reasonably to be inferred given the nature of
the Project;

in providing any services that are ancillary or otherwise related to the Project under or in
connection with the Construction Contract (including in relation to the design of the Project
and in respect of the preparation of any reports, summaries, recommendations and/or any
other analogous deliverable in relation to the Project) it has exercised and will exercise all
of the reasonable skill, care, diligence and prudence to be expected of an appropriately
qualified, skilled, competent and experienced professional (and, in the context of the design
of the Project, professional designer) experienced in the carrying out of such activities for
projects of a similar size, scope, value, character and complexity to the Project;

the Constructor has exercised and will continue to exercise the standard of skill and care
referred to in paragraph 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project any products or materials which:

(@ do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(©) do not comply with the guidance set out in the publication "Good Practice in the
Selection of Construction Materials 2011" published by the British Council of
Offices; and/or

(d) are specifically prohibited by the Construction Contract; and

it has carried out and will continue to carry out the duties and obligations on its part to be
performed under the Construction Contract in accordance with the Construction Contract.

2.2 The Constructor shall have no greater liability to the Beneficiary, and shall owe to the Beneficiary no
greater a standard of duty under this Schedule than would have been owed if the Beneficiary had
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3.1

3.2

3.3

3.4

3.5

3.6

4.1

4.2

4.3

been named as the Client under the Construction Contract. If a claim is brought against the
Constructor by the Beneficiary, the Constructor may rely on any defence or limitation available to it
under the terms of the Construction Contract, save that the Constructor may not raise by way of
defence or set-off or abatement or to bring any counterclaim in respect of any monies due to it under
or in connection with the Construction Contract. The Constructor may not plead a "no-loss" defence,
including one based on an argument that since the Client under the Construction Contract has not
suffered a loss then the Beneficiary is not entitled to recover a loss it has suffered or that the
Beneficiary's loss is irrecoverable because it would not be foreseeable that the Client under the
Construction Contract would suffer such a loss.

COPYRIGHT

The Constructor grants to the Beneficiary and its nominees with full title guarantee an irrevocable,
royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and reproduce the
Materials for any purpose whatsoever, including in relation to the Project and (but without limitation)
the design, construction, completion, operation, extension, maintenance, letting, management, sale,
advertisement, alteration, reinstatement and repair of any part of the Project, with this licence
including a licence to grant sub-licences and to transfer the same to third parties.

The Constructor shall not be liable for any such use by the Beneficiary or its nominees of any
Materials for any purpose other than that for which the same were prepared by the Constructor.

The Beneficiary shall on written request, be entitled to be supplied by the Constructor with electronic
copies of any Materials at no cost to the Beneficiary.

The Constructor unconditionally and irrevocably waives (and shall ensure that any sub-contractors
waive), in respect of the Materials, all moral rights to which the Constructor (or any relevant sub-
contractors) may now or at any future time be entitled under the Copyright, Designs and Patents Act
1988 as amended from time to time or under any other applicable laws.

The waiver referred to in paragraph 3.4 is made in favour of the Beneficiary and shall extend to the
Beneficiary's sub-licensees, assignees and successors in title in accordance with this Schedule.

The Constructor warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Constructor's own original work and that in any event their use
in connection with the Project will not infringe the rights of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the
Constructor will obtain the necessary consents in relation to paragraph 3.1.

INDEMNITY INSURANCE

The Constructor shall maintain professional indemnity insurance covering (inter alia) its potential
liability under this Schedule in the event that it breaches this Schedule upon market norm terms and
conditions prevailing for the time being in the insurance market, and with reputable insurers lawfully
carrying on such insurance business in the United Kingdom, in an amount of not less than the PII
Indemnity Amount until the End of Liability Date, provided always that such insurance is available at
commercially affordable rates and on terms such that members of the Constructor's profession
generally carry such insurance ("Reasonable Rates and Terms").

Any increased or additional premium required by insurers by reason of the Constructor's own claims
record or other acts, omissions, matters or things particular to the Constructor shall be deemed to be
within Reasonable Rates and Terms.

The Constructor shall immediately inform the Beneficiary if such insurance ceases to be available
upon Reasonable Rates and Terms in order that the Constructor and the Beneficiary can discuss
means of best protecting their respective positions in respect of the Project in the absence of such
insurance.
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4.4

4.5

4.6

6.1

6.2

6.3

7.1

7.2

The Constructor shall co-operate fully with any measures reasonably required by the Beneficiary,
including (without limitation) completing any proposals for insurance and associated documents,
maintaining such insurance at rates above Reasonable Rates and Terms if the Beneficiary
undertakes in writing to reimburse the Constructor in respect of the net cost of such insurance to the
Constructor above Reasonable Rates and Terms.

As and when reasonably requested to do so by the Beneficiary the Constructor shall produce for
inspection documentary evidence that its professional indemnity insurance is being maintained.

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Construction Contract for any reason whatsoever, including (without limitation)
breach by the Client.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Constructor
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 Schedule, the Limitation Act 1980 and any statute,
regulation or similar amending, consolidating and/or replacing that Act) applicable to any claim or
claims arising out of or in connection with this Schedule shall expire on the End of Liability Date.

ASSIGNMENT

The Constructor consents to the benefit of this Schedule being assigned two (2) times only provided
always that the maximum number of two (2) assignments referred to above shall not be affected by
assignments or charges by way of security and their release or assignments to and from subsidiary
or other associated companies within the same group of companies as the Beneficiary so long as
such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Schedule the Constructor shall not be entitled to contend that any
person to whom this Schedule is assigned in accordance with paragraph 6.1 (an "Assignee") is
precluded from recovering under this Schedule any loss incurred by such Assignee resulting from
any breach of this Schedule (whenever happening), by reason that such person is an assignee and
not the original named party to this Schedule.

The Constructor may not defend any claim brought by the Beneficiary or an Assignee on the basis
of a no loss argument whether based on the logic that the Beneficiary or an Assignee has not suffered
a recoverable loss because the Client has not suffered that loss or because the Client would not
suffer a similar loss because of its different interest in the completed Project compared to the interest
of the Beneficiary or Assignee and/or if assigned that the original Beneficiary has not suffered such
loss because it has parted with its interest in the Project or otherwise.

STEP-IN RIGHTS

This paragraph 7 shall apply in favour of the Beneficiary referred to in a Third Party Rights Notice
where it is stated in that Third Party Rights Notice as so applying and in that case shall have effect
according to its terms, but otherwise shall be of no effect.

The Constructor shall not exercise nor seek to exercise any right of termination of its employment
under the Construction Contract or discontinue the performance of the Construction Contract for any
reason whatsoever (including any breach on the part of the Client) without giving not less than twenty-
one (21) days' written notice of its intention to do so to the Beneficiary and specifying the grounds for
the proposed termination or discontinuance.

Any period stipulated in the Construction Contract for the exercise of a right of termination by the
Constructor of its employment under the Construction Contract or to discontinue the performance of
the Construction Contract shall, nevertheless, be extended as may be necessary to take account of
the period of notice required under paragraph 7.1.
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7.3

7.4

7.5

7.6

7.7

9.1

9.2

9.3

10.

The right of the Constructor to terminate its employment under the Construction Contract or to
discontinue the performance of the Construction Contract shall cease within the period of twenty-one
(21) days referred to in paragraph 7.1 if the Beneficiary shall give notice to the Constructor:

7.3.1 requiring the Constructor to continue its obligations under the Construction Contract with
the Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Client under the Construction Contract; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Constructor under the terms of the Construction Contract
and will pay to the Constructor any sums which have been due and payable to it under the
Construction Contract but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of
paragraph 7.3 the Construction Contract will continue in full force and effect as if the same had been
entered into between the Constructor and the Beneficiary to the exclusion of the Client.

Compliance by the Constructor with the provisions of this paragraph 7 will not be treated as a waiver
of any breach on the part of the Client giving rise to the right of termination nor otherwise prevent the
Constructor from exercising its rights after the expiration of the notice issued pursuant to paragraph
7.1 unless the rights of termination have ceased under the provisions of paragraph 7.3.

This paragraph 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Constructor and such person at the request of the Client.

By acting in accordance with this paragraph 7, the Constructor shall not incur any liability to the
Client.

NOTICES

Any notice to be given under this Schedule shall be in writing and shall be deemed to be duly given
if it is delivered to the addressee's address as specified in the Third Party Rights Notice (or its
registered office from time to time, if different). Notices shall be delivered by hand delivery, pre-
paid registered or recorded delivery mail. Notices shall be deemed to have been delivered or
received in the case of (a) hand delivery, on the date of delivery; and (b) pre-paid registered or
recorded delivery mail, two (2) days after the notice is posted, excluding Saturdays, Sundays and
statutory holidays.

EXTRANEOUS RIGHTS

This Schedule shall not negate or diminish any duty or liability otherwise owed by the Constructor to
the Beneficiary.

No approval or inspection of the Project and/or of any designs or specifications and no testing of any
work or materials by or on behalf of the Beneficiary and no omission to inspect or test shall negate
or diminish any duty or liability of the Constructor arising under this Schedule.

Any term of this Schedule, the benefit of which is expressly or purportedly conferred upon the
Beneficiary (or any Assignee) pursuant to and in accordance with this Schedule may be enforced by
such Beneficiary pursuant to The Contracts (Rights of Third Parties) Act 1999. Subject as aforesaid,
this Schedule is not intended to confer any rights on any other third party pursuant to The Contracts
(Rights of Third Parties) Act 1999.

GOVERNING LAW

This Schedule is subject in all respects to the laws of England and Wales and the English Courts
shall have exclusive jurisdiction with regard to all matters arising under or in connection with it.
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PART 9 - THIRD PARTY RIGHTS NOTICE & SCHEDULE: SUB-CONSTRUCTOR
PART 1 - THIRD PARTY RIGHTS NOTICE
[INSERT ADDRESSEE DETAILS]

[INSERT DATE] 20[YEAR]

Dear Sirs
Title: Third Party Rights Notice
Client: The Secretary of State for Justice of the Ministry of Justice of 102 Petty France,

Westminster, London SW1H 9AJ (with such term including its successors in title and
permitted assigns)

Constructor: [INSERT NAME OF CONSTRUCTOR] (company number [INSERT COMPANY
NUMBER]) whose registered office is at [INSERT ADDRESS] (with such term
including its successors in title and permitted assigns)

Sub-Constructor [INSERT NAME] (company number [INSERT COMPANY NUMBER], whose
registered office is at [INSERT ADDRESS]) dated [INSERT DATE]

Construction A contract in the form of a PPC2000 (Amended 2013) — ACA Standard Form of
Contract: Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert nay other partnering team
members] in connection with the Project;

Project: Has the meaning given to such term in the Construction Contract

Subcontract: A subcontract [in the form of a [INSERT DETAILS]] between (1) the Constructor and
(2) the Sub-Constructor dated [INSERT DATE]

Subcontract Works: |[INSERT DESCRIPTION OF THE SUBCONTRACT WORKS] (as more particularly
described in the Subcontract)

PIl Indemnity | [[INSERT AMOUNT IN WORDS] (E[INSERT AMOUNT AS A NUMBER]) in respect

Amount: of each and every claim or series of claims arising out of the same original cause or
source (or equivalent) and in the annual aggregate]®®

Beneficiary: [The Client][[INSERT NAME] ([[INSERT COMPANY NUMBER] and] whose

[registered] address is set [INSERT ADDRESS]]3°

This notice of third party rights (the "Third Party Rights Notice") is issued pursuant to the Subcontract and
relates to the above-mentioned Construction Contract and Project. Unless otherwise stated, all capitalised
terms in this Third Party Rights Notice have the meaning ascribed to them in the Subcontract.

Pursuant to the rights granted to us pursuant to and in accordance with clause [INSERT CLAUSE
REFERENCE] of the Subcontract, we hereby notify you, as the Sub-Constructor under the Subcontract, that
the benefits of the rights set out in [INSERT LOCATION] of the Subcontract (the "Third Party Rights
Schedule") are hereby vested in the Beneficiary for the purposes of [INSERT CLAUSE REFERENCE] of the
Subcontract.

The Beneficiary and its permitted assignees shall accordingly be entitled to enforce the rights set out in the
Third Party Rights Schedule pursuant to and in accordance with the provisions of the Third Party Rights
Schedule. For the purposes of this Beneficiary, the provisions of paragraph [7] of the Third Party Rights
Schedule [do / do not] apply.

Notwithstanding whether you sign and return the acknowledgement below to us or not, the rights granted to
the Beneficiary by this Third Party Rights Notice shall take effect from the date on which you receive the same

38 Update to reflect the coverage in the subcontract.
39 Update accordingly.
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(or are deemed to receive the same in accordance with the provisions of the Subcontract). We should,
however, be grateful if you sign and return a copy of this notice in acknowledgement of receipt.

For and on behalf of INCLUDE DETAILS OF THE SENDER]

cc. [INSERT CONTACT DETAILS OF CONTACT AT BENEFICIARY]

We hereby confirm receipt of the "Third Party Rights Notice" granting third party rights to [INSERT
DETAILS OF BENEFICIARY] pursuant to and in accordance with a subcontract [in the form of a
[INSERT DETAILS]] between (1) [INSERT NAME OF CONSTRUCTOR] and (2) [INSERT NAME OF
SUB-CONSTRUCTOR] dated [INSERT DATE].

Signed ... [Partner][Member][Director]
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PART 2 — THIRD PARTY RIGHTS SCHEDULE

THIRD PARTY RIGHTS PROVIDED BY THE SUB-CONSTRUCTOR
IN FAVOUR OF A BENEFICIARY
PURSUANT TO AND IN ACCORDANCE WITH A THIRD PARTY RIGHTS NOTICE

The Constructor and the Sub-Constructor acknowledge and agree that:

AGREED TERMS

1.

11

INTERPRETATION
In this Schedule:
"Assignee" has the meaning given to such term at paragraph 6.2;

"Beneficiary” is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"Construction Contract" means the contract identified as such in the Third Party Rights Notice;

"Constructor" is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"End of Liability Date" is the date twelve (12) years from the later of:

€)] the last date on which the Sub-Constructor performed any works and/or services in
connection with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Project" means the project identified as such in the Third Party Rights Notice;

"Materials” means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-
Constructor's own internal pricing purposes), photographs, brochures, reports, meeting notes, and
any other materials, in any medium provided by or prepared on behalf of the Sub-Constructor (in
each case, as may be amended or replaced from time to time) in connection with the Subcontract
and/or the Project;

"Pll Indemnity Amount" means the level (and type) of professional indemnity insurance specified in
the Third Party Rights Notice (which shall be no greater than that (if any) specified in the
Subcontract).

"Reasonable Rates and Terms" has the meaning given to such term in paragraph 4.1;
"Schedule" means this schedule of third party rights;

"Subcontract" means the subcontract identified as such in the Third Party Rights Notice;

"Subcontract Works" means the subcontract works identified as such in the Third Party Rights
Notice;

"Third Party Rights Notice" means the notice issued to the Sub-Constructor pursuant to and in
accordance with the provisions of the Construction Contract and the Subcontract; and
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1.2

2.1

In interpreting this Schedule:

121

122

1.2.3

124

125

if the Sub-Constructor is a partnership then the provisions of this Schedule will bind each
and every partner in that partnership jointly and severally;

references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

headings to paragraphs shall be disregarded when construing this Schedule; and

where the words "include(s)" or "including" are used in this Schedule, they are deemed to
have the words "without limitation" following them.

SKILL AND CARE

The Sub-Constructor undertakes with and warrants to the Beneficiary that:

211

21.2

2.1.3

2.1.4

in carrying out and completing the Subcontract Works, the Sub-Constructor has delivered
and will deliver such Subcontract Works in a good and workmanlike manner, using only
materials which are new (unless the contract states otherwise or as otherwise agreed with
the Constructor in writing), and are sound and of good quality which are consistent with the
intended use of the Project or reasonably to be inferred given the nature of the Project;

in providing any services that are ancillary or otherwise related to the Subcontract Works
under or in connection with the Subcontract (including in relation to the design of the
Subcontract Works and in respect of the preparation of any reports, summaries,
recommendations and/or any other analogous deliverable in relation to the Subcontract
Works) it has exercised and will exercise all of the reasonable skill, care, diligence and
prudence to be expected of an appropriately qualified, skilled, competent and experienced
professional (and, in the context of the design of the Subcontract Works, professional
designer) experienced in the carrying out of such activities for projects of a similar size,
scope, value, character and complexity to the Project;

the Sub-Constructor has exercised and will continue to exercise the standard of skill and
care referred to in paragraph 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project and/or in the provision of the Subcontract Works
any products or materials which:

(a) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(©) do not comply with the guidance set out in the publication "Good Practice in the
Selection of Construction Materials 2011" published by the British Council of
Offices and/or

(d) are specifically prohibited by the Subcontract and/or the Construction Contract;
and

it has carried out and will continue to carry out the duties and obligations on its part to be
performed under the Subcontract in accordance with the Subcontract.
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2.2

3.1

3.2

3.3

3.4

3.5

3.6

4.1

4.2

The Sub-Constructor shall have no greater liability to the Beneficiary, and shall owe to the Beneficiary
no greater a standard of duty under this Schedule than would have been owed if the Beneficiary had
been named as the Constructor under the Subcontract. If a claim is brought against the Sub-
Constructor by the Beneficiary, the Sub-Constructor may rely on any defence or limitation available
to it under the terms of the Subcontract, save that the Sub-Constructor may not raise by way of
defence or set-off or abatement or bring any counterclaim in respect of any monies due to it under
or in connection with the Subcontract. The Sub-Constructor may not plead a "no-loss" defence,
including one based on an argument that since the Constructor under the Subcontract has not
suffered a loss then the Beneficiary is not entitled to recover a loss it has suffered or that the
Beneficiary's loss is irrecoverable because it would not be foreseeable that the Constructor under
the Subcontract would suffer such a loss.

COPYRIGHT

The Sub-Constructor grants to the Beneficiary and its nominees with full title guarantee an
irrevocable, royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce the Materials for any purpose whatsoever, including in relation to the Subcontract Works
and/or the Project and (but without limitation) the design, construction, completion, operation,
extension, maintenance, letting, management, sale, advertisement, alteration, reinstatement and
repair of any part of the same, with this licence including a licence to grant sub-licences and to
transfer the same to third parties.

The Sub-Constructor shall not be liable for any such use by the Beneficiary or its nominees of any
Materials for any purpose other than that for which the same were prepared by the Sub-Constructor.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Constructor with
electronic copies of any Materials at no cost to the Beneficiary.

The Sub-Constructor unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Constructor (or any
relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs and
Patents Act 1988 as amended from time to time or under any other applicable laws.

The waiver referred to in paragraph 3.4 is made in favour of the Beneficiary and shall extend to the
Beneficiary's sub-licensees, assignees and successors in title in accordance with this Schedule.

The Sub-Constructor warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Constructor's own original work and that in any event their
use in connection with the Subcontract Works and/or the Project will not infringe the rights
of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Constructor will obtain the necessary consents in relation to paragraph 3.1.

INDEMNITY INSURANCE

The Sub-Constructor shall maintain professional indemnity insurance covering (inter alia) its potential
liability under this Schedule in the event that it breaches this Schedule for the given insurance policy
year upon market norm terms and conditions prevailing for the time being in the insurance market,
and with reputable insurers lawfully carrying on such insurance business in the United Kingdom, in
an amount of not less than the PIl Indemnity Amount until the End of Liability Date, provided always
that such insurance is available at commercially affordable rates and on terms such that members
of the Sub-Constructor's profession generally carry such insurance ("Reasonable Rates and
Terms").

Any increased or additional premium required by insurers by reason of the Sub-Constructor's own

claims record or other acts, omissions, matters or things particular to the Sub-Constructor shall be
deemed to be within Reasonable Rates and Terms.
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4.3

4.4

4.5

4.6

6.1

6.2

6.3

The Sub-Constructor shall immediately inform the Beneficiary if such insurance ceases to be
available upon Reasonable Rates and Terms in order that the Sub-Constructor and the Beneficiary
can discuss means of best protecting their respective positions in respect of the Subcontract Works
and the wider Project in the absence of such insurance.

The Sub-Constructor shall co-operate fully with any measures reasonably required by the
Beneficiary, including (without limitation) completing any proposals for insurance and associated
documents, maintaining such insurance at rates above Reasonable Rates and Terms if the
Beneficiary undertakes in writing to reimburse the Sub-Constructor in respect of the net cost of such
insurance to the Sub-Constructor above Reasonable Rates and Terms.

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Subcontract for any reason whatsoever, including (without limitation) breach by
the Constructor.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Sub-Constructor
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 Schedule, the Limitation Act 1980 and any statute,
regulation or similar amending, consolidating and/or replacing that Act) applicable to any claim or
claims arising out of or in connection with this Schedule shall expire on the End of Liability Date

ASSIGNMENT

The Sub-Constructor consents to the benefit of this Schedule being assigned two (2) times only
provided always that the maximum number of two (2) assignments referred to above shall not be
affected by assignments or charges by way of security and their release or assignments to and from
subsidiary or other associated companies within the same group of companies as the Beneficiary so
long as such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Schedule the Sub-Constructor shall not be entitled to contend that
any person to whom this Schedule is assigned in accordance with paragraph 6.1 (an "Assignee") is
precluded from recovering under this Schedule any loss incurred by such Assignee resulting from
any breach of this Schedule (whenever happening), by reason that such person is an assignee and
not the original named party to this Schedule.

The Sub-Constructor may not defend any claim brought by the Beneficiary or an Assignee on the
basis of a ho loss argument whether based on the logic that the Beneficiary or an Assignee has not
suffered a recoverable loss because:

6.3.1 (where the Beneficiary is not the Client) the Client; or

6.3.2 the Constructor,

has not suffered that loss or because (where the Beneficiary is not the Client) the Client or
Constructor would not suffer a similar loss because of their (or its, as the context requires) different
interest(s) in the completed Project compared to the interest of the Beneficiary or Assignee and/or if
assigned that the original Beneficiary has not suffered such loss because it has parted with its interest
in the Project or otherwise.

STEP-IN RIGHTS

This paragraph 7 shall apply in favour of the Beneficiary referred to in a Third Party Rights Notice
where it is stated in that Third Party Rights Notice as so applying and in that case shall have effect
according to its terms, but otherwise shall be of no effect
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

9.1

The Sub-Constructor shall not exercise nor seek to exercise any right of termination of its
employment under the Subcontract or discontinue the performance of the Subcontract for any reason
whatsoever (including any breach on the part of the Constructor) without giving not less than twenty-
one (21) days' written notice of its intention to do so to the Beneficiary and specifying the grounds for
the proposed termination or discontinuance.

Any period stipulated in the Subcontract for the exercise of a right of termination by the Sub-
Constructor of its employment under the Subcontract or to discontinue the performance of the
Subcontract shall, nevertheless, be extended as may be necessary to take account of the period of
notice required under paragraph 7.1.

The right of the Sub-Constructor to terminate its employment under the Subcontract or to discontinue
the performance of the Subcontract shall cease within the period of twenty-one (21) days referred to
in paragraph 7.1 if the Beneficiary shall give notice to the Sub-Constructor:

7.3.1 requiring the Sub-Constructor to continue its obligations under the Subcontract with the
Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Constructor under the Subcontract; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Constructor under the terms of the Subcontract and
will pay to the Sub-Constructor any sums which have been due and payable to it under the
Subcontract but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of
paragraph 7.3 the Subcontract will continue in full force and effect as if the same had been entered
into between the Sub-Constructor and the Beneficiary to the exclusion of the Constructor.

Compliance by the Sub-Constructor with the provisions of this paragraph 7 will not be treated as a
waiver of any breach on the part of the Constructor giving rise to the right of termination nor otherwise
prevent the Sub-Constructor from exercising its rights after the expiration of the notice issued
pursuant to paragraph 7.1 unless the rights of termination have ceased under the provisions of
paragraph 7.3.

This paragraph 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Constructor and such person at the request of the Constructor.

By acting in accordance with this paragraph 7, the Sub-Constructor shall not incur any liability to the
Constructor.

NOTICES

Any notice to be given under this Schedule shall be in writing and shall be deemed to be duly given
if it is delivered to the addressee's address as specified in the Third Party Rights Notice (or its
registered office from time to time, if different). Notices shall be delivered by hand delivery, pre-
paid registered or recorded delivery mail. Notices shall be deemed to have been delivered or
received in the case of (a) hand delivery, on the date of delivery; and (b) pre-paid registered or
recorded delivery mail, two (2) days after the notice is posted, excluding Saturdays, Sundays and
statutory holidays.

EXTRANEOUS RIGHTS

This Schedule shall not negate or diminish any duty or liability otherwise owed by the Sub-
Constructor to the Beneficiary.
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9.2

9.3

10.

No approval or inspection of the Subcontract Works and/or of any designs or specifications and no
testing of any work or materials by or on behalf of the Beneficiary and no omission to inspect or test
shall negate or diminish any duty or liability of the Sub-Constructor arising under this Schedule.

Any term of this Schedule, the benefit of which is expressly or purportedly conferred upon the
Beneficiary (or any Assignee) pursuant to and in accordance with this Schedule may be enforced by
such Beneficiary pursuant to The Contracts (Rights of Third Parties) Act 1999. Subject as aforesaid,
this Schedule is not intended to confer any rights on any other third party pursuant to The Contracts
(Rights of Third Parties) Act 1999.

GOVERNING LAW

This Schedule is subject in all respects to the laws of England and Wales and the English Courts
shall have exclusive jurisdiction with regard to all matters arising under or in connection with it.
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PART 10 - THIRD PARTY RIGHTS NOTICE & SCHEDULE: SUB-CONSULTANT
PART 1 - THIRD PARTY RIGHTS NOTICE
[INSERT ADDRESSEE DETAILS]

[INSERT DATE] 20[YEAR]

Dear Sirs
Title: Third Party Rights Notice
Client: The Secretary of State for Justice of the Ministry of Justice of 102 Petty France,

Westminster, London SW1H 9AJ (with such term including its successors in title and
permitted assigns)

Constructor: [INSERT NAME OF CONSTRUCTOR] (company number [INSERT COMPANY
NUMBER]) whose registered office is at [INSERT ADDRESS] (with such term
including its successors in title and permitted assigns)

Sub-Consultant: [INSERT NAME] (company number [INSERT COMPANY NUMBER], whose
registered office is at [INSERT ADDRESS]) dated [INSERT DATE]

Construction A contract in the form of a PPC2000 (Amended 2013) — ACA Standard Form of

Contract: Contract for Project Partnering (as amended) dated [INSERT DATE] and made

between (1) the Client; (2) the Constructor and (3) [insert any other partnering team
members] in connection with the Project;

Project: Has the meaning given to such term in the Construction Contract

Appointment: An appointment [in the form of a [INSERT DETAILS]] between (1) the Constructor
and (2) the Sub-Consultant dated [INSERT DATE]

Services: [INSERT DESCRIPTION OF THE SERVICES] (as more particularly described in the
Appointment)

PIl Indemnity | [INSERT AMOUNT IN WORDS] (E[INSERT AMOUNT AS A NUMBER in respect of

Amount: each and every claim or series of claims arising out of the same original cause or
source (or equivalent) and in the annual aggregate] 4°

Beneficiary: [The Client][[INSERT NAME] ([[INSERT COMPANY NUMBER] and] whose

[registered] address is set [INSERT ADDRESS]]|*

This notice of third party rights (the "Third Party Rights Notice") is issued pursuant to the Appointment and
relates to the above-mentioned Construction Contract and Project. Unless otherwise stated, all capitalised
terms in this Third Party Rights Notice have the meaning ascribed to them in the Appointment.

Pursuant to the rights granted to us pursuant to and in accordance with clause [INSERT CLAUSE
REFERENCE] of the Appointment, we hereby notify you, as the Sub-Consultant under the Appointment, that
the benefits of the rights set out in [INSERT LOCATION] of the Appointment (the "Third Party Rights
Schedule") are hereby vested in the Beneficiary for the purposes of [INSERT CLAUSE REFERENCE] of the
Appointment.

The Beneficiary and its permitted assignees shall accordingly be entitled to enforce the rights set out in the
Third Party Rights Schedule pursuant to and in accordance with the provisions of the Third Party Rights
Schedule. For the purposes of this Beneficiary, the provisions of paragraph [7] of the Third Party Rights
Schedule [do / do not] apply.

Notwithstanding whether you sign and return the acknowledgement below to us or not, the rights granted to
the Beneficiary by this Third Party Rights Notice shall take effect from the date on which you receive the same

40 DRAFTING NOTE: Update to reflect the coverage in the Appointment.
41 DRAFTING NOTE: Update accordingly.
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(or are deemed to receive the same in accordance with the provisions of the Appointment). We should,
however, be grateful if you sign and return a copy of this notice in acknowledgement of receipt.

Yours faithfully

For and on behalf of INCLUDE DETAILS OF THE SUB-CONSULTANT]

cc. [INSERT CONTACT DETAILS OF CONTACT AT BENEFICIARY]

We hereby confirm receipt of the "Third Party Rights Notice" granting third party rights to [INSERT
DETAILS OF BENEFICIARY] pursuant to and in accordance with an appointment [in the form of a
[INSERT DETAILS]] between (1) [INSERT NAME OF CONSTRUCTOR] and (2) [INSERT NAME OF
SUB-CONSULTANT] dated [INSERT DATE].

Signed ..., [Partner][Member][Director]
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PART 2 — THIRD PARTY RIGHTS SCHEDULE

THIRD PARTY RIGHTS PROVIDED BY THE SUB-CONSULTANT
IN FAVOUR OF A BENEFICIARY
PURSUANT TO AND IN ACCORDANCE WITH A THIRD PARTY RIGHTS NOTICE

The Constructor and the Sub-Consultant acknowledge and agree that:

1.

11

1.2

INTERPRETATION

In this Schedule:

"Appointment" means the appointment identified as such in the Third Party Rights Notice;
"Assignee" has the meaning given to such term at paragraph 6.2;

"Beneficiary” is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"Construction Contract" means the contract identified as such in the Third Party Rights Notice;

"Constructor" is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"End of Liability Date" is the date twelve (12) years from the later of:

€)] the last date on which the Sub-Consultant performed any works and/or services in
connection with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Project" means the project identified as such in the Third Party Rights Notice;

"Materials"” means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-Consultant's
own internal pricing purposes), photographs, brochures, reports, meeting notes, and any other
materials, in any medium provided by or prepared on behalf of the Sub-Consultant (in each case, as
may be amended or replaced from time to time) in connection with the Appointment and/or the
Project;

"Pll Indemnity Amount" means the level (and type) of professional indemnity insurance specified in
the Third Party Rights Notice (which shall be no greater than that (if any) specified in the
Appointment).

"Reasonable Rates and Terms" has the meaning given to such term in paragraph 4.1,
"Schedule" means this schedule of third party rights;

"Services" means the services identified as such in the Third Party Rights Notice;

"Third Party Rights Notice" means the notice issued to the Sub-Consultant pursuant to and in
accordance with the provisions of the Construction Contract and the Appointment; and

In interpreting this Schedule:
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2.1

2.2

121 if the Sub-Consultant is a partnership then the provisions of this Schedule will bind each
and every partner in that partnership jointly and severally;

1.2.2 references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

123 any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

124 headings to paragraphs shall be disregarded when construing this Schedule; and

1.25 where the words "include(s)" or "including" are used in this Schedule, they are deemed to
have the words "without limitation" following them.

SKILL AND CARE
The Sub-Consultant undertakes with and warrants to the Beneficiary that:

2.1.1 it has carried out and will continue to carry out the Services and its duties and obligations
on its part to be performed under the Appointment in accordance with the Appointment;

2.1.2 in providing the Services and any services that are ancillary or otherwise related to the
Appointment under or in connection with the Appointment (including in relation to designs
prepared by or on behalf of the Sub-Consultant in connection with the Project and in respect
of the preparation of any reports, summaries, recommendations and/or any other
analogous deliverable in relation to the Project) it has exercised and will exercise all of the
reasonable skill, care, diligence and prudence to be expected of an appropriately qualified,
skilled, competent and experienced professional (and, in the context of any design provided
by or on behalf of the Sub-Consultant, professional designer) experienced in the carrying
out of such activities for projects of a similar size, scope, value, character and complexity
to the Project; and

2.1.3 the Sub-Consultant has exercised and will continue to exercise the standard of skill and
care referred to in paragraph 2.1.2 to ensure that it has not and shall not specify, authorise,
cause or allow to be used in the Project any products or materials which:

(a) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(c) do not comply with the guidance set out in the publication "Good Practice in the
Selection of Construction Materials 2011" published by the British Council of
Offices and/or

(d) are specifically prohibited by the Appointment and/or the Construction Contract.

The Sub-Consultant shall have no greater liability to the Beneficiary, and shall owe to the Beneficiary
no greater a standard of duty under this Schedule than would have been owed if the Beneficiary had
been named as the Constructor under the Appointment. If a claim is brought against the Sub-
Consultant by the Beneficiary, the Sub-Consultant may rely on any defence or limitation available to
it under the terms of the Appointment, save that the Sub-Consultant may not raise by way of defence
or set-off or abatement or bring any counterclaim in respect of any monies due to it under or in
connection with the Appointment. The Sub-Consultant may not plead a "no-loss" defence, including
one based on an argument that since the Constructor under the Appointment has not suffered a loss
then the Beneficiary is not entitled to recover a loss it has suffered or that the Beneficiary's loss is
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3.1

3.2

3.3

3.4

3.5

3.6

4.1

4.2

4.3

4.4

irrecoverable because it would not be foreseeable that the Constructor under the Appointment would
suffer such a loss.

COPYRIGHT

The Sub-Consultant grants to the Beneficiary and its nominees with full title guarantee an irrevocable,
royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and reproduce the
Materials for any purpose whatsoever, including in relation to the Project and (but without limitation)
the design, construction, completion, operation, extension, maintenance, letting, management, sale,
advertisement, alteration, reinstatement and repair of any part of the same, with this licence including
a licence to grant sub-licences and to transfer the same to third parties.

The Sub-Consultant shall not be liable for any such use by the Beneficiary or its nominees of any
Materials for any purpose other than that for which the same were prepared by the Sub-Consultant.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Consultant with
electronic copies of any Materials at no cost to the Beneficiary at cost to the Beneficiary.

The Sub-Consultant unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Consultant (or any
relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs and
Patents Act 1988 as amended from time to time or under any other applicable laws.

The waiver referred to in paragraph 3.4 is made in favour of the Beneficiary and shall extend to the
Beneficiary's sub-licensees, assignees and successors in title in accordance with this Schedule.

The Sub-Consultant warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Consultant's own original work and that in any event their
use in connection with the Services and/or the Project will not infringe the rights of any third
party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Consultant will obtain the necessary consents in relation to paragraph 3.1.

INDEMNITY INSURANCE

The Sub-Consultant shall maintain professional indemnity insurance covering (inter alia) its potential
liability under this Schedule for the given insurance policy year in the event that it breaches this
Schedule upon market norm terms and conditions prevailing for the time being in the insurance
market, and with reputable insurers lawfully carrying on such insurance business in the United
Kingdom, in an amount of not less than the PIl Indemnity Amount until the End of Liability Date,
provided always that such insurance is available at commercially affordable rates and on terms such
that members of the Sub-Consultant's profession generally carry such insurance ("Reasonable
Rates and Terms").

Any increased or additional premium required by insurers by reason of the Sub-Consultant's own
claims record or other acts, omissions, matters or things particular to the Sub-Consultant shall be
deemed to be within Reasonable Rates and Terms.

The Sub-Consultant shall immediately inform the Beneficiary if such insurance ceases to be available
upon Reasonable Rates and Terms in order that the Sub-Consultant and the Beneficiary can discuss
means of best protecting their respective positions in respect of the Appointment and the wider
Project in the absence of such insurance.

The Sub-Consultant shall co-operate fully with any measures reasonably required by the Beneficiary,

including (without limitation) completing any proposals for insurance and associated documents,
maintaining such insurance at rates above Reasonable Rates and Terms if the Beneficiary
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4.5

4.6

6.1

6.2

6.3

7.1

undertakes in writing to reimburse the Sub-Consultant in respect of the net cost of such insurance to
the Sub-Consultant above Reasonable Rates and Terms.

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Appointment for any reason whatsoever, including (without limitation) breach by
the Constructor.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Sub-Consultant
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 Schedule, the Limitation Act 1980 and any statute,
regulation or similar amending, consolidating and/or replacing that Act) applicable to any claim or
claims arising out of or in connection with this Schedule shall expire on the End of Liability Date.

ASSIGNMENT

The Sub-Consultant consents to the benefit of this Schedule being assigned two (2) times only
provided always that the maximum number of two (2) assignments referred to above shall not be
affected by assignments or charges by way of security and their release or assignments to and from
subsidiary or other associated companies within the same group of companies as the Beneficiary so
long as such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Schedule the Sub-Consultant shall not be entitled to contend that
any person to whom this Schedule is assigned in accordance with paragraph 6.1 (an "Assignee") is
precluded from recovering under this Schedule any loss incurred by such Assignee resulting from
any breach of this Schedule (whenever happening), by reason that such person is an assignee and
not the original named party to this Schedule.

The Sub-Consultant may not defend any claim brought by the Beneficiary or an Assignee on the
basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has not
suffered a recoverable loss because:

6.3.1 (where the Beneficiary is not the Client) the Client; or

6.3.2 the Constructor,

has not suffered that loss or because (where the Beneficiary is not the Client) the Client or
Constructor would not suffer a similar loss because of their (or its, as the context requires) different
interest(s) in the completed Project compared to the interest of the Beneficiary or Assignee and/or if
assigned that the original Beneficiary has not suffered such loss because it has parted with its interest

in the Project or otherwise.

STEP-IN RIGHTS

This paragraph 7 shall apply in favour of the Beneficiary referred to in a Third Party Rights Notice
where it is stated in that Third Party Rights Notice as so applying and in that case shall have effect
according to its terms, but otherwise shall be of no effect

The Sub-Consultant shall not exercise nor seek to exercise any right of termination of its employment
under the Appointment or discontinue the performance of the Appointment for any reason
whatsoever (including any breach on the part of the Constructor) without giving not less than twenty-
one (21) days' written notice of its intention to do so to the Beneficiary and specifying the grounds for
the proposed termination or discontinuance.
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7.2

7.3

7.4

7.5

7.6

7.7

9.1

9.2

9.3

Any period stipulated in the Appointment for the exercise of a right of termination by the Sub-
Consultant of its employment under the Appointment or to discontinue the performance of the
Appointment shall, nevertheless, be extended as may be necessary to take account of the period of
notice required under paragraph 7.1.

The right of the Sub-Consultant to terminate its employment under the Appointment or to discontinue
the performance of the Appointment shall cease within the period of twenty-one (21) days referred
to in paragraph 7.1 if the Beneficiary shall give notice to the Sub-Consultant:

7.3.1 requiring the Sub-Consultant to continue its obligations under the Appointment with the
Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Constructor under the Appointment; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Consultant under the terms of the Appointment and
will pay to the Sub-Consultant any sums which have been due and payable to it under the
Appointment but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of
paragraph 7.3 the Appointment will continue in full force and effect as if the same had been entered
into between the Sub-Consultant and the Beneficiary to the exclusion of the Constructor.

Compliance by the Sub-Consultant with the provisions of this paragraph 7 will not be treated as a
waiver of any breach on the part of the Constructor giving rise to the right of termination nor otherwise
prevent the Sub-Consultant from exercising its rights after the expiration of the notice issued pursuant
to paragraph 7.1 unless the rights of termination have ceased under the provisions of paragraph 7.3.

This paragraph 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Consultant and such person at the request of the Constructor.

By acting in accordance with this paragraph 7, the Sub-Consultant shall not incur any liability to the
Constructor.

NOTICES

Any notice to be given under this Schedule shall be in writing and shall be deemed to be duly given
if it is delivered to the addressee's address as specified in the Third Party Rights Notice (or its
registered office from time to time, if different). Notices shall be delivered by hand delivery, pre-
paid registered or recorded delivery mail. Notices shall be deemed to have been delivered or
received in the case of (a) hand delivery, on the date of delivery; and (b) pre-paid registered or
recorded delivery mail, two (2) days after the notice is posted, excluding Saturdays, Sundays and
statutory holidays.

EXTRANEOUS RIGHTS

This Schedule shall not negate or diminish any duty or liability otherwise owed by the Sub-Consultant
to the Beneficiary.

No approval or inspection of the Services and/or of any designs or specifications and no testing of
any work or materials by or on behalf of the Beneficiary and no omission to inspect or test shall
negate or diminish any duty or liability of the Sub-Consultant arising under this Schedule.

Any term of this Schedule, the benefit of which is expressly or purportedly conferred upon the
Beneficiary (or any Assignee) pursuant to and in accordance with this Schedule may be enforced by
such Beneficiary pursuant to The Contracts (Rights of Third Parties) Act 1999. Subject as aforesaid,
this Schedule is not intended to confer any rights on any other third party pursuant to The Contracts
(Rights of Third Parties) Act 1999.
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10. GOVERNING LAW

This Schedule is subject in all respects to the laws of England and Wales and the English Courts
shall have exclusive jurisdiction with regard to all matters arising under or in connection with it.
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PART 11 - THIRD PARTY RIGHTS NOTICE & SCHEDULE: SUB-SUB-CONSTRUCTOR

PART 1 - THIRD PARTY RIGHTS NOTICE

[INSERT ADDRESSEE DETAILS]

[INSERT DATE] 20[YEAR]

Dear Sirs

Title: Third Party Rights Notice

Client: The Secretary of State for Justice of the Ministry of Justice of 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and
permitted assigns)

Constructor: [INSERT NAME OF CONSTRUCTOR] (company number [INSERT COMPANY

NUMBER]) whose registered office is at [INSERT ADDRESS] (with such term
including its successors in title and permitted assigns)

Sub-Constructor

[INSERT NAME] (company number [INSERT COMPANY NUMBER], whose
registered office is at [INSERT ADDRESS]) dated [INSERT DATE]

Sub-Sub-
Constructor

[INSERT NAME] (company number [INSERT COMPANY NUMBER], whose
registered office is at [INSERT ADDRESS]) dated [INSERT DATE]

Construction

A contract in the form of a PPC2000 (Amended 2013) — ACA Standard Form of

Contract: Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert nay other partnering team
members] in connection with the Project;

Project: Has the meaning given to such term in the Construction Contract

Sub-Subcontract: A Sub-Subcontract [in the form of a [INSERT DETAILS]] between (1) [INSERT
NAME] (as identified above) and (2) [INSERT NAME] (company number [INSERT
COMPANY NUMBER], whose registered office is at [INSERT ADDRESS]) dated

[INSERT DATE]

Sub-Subcontract [INSERT DESCRIPTION OF THE SUB-SUBCONTRACT WORKS] (as more
Works: particularly described in the Sub-Subcontract)

PII Indemnity | [INSERT AMOUNT IN WORDS] (£[INSERT AMOUNT AS A NUMBER] in respect of

Amount; each and every claim or series of claims arising out of the same original cause or
source (or equivalent) and in the annual aggregate] 42
Beneficiary: [The Client][[INSERT NAME] ([[INSERT COMPANY NUMBER] and] whose

[registered] address is set [INSERT ADDRESS]]*?

This notice of third party rights (the "Third Party Rights Notice") is issued pursuant to the Sub-Subcontract
and relates to the above-mentioned Construction Contract and Project. Unless otherwise stated, all capitalised
terms in this Third Party Rights Notice have the meaning ascribed to them in the Sub-Subcontract.

Pursuant to the rights granted to us pursuant to and in accordance with clause [INSERT CLAUSE
REFERENCE] of the Sub-Subcontract, we hereby notify you, as the Sub-Sub-Constructor under the Sub-
Subcontract, that the benefits of the rights set out in [INSERT LOCATION] of the Sub-Subcontract (the "Third
Party Rights Schedule") are hereby vested in the Beneficiary for the purposes of [INSERT CLAUSE
REFERENCE] of the Sub-Subcontract.

The Beneficiary and its permitted assignees shall accordingly be entitled to enforce the rights set out in the
Third Party Rights Schedule pursuant to and in accordance with the provisions of the Third Party Rights

42 Update to reflect the coverage in the subsubcontract.
43 Update accordingly.
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Schedule. For the purposes of this Beneficiary, the provisions of paragraph [7] of the Third Party Rights
Schedule [do / do not] apply.

Notwithstanding whether you sign and return the acknowledgement below to us or not, the rights granted to
the Beneficiary by this Third Party Rights Notice shall take effect from the date on which you receive the same
(or are deemed to receive the same in accordance with the provisions of the Sub-Subcontract). We should,
however, be grateful if you sign and return a copy of this notice in acknowledgement of receipt.

Yours faithfully

For and on behalf of INCLUDE DETAILS OF THE SENDER]

cc. [INSERT CONTACT DETAILS OF CONTACT AT BENEFICIARY]

We hereby confirm receipt of the "Third Party Rights Notice" granting third party rights to [INSERT
DETAILS OF BENEFICIARY] pursuant to and in accordance with a Sub-Subcontract [in the form of
a [INSERT DETAILS]] between (1) [INSERT NAME OF SUB-CONSTRUCTOR] and (2) [INSERT
NAME OF SUB-SUB-CONSTRUCTOR] dated [INSERT DATE].

Signed ..., [Partner][Member][Director]

158



PART 2 — THIRD PARTY RIGHTS SCHEDULE

THIRD PARTY RIGHTS PROVIDED BY THE SUB-SUB-CONSTRUCTOR
IN FAVOUR OF A BENEFICIARY
PURSUANT TO AND IN ACCORDANCE WITH A THIRD PARTY RIGHTS NOTICE

The Sub-Constructor and the Sub-Sub-Constructor acknowledge and agree that:

1.

11

INTERPRETATION
In this Schedule:
"Assignee" has the meaning given to such term at paragraph 6.2;

"Beneficiary"” is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"Construction Contract" means the contract identified as such in the Third Party Rights Notice;

"Constructor" is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"End of Liability Date" is the date twelve (12) years from the later of:

(@) the last date on which the Sub-Sub-Constructor performed any works and/or services in
connection with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Materials"” means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-Sub-
Constructor's own internal pricing purposes), photographs, brochures, reports, meeting notes, and
any other materials, in any medium provided by or prepared on behalf of the Sub-Sub-Constructor
(in each case, as may be amended or replaced from time to time) in connection with the Sub-
Subcontract Works and/or the Project;

"Project" means the project identified as such in the Third Party Rights Notice;

"Pll Indemnity Amount" means the level (and type) of professional indemnity insurance specified in
the Third Party Rights Notice (which shall be no greater than that (if any) specified in the Sub-
Subcontract).

"Reasonable Rates and Terms" has the meaning given to such term in paragraph 4.1,
"Schedule" means this schedule of third party rights;

"Sub-Subcontract” means the Sub-Subcontract identified as such in the Third Party Rights Notice;

"Sub-Subcontract Works" means the Sub-Subcontract Works identified as such in the Third Party
Rights Notice;

"Third Party Rights Notice" means the notice issued to the Sub-Sub-Constructor pursuant to and
in accordance with the provisions of the Construction Contract and the Sub-Subcontract; and
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1.2

2.1

In interpreting this Schedule:

121

122

1.2.3

124

125

if the Sub-Sub-Constructor is a partnership then the provisions of this Schedule will bind
each and every partner in that partnership jointly and severally;

references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

headings to paragraphs shall be disregarded when construing this Schedule; and

where the words "include(s)" or "including" are used in this Schedule, they are deemed to
have the words "without limitation" following them.

SKILL AND CARE

The Sub-Sub-Constructor undertakes with and warrants to the Beneficiary that:

211

2.1.2

2.1.3

2.1.4

in carrying out and completing the Sub-Subcontract Works, the Sub-Sub-Constructor has
delivered and will deliver such Sub-Subcontract Works in a good and workmanlike manner,
using only materials which are new (unless the contract states otherwise or as otherwise
agreed with the Sub-Constructor in writing), and are sound and of good quality which are
consistent with the intended use of the Project or reasonably to be inferred given the nature
of the Project;

in providing any services that are ancillary or otherwise related to the Sub-Subcontract
Works under or in connection with the Sub-Subcontract (including in relation to the design
of the Sub-Subcontract Works and in respect of the preparation of any reports, summaries,
recommendations and/or any other analogous deliverable in relation to the Sub-
Subcontract Works) it has exercised and will exercise all of the reasonable skill, care,
diligence and prudence to be expected of an appropriately qualified, skilled, competent and
experienced professional (and, in the context of the design of the Sub-Subcontract Works,
professional designer) experienced in the carrying out of such activities for projects of a
similar size, scope, value, character and complexity to the Project;

the Sub-Sub-Constructor has exercised and will continue to exercise the standard of skill
and care referred to in paragraph 2.1.2 to ensure that it has not and shall not specify,
authorise, cause or allow to be used in the Project in the provision of the Sub-Subcontract
Works any products or materials which:

€) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(c) do not comply with the guidance set out in the publication "Good Practice in the
Selection of Construction Materials 2011" published by the British Council of
Offices and/or

(d) are specifically prohibited by the Sub-Subcontract and/or the Construction
Contract; and

it has carried out and will continue to carry out the duties and obligations on its part to be
performed under the Sub-Subcontract in accordance with the Sub-Subcontract.
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2.2

3.1

3.2

3.3

3.4

3.5

3.6

4.1

The Sub-Sub-Constructor shall have no greater liability to the Beneficiary, and shall owe to the
Beneficiary no greater a standard of duty under this Schedule than would have been owed if the
Beneficiary had been named as the Sub-Constructor under the Sub-Subcontract. If a claim is brought
against the Sub-Sub-Constructor by the Beneficiary, the Sub-Sub-Constructor may rely on any
defence or limitation available to it under the terms of the Sub-Subcontract, save that the Sub-Sub-
Constructor may not raise by way of defence or set-off or abatement or to bring any counterclaim in
respect of any monies due to it under or in connection with the Sub-Subcontract. The Sub-Sub-
Constructor may not plead a "no-loss" defence, including one based on an argument that since the
Sub-Constructor under the Sub-Subcontract has not suffered a loss then the Beneficiary is not
entitled to recover a loss it has suffered or that the Beneficiary's loss is irrecoverable because it would
not be foreseeable that the Sub-Constructor under the Sub-Subcontract would suffer such a loss.

COPYRIGHT

The Sub-Sub-Constructor grants to the Beneficiary and its nominees with full title guarantee an
irrevocable, royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce the Materials for any purpose whatsoever, including in relation to the Sub-Subcontract
Works and/or the Project and (but without limitation) the design, construction, completion, operation,
extension, maintenance, letting, management, sale, advertisement, alteration, reinstatement and
repair of any part of the same, with this licence including a licence to grant sub-licences and to
transfer the same to third parties.

The Sub-Sub-Constructor shall not be liable for any such use by the Beneficiary or its nominees of
any Materials for any purpose other than that for which the same were prepared by the Sub-Sub-
Constructor.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Sub-Constructor with
electronic copies of any Materials at no cost to the Beneficiary.

The Sub-Sub-Constructor unconditionally and irrevocably waives (and shall ensure that any sub-
Sub-Sub-Constructors waive), in respect of the Materials, all moral rights to which the Sub-Sub-
Constructor (or any relevant sub-contractors) may now or at any future time be entitled under the
Copyright, Designs and Patents Act 1988 as amended from time to time or under any other applicable
laws.

This waiver is made in favour of the Beneficiary and shall extend to the Beneficiary's sub-licensees,
assignees and successors in title in accordance with this Schedule.

The Sub-Sub-Constructor warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Sub-Constructor's own original work and that in any event
their use in connection with the Sub-Subcontract Works and/or the Project will not infringe
the rights of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Sub-Constructor will obtain the necessary consents in relation to paragraph 3.1.

INDEMNITY INSURANCE

The Sub-Sub-Constructor shall maintain professional indemnity insurance covering (inter alia) its
potential liability under this Schedule for the given insurance policy year in the event that it breaches
this Schedule upon market norm terms and conditions prevailing for the time being in the insurance
market, and with reputable insurers lawfully carrying on such insurance business in the United
Kingdom, in an amount of not less than the PIl Indemnity Amount until the End of Liability Date,
provided always that such insurance is available at commercially affordable rates and on terms such
that members of the Sub-Sub-Constructor's profession generally carry such insurance ("Reasonable
Rates and Terms").
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4.2

4.3

4.4

4.5

4.6

6.1

6.2

6.3

Any increased or additional premium required by insurers by reason of the Sub-Sub-Constructor's
own claims record or other acts, omissions, matters or things particular to the Sub-Sub-Constructor
shall be deemed to be within Reasonable Rates and Terms.

The Sub-Sub-Constructor shall immediately inform the Beneficiary if such insurance ceases to be
available upon Reasonable Rates and Terms in order that the Sub-Sub-Constructor and the
Beneficiary can discuss means of best protecting their respective positions in respect of the Sub-
Subcontract Works and the wider Project in the absence of such insurance.

The Sub-Sub-Constructor shall co-operate fully with any measures reasonably required by the
Beneficiary, including (without limitation) completing any proposals for insurance and associated
documents, maintaining such insurance at rates above Reasonable Rates and Terms if the
Beneficiary undertakes in writing to reimburse the Sub-Sub-Constructor in respect of the net cost of
such insurance to the Sub-Sub-Constructor above Reasonable Rates and Terms.

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Sub-Subcontract for any reason whatsoever, including (without limitation) breach
by the Constructor.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Sub-Sub-
Constructor 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 Schedule, the Limitation Act 1980 and any
statute, regulation or similar amending, consolidating and/or replacing that Act) applicable to any
claim or claims arising out of or in connection with this Schedule shall expire on the End of Liability
Date.

ASSIGNMENT

The Sub-Sub-Constructor consents to the benefit of this Schedule being assigned two (2) times only
provided always that the maximum number of two (2) assignments referred to above shall not be
affected by assignments or charges by way of security and their release or assignments to and from
subsidiary or other associated companies within the same group of companies as the Beneficiary so
long as such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Schedule the Sub-Sub-Constructor shall not be entitled to contend
that any person to whom this Schedule is assigned in accordance with paragraph 6.1 (an
"Assignee") is precluded from recovering under this Schedule any loss incurred by such assignee
resulting from any breach of this Schedule (whenever happening), by reason that such person is an
assignee and not the original named party to this Schedule.

The Sub-Sub-Constructor may not defend any claim brought by the Beneficiary or an Assignee on
the basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has
not suffered a recoverable loss because:

6.3.1 (where the Beneficiary is not the Client) the Client;

6.3.2 the Constructor; or

6.3.3 the Sub-Constructor,

has not suffered that loss or because (where the Beneficiary is not the Client) the Client, the

Constructor or the Sub-Constructor would not suffer a similar loss because of their (or its, as the
context requires) different interest(s) in the completed Project compared to the interest of the
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

Beneficiary or Assignee and/or if assigned that the original Beneficiary has not suffered such loss
because it has parted with its interest in the Project or otherwise.

STEP-IN RIGHTS

This paragraph 7 shall apply in favour of the Beneficiary referred to in a Third Party Rights Notice
where it is stated in that Third Party Rights Notice as so applying and in that case shall have effect
according to its terms, but otherwise shall be of no effect

The Sub-Sub-Constructor shall not exercise nor seek to exercise any right of termination of its
employment under the Sub-Subcontract or discontinue the performance of the Sub-Subcontract for
any reason whatsoever (including any breach on the part of the Sub-Constructor) without giving not
less than twenty-one (21) days' written notice of its intention to do so to the Beneficiary and specifying
the grounds for the proposed termination or discontinuance.

Any period stipulated in the Sub-Subcontract for the exercise of a right of termination by the Sub-
Sub-Constructor of its employment under the Sub-Subcontract or to discontinue the performance of
the Sub-Subcontract shall, nevertheless, be extended as may be necessary to take account of the
period of notice required under paragraph 7.1.

The right of the Sub-Sub-Constructor to terminate its employment under the Sub-Subcontract or to
discontinue the performance of the Sub-Subcontract shall cease within the period of twenty-one (21)
days referred to in paragraph 7.1 if the Beneficiary shall give notice to the Sub-Sub-Constructor:

7.3.1 requiring the Sub-Sub-Constructor to continue its obligations under the Sub-Subcontract
with the Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Sub-Constructor under the Sub-Subcontract; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Sub-Constructor under the terms of the Sub-
Subcontract and will pay to the Sub-Sub-Constructor any sums which have been due and
payable to it under the Sub-Subcontract but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of
paragraph 7.3 the Sub-Subcontract will continue in full force and effect as if the same had been
entered into between the Sub-Sub-Constructor and the Beneficiary to the exclusion of the Sub-
Constructor.

Compliance by the Sub-Sub-Constructor with the provisions of this paragraph 7 will not be treated
as a waiver of any breach on the part of the Sub-Constructor giving rise to the right of termination
nor otherwise prevent the Sub-Sub-Constructor from exercising its rights after the expiration of the
notice issued pursuant to paragraph 7.1 unless the rights of termination have ceased under the
provisions of paragraph 7.3.

This paragraph 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Sub-Constructor and such person at the request of the Sub-Constructor.

By acting in accordance with this paragraph 7, the Sub-Sub-Constructor shall not incur any liability
to the Sub-Constructor.

NOTICES
Any notice to be given under this Schedule shall be in writing and shall be deemed to be duly given
if it is delivered to the addressee's address as specified in the Third Party Rights Notice (or its

registered office from time to time, if different). Notices shall be delivered by hand delivery, pre-
paid registered or recorded delivery mail. Notices shall be deemed to have been delivered or
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9.1

9.2

9.3

10.

received in the case of (a) hand delivery, on the date of delivery; and (b) pre-paid registered or
recorded delivery mail, two (2) days after the notice is posted, excluding Saturdays, Sundays and
statutory holidays.

EXTRANEOUS RIGHTS

This Schedule shall not negate or diminish any duty or liability otherwise owed by the Sub-Sub-
Constructor to the Beneficiary.

No approval or inspection of the Sub-Subcontract Works and/or of any designs or specifications and
no testing of any work or materials by or on behalf of the Beneficiary and no omission to inspect or
test shall negate or diminish any duty or liability of the Sub-Sub-Constructor arising under this
Schedule.

Any term of this Schedule, the benefit of which is expressly or purportedly conferred upon the
Beneficiary (or any Assignee) pursuant to and in accordance with this Schedule may be enforced by
such Beneficiary pursuant to The Contracts (Rights of Third Parties) Act 1999. Subject as aforesaid,
this Schedule is not intended to confer any rights on any other third party pursuant to The Contracts
(Rights of Third Parties) Act 1999.

GOVERNING LAW

This Schedule is subject in all respects to the laws of England and Wales and the English Courts
shall have exclusive jurisdiction with regard to all matters arising under or in connection with it.
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PART 12 - THIRD PARTY RIGHTS NOTICE & SCHEDULE: SUB-SUB-CONSULTANT

PART 1 - THIRD PARTY RIGHTS NOTICE

[INSERT ADDRESSEE DETAILS]

[INSERT DATE] 20[YEAR]

Dear Sirs

Title: Third Party Rights Notice

Client: The Secretary of State for Justice of the Ministry of Justice of 102 Petty France,
Westminster, London SW1H 9AJ (with such term including its successors in title and
permitted assigns)

Constructor: [INSERT NAME OF CONSTRUCTOR] (company number [INSERT COMPANY

NUMBER]) whose registered office is at [INSERT ADDRESS] (with such term
including its successors in title and permitted assigns)

Sub-Consultant:

[INSERT NAME] (company number [INSERT COMPANY NUMBER], whose
registered office is at [INSERT ADDRESS]) dated [INSERT DATE]

Sub-Sub-
Consultant:

[INSERT NAME] (company number [INSERT COMPANY NUMBER], whose
registered office is at INSERT ADDRESS]) dated [INSERT DATE]

Construction

A contract in the form of a PPC2000 (Amended 2013) — ACA Standard Form of

Contract: Contract for Project Partnering (as amended) dated [INSERT DATE] and made
between (1) the Client; (2) the Constructor and (3) [insert any other partnering team
members] in connection with the Project;

Project: Has the meaning given to such term in the Construction Contract

Appointment:

An appointment [in the form of a [INSERT DETAILS]] between (1) the Sub-Consultant
and (2) the Sub-Sub-Consultant dated [INSERT DATE]

Sub-Sub-Consultant
Services:

[INSERT DESCRIPTION OF THE SUB-SUB-CONSULTANT] (as more particularly
described in the Appointment)

PII Indemnity | [[INSERT AMOUNT IN WORDS] (E[INSERT AMOUNT AS A NUMBER in respect of

Amount; each and every claim or series of claims arising out of the same original cause or
source (or equivalent) and in the annual aggregate] 4

Beneficiary: [The Client][[INSERT NAME] ([[INSERT COMPANY NUMBER] and] whose

[registered] address is set [INSERT ADDRESS]]*

This notice of third party rights (the "Third Party Rights Notice") is issued pursuant to the Appointment and
relates to the above-mentioned Construction Contract and Project. Unless otherwise stated, all capitalised
terms in this Third Party Rights Notice have the meaning ascribed to them in the Appointment.

Pursuant to the rights granted to us pursuant to and in accordance with clause [INSERT CLAUSE
REFERENCE] of the Appointment, we hereby notify you, as the Sub-Consultant under the Appointment, that
the benefits of the rights set out in [INSERT LOCATION] of the Appointment (the "Third Party Rights
Schedule") are hereby vested in the Beneficiary for the purposes of [INSERT CLAUSE REFERENCE] of the

Appointment.

The Beneficiary and its permitted assignees shall accordingly be entitled to enforce the rights set out in the
Third Party Rights Schedule pursuant to and in accordance with the provisions of the Third Party Rights

44 DRAFTING NOTE: Update to reflect the coverage in the Appointment.
45 DRAFTING NOTE: Update accordingly.
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Schedule. For the purposes of this Beneficiary, the provisions of paragraph [7] of the Third Party Rights
Schedule [do / do not] apply.

Notwithstanding whether you sign and return the acknowledgement below to us or not, the rights granted to
the Beneficiary by this Third Party Rights Notice shall take effect from the date on which you receive the same
(or are deemed to receive the same in accordance with the provisions of the Appointment). We should,
however, be grateful if you sign and return a copy of this notice in acknowledgement of receipt.

Yours faithfully

For and on behalf of INCLUDE DETAILS OF THE SUB-SUB-CONSULTANT]

cc. [INSERT CONTACT DETAILS OF CONTACT AT BENEFICIARY]

We hereby confirm receipt of the "Third Party Rights Notice" granting third party rights to [INSERT
DETAILS OF BENEFICIARY] pursuant to and in accordance with an appointment [in the form of a
[INSERT DETAILS]] between (1) [INSERT NAME OF SUB-CONSULTANT] and (2) [INSERT NAME
OF SUB-SUB-CONSULTANT] dated [INSERT DATE].

Signed ..., [Partner][Member][Director]
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PART 2 — THIRD PARTY RIGHTS SCHEDULE

THIRD PARTY RIGHTS PROVIDED BY THE SUB-SUB-CONSULTANT
IN FAVOUR OF A BENEFICIARY
PURSUANT TO AND IN ACCORDANCE WITH A THIRD PARTY RIGHTS NOTICE

The Sub-Consultant and the Sub-Sub-Consultant acknowledge and agree that:

1.

11

1.2

INTERPRETATION

In this Schedule:

"Appointment" means the appointment identified as such in the Third Party Rights Notice;
"Assignee" has the meaning given to such term at paragraph 6.2;

"Beneficiary" is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"Construction Contract" means the contract identified as such in the Third Party Rights Notice;

"Constructor" is the party identified as such in the Third Party Rights Notice (with such term including
its successors in title and permitted assigns);

"End of Liability Date" is the date twelve (12) years from the later of:

(a) the last date on which the Sub-Sub-Consultant performed any works and/or services in
connection with the Project; and

(b) the date on which a written notice is issued to the Constructor confirming that the
Constructor has fulfilled its obligations pursuant to clause 21.5 of the Construction Contract
as determined pursuant to and in accordance with the Construction Contract;

"Project" means the project identified as such in the Third Party Rights Notice;

"Materials" means all technical information, drawings, models, plans, specifications, schedules,
digital models and databases (provided that the same do not contain any personal data) (including
relating to building information modelling), costings, budgets, calculations, bill of quantities, estimates
and valuations (except where the same relate to documents produced solely for the Sub-Sub-
Consultant's own internal pricing purposes), photographs, brochures, reports, meeting notes, and
any other materials, in any medium provided by or prepared on behalf of the Sub-Sub-Consultant (in
each case, as may be amended or replaced from time to time) in connection with the Appointment
and/or the Project;

"Pll Indemnity Amount" means the level (and type) of professional indemnity insurance specified in
the Third Party Rights Notice (which shall be no greater than that (if any) specified in the
Appointment).

"Reasonable Rates and Terms" has the meaning given to such term in paragraph 4.1,

"Schedule" means this schedule of third party rights;

"Sub-Sub-Consultant Services" means the Sub-Sub-Consultant services identified as such in the
Third Party Rights Notice;

"Third Party Rights Notice" means the notice issued to the Sub-Sub-Consultant pursuant to and in
accordance with the provisions of the Construction Contract and the Appointment; and

In interpreting this Schedule:

121 if the Sub-Sub-Consultant is a partnership then the provisions of this Schedule will bind
each and every partner in that partnership jointly and severally;
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2.1

2.2

1.2.2 references to the singular shall be deemed to include the plural (and vice versa) and
reference to a "person” shall be deemed to include any individual firm unincorporated
association or body corporate;

123 any reference to any enactment includes any consolidation, re-enactment, amendment or
replacement of it and any subordinate legislation under it;

124 headings to paragraphs shall be disregarded when construing this Schedule; and

1.25 where the words "include(s)" or "including" are used in this Schedule, they are deemed to
have the words "without limitation" following them.

SKILL AND CARE
The Sub-Sub-Consultant undertakes with and warrants to the Beneficiary that:

2.1.1 it has carried out and will continue to carry out the Sub-Sub-Consultant Services and its
duties and obligations on its part to be performed under the Appointment in accordance
with the Appointment;

2.1.2 in providing the Sub-Sub-Consultant Services and any services that are ancillary or
otherwise related to the Appointment under or in connection with the Appointment
(including in relation to designs prepared by or on behalf of the Sub-Sub-Consultant in
connection with the Project and in respect of the preparation of any reports, summaries,
recommendations and/or any other analogous deliverable in relation to the Project) it has
exercised and will exercise all of the reasonable skill, care, diligence and prudence to be
expected of an appropriately qualified, skilled, competent and experienced professional
(and, in the context of any design provided by or on behalf of the Sub-Sub-Consultant,
professional designer) experienced in the carrying out of such activities for projects of a
similar size, scope, value, character and complexity to the Project; and

2.1.3 the Sub-Sub-Consultant has exercised and will continue to exercise the standard of skill
and care referred to in paragraph 2.1.2 to ensure that it has not and shall not specify,
authorise, cause or allow to be used in the Project any products or materials which:

€) do not conform with British or European Standards (where appropriate) or
industry codes of practice (or where no such standard exists do not conform with
a British Board of Agrément Certificate);

(b) are generally known in the construction industry to be deleterious, in the particular
circumstances in which they are specified for use, to health and safety and/or the
durability of buildings or structures;

(c) do not comply with the guidance set out in the publication "Good Practice in the
Selection of Construction Materials 2011" published by the British Council of
Offices and/or

(d) are specifically prohibited by the Appointment and/or the Construction Contract.

The Sub-Sub-Consultant shall have no greater liability to the Beneficiary, and shall owe to the
Beneficiary no greater a standard of duty under this Schedule than would have been owed if the
Beneficiary had been named as the Constructor under the Appointment. If a claim is brought against
the Sub-Sub-Consultant by the Beneficiary, the Sub-Sub-Consultant may rely on any defence or
limitation available to it under the terms of the Appointment, save that the Sub-Sub-Consultant may
not raise by way of defence or set-off or abatement or bring any counterclaim in respect of any
monies due to it under or in connection with the Appointment. The Sub-Sub-Consultant may not
plead a "no-loss" defence, including one based on an argument that since the Constructor under the
Appointment has not suffered a loss then the Beneficiary is not entitled to recover a loss it has
suffered or that the Beneficiary's loss is irrecoverable because it would not be foreseeable that the
Constructor under the Appointment would suffer such a loss.
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3.1

3.2

3.3

3.4

3.5

3.6

4.1

4.2

4.3

4.4

COPYRIGHT

The Sub-Sub-Consultant grants to the Beneficiary and its nominees with full titte guarantee an
irrevocable, royalty-free, worldwide and non-exclusive licence in perpetuity to use, copy and
reproduce the Materials for any purpose whatsoever, including in relation to the Project and (but
without limitation) the design, construction, completion, operation, extension, maintenance, letting,
management, sale, advertisement, alteration, reinstatement and repair of any part of the same, with
this licence including a licence to grant sub-licences and to transfer the same to third parties.

The Sub-Sub-Consultant shall not be liable for any such use by the Beneficiary or its nominees of
any Materials for any purpose other than that for which the same were prepared by the Sub-Sub-
Consultant.

The Beneficiary shall on written request, be entitled to be supplied by the Sub-Sub-Consultant with
electronic copies of any Materials at no cost to the Beneficiary at cost to the Beneficiary.

The Sub-Sub-Consultant unconditionally and irrevocably waives (and shall ensure that any sub-
contractors waive), in respect of the Materials, all moral rights to which the Sub-Sub-Consultant (or
any relevant sub-contractors) may now or at any future time be entitled under the Copyright, Designs
and Patents Act 1988 as amended from time to time or under any other applicable laws.

The waiver referred to in paragraph 3.4 is made in favour of the Beneficiary and shall extend to the
Beneficiary's sub-licensees, assignees and successors in title in accordance with this Schedule.

The Sub-Sub-Consultant warrants that:

3.6.1 the Materials (save to the extent that duly authorised sub-contractors have been used to
prepare the same) are the Sub-Sub-Consultant's own original work and that in any event
their use in connection with the Sub-Sub-Consultant Services and/or the Project will not
infringe the rights of any third party; and

3.6.2 where duly authorised sub-contractors are used their work will be original and that the Sub-
Sub-Consultant will obtain the necessary consents in relation to paragraph 3.1.

INDEMNITY INSURANCE

The Sub-Sub-Consultant shall maintain professional indemnity insurance covering (inter alia) its
potential liability under this Schedule for the given insurance policy year in the event that it breaches
this Schedule upon market norm terms and conditions prevailing for the time being in the insurance
market, and with reputable insurers lawfully carrying on such insurance business in the United
Kingdom, in an amount of not less than the PIl Indemnity Amount until the End of Liability Date,
provided always that such insurance is available at commercially affordable rates and on terms such
that members of the Sub-Sub-Consultant's profession generally carry such insurance ("Reasonable
Rates and Terms").

Any increased or additional premium required by insurers by reason of the Sub-Sub-Consultant's
own claims record or other acts, omissions, matters or things particular to the Sub-Sub-Consultant
shall be deemed to be within Reasonable Rates and Terms.

The Sub-Sub-Consultant shall immediately inform the Beneficiary if such insurance ceases to be
available upon Reasonable Rates and Terms in order that the Sub-Sub-Consultant and the
Beneficiary can discuss means of best protecting their respective positions in respect of the
Appointment and the wider Project in the absence of such insurance.

The Sub-Sub-Consultant shall co-operate fully with any measures reasonably required by the
Beneficiary, including (without limitation) completing any proposals for insurance and associated
documents, maintaining such insurance at rates above Reasonable Rates and Terms if the
Beneficiary undertakes in writing to reimburse the Sub-Sub-Consultant in respect of the net cost of
such insurance to the Sub-Sub-Consultant above Reasonable Rates and Terms.
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4.5

4.6

6.1

6.2

6.3

7.1

7.2

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

The above obligations in respect of professional indemnity insurance shall continue notwithstanding
termination of the Appointment for any reason whatsoever, including (without limitation) breach by
the Constructor.

LIABILITY PERIOD

It is agreed that the period of limitations (in respect of which the Beneficiary and the Sub-Sub-
Consultant 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 Schedule, the Limitation Act 1980 and any
statute, regulation or similar amending, consolidating and/or replacing that Act) applicable to any
claim or claims arising out of or in connection with this Schedule shall expire on the End of Liability
Date.

ASSIGNMENT

The Sub-Sub-Consultant consents to the benefit of this Schedule being assigned two (2) times only
provided always that the maximum number of two (2) assignments referred to above shall not be
affected by assignments or charges by way of security and their release or assignments to and from
subsidiary or other associated companies within the same group of companies as the Beneficiary so
long as such assignee company remains within the same group of companies as the Beneficiary.

Despite any other provision of this Schedule the Sub-Sub-Consultant shall not be entitled to contend
that any person to whom this Schedule is assigned in accordance with paragraph 6.1 (an
"Assignee") is precluded from recovering under this Schedule any loss incurred by such Assignee
resulting from any breach of this Schedule (whenever happening), by reason that such person is an
assignee and not the original named party to this Schedule.

The Sub-Sub-Consultant may not defend any claim brought by the Beneficiary or an Assignee on
the basis of a no loss argument whether based on the logic that the Beneficiary or an Assignee has
not suffered a recoverable loss because:

6.3.1 (where the Beneficiary is not the Client) the Client; or

6.3.2 the Constructor,

has not suffered that loss or because (where the Beneficiary is not the Client) the Client or
Constructor would not suffer a similar loss because of their (or its, as the context requires) different
interest(s) in the completed Project compared to the interest of the Beneficiary or Assignee and/or if
assigned that the original Beneficiary has not suffered such loss because it has parted with its interest
in the Project or otherwise.

STEP-IN RIGHTS

This paragraph 7 shall apply in favour of the Beneficiary referred to in a Third Party Rights Notice
where it is stated in that Third Party Rights Notice as so applying and in that case shall have effect
according to its terms, but otherwise shall be of no effect

The Sub-Sub-Consultant shall not exercise nor seek to exercise any right of termination of its
employment under the Appointment or discontinue the performance of the Appointment for any
reason whatsoever (including any breach on the part of the Constructor) without giving not less than
twenty-one (21) days' written notice of its intention to do so to the Beneficiary and specifying the
grounds for the proposed termination or discontinuance.

Any period stipulated in the Appointment for the exercise of a right of termination by the Sub-Sub-
Consultant of its employment under the Appointment or to discontinue the performance of the
Appointment shall, nevertheless, be extended as may be necessary to take account of the period of
notice required under paragraph 7.1.
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7.3

7.4

7.5

7.6

7.7

9.1

9.2

9.3

10.

The right of the Sub-Sub-Consultant to terminate its employment under the Appointment or to
discontinue the performance of the Appointment shall cease within the period of twenty-one (21)
days referred to in paragraph 7.1 if the Beneficiary shall give notice to the Sub-Sub-Consultant:

7.3.1 requiring the Sub-Sub-Consultant to continue its obligations under the Appointment with
the Beneficiary or its nominee;

7.3.2 acknowledging that the Beneficiary or its nominee will assume all the obligations of the
Constructor under the Appointment; and

7.3.3 undertaking that the Beneficiary or its nominee will discharge all payments which may
subsequently become due to the Sub-Sub-Consultant under the terms of the Appointment
and will pay to the Sub-Sub-Consultant any sums which have been due and payable to it
under the Appointment but which remain unpaid.

Upon service by the Beneficiary or its nominee of a notice complying with the requirements of
paragraph 7.3 the Appointment will continue in full force and effect as if the same had been entered
into between the Sub-Sub-Consultant and the Beneficiary to the exclusion of the Constructor.

Compliance by the Sub-Sub-Consultant with the provisions of this paragraph 7 will not be treated as
a waiver of any breach on the part of the Constructor giving rise to the right of termination nor
otherwise prevent the Sub-Sub-Consultant from exercising its rights after the expiration of the notice
issued pursuant to paragraph 7.1 unless the rights of termination have ceased under the provisions
of paragraph 7.3.

This paragraph 7 shall cease to have effect upon the prior exercise by any third person of any similar
rights of substitution contained in any other agreement concerning the Project and entered into
between the Sub-Sub-Consultant and such person at the request of the Constructor.

By acting in accordance with this paragraph 7, the Sub-Sub-Consultant shall not incur any liability to
the Constructor.

NOTICES

Any notice to be given under this Schedule shall be in writing and shall be deemed to be duly given
if it is delivered to the addressee's address as specified in the Third Party Rights Notice (or its
registered office from time to time, if different). Notices shall be delivered by hand delivery, pre-
paid registered or recorded delivery mail. Notices shall be deemed to have been delivered or
received in the case of (a) hand delivery, on the date of delivery; and (b) pre-paid registered or
recorded delivery mail, two (2) days after the notice is posted, excluding Saturdays, Sundays and
statutory holidays.

EXTRANEOUS RIGHTS

This Schedule shall not negate or diminish any duty or liability otherwise owed by the Sub-Sub-
Consultant to the Beneficiary.

No approval or inspection of the Sub-Sub-Consultant Services and/or of any designs or specifications
and no testing of any work or materials by or on behalf of the Beneficiary and no omission to inspect
or test shall negate or diminish any duty or liability of the Sub-Sub-Consultant arising under this
Schedule.

Any term of this Schedule, the benefit of which is expressly or purportedly conferred upon the
Beneficiary (or any Assignee) pursuant to and in accordance with this Schedule may be enforced by
such Beneficiary pursuant to The Contracts (Rights of Third Parties) Act 1999. Subject as aforesaid,
this Schedule is not intended to confer any rights on any other third party pursuant to The Contracts
(Rights of Third Parties) Act 1999.

GOVERNING LAW

This Schedule is subject in all respects to the laws of England and Wales and the English Courts
shall have exclusive jurisdiction with regard to all matters arising under or in connection with it.

171



2.1

2.2

2.3

2.4

2.5

2.6

2.7

SCHEDULE 5 - INSURANCE REQUIREMENTS

INTRODUCTION

The minimum insurance requirements in relation to each Call-Off Contract, as may be amended at
the sole discretion of the Authority only.

CONSTRUCTION "ALL RISKS" INSURANCE

Insured

2.1.1 the Authority; and

2.1.2 the Constructor,

as appropriate, each for their respective rights and interests in the relevant Call-Off Contract.
Insured property

The permanent and temporary works, materials, goods, plant and equipment for incorporation in any
relevant works (plus constructional plant, tools, accommodation and equipment belonging to or the
responsibility of the Constructor or its Sub-constructors) and all other property used for use in
connection with relevant works associated with the relevant Call-Off Contract.

Coverage

"All Risks" of physical loss, damage or destruction to the relevant works associated with the relevant
Call-Off Contract, unless otherwise excluded.

Sum insured

The full reinstatement or replacement cost / value of the relevant works associated with the relevant
Call-Off Contract (including demolition, debris, removal and inflation escalation provisions).

Territorial Limits
United Kingdom, including offsite storage and during inland transit.
Period of Insurance

From the date of commencement of the relevant works until the completion of the relevant works and
thereafter in respect of defects liability until expiry of any defects liability period.

Cover features and extensions

2.7.1 Terrorism;

2.7.2 additional costs of completion clause;
2.7.3 professional fees clause;

2.7.4 debris removal clause;

275 seventy two (72) hour clause;

2.7.6 Local authorities clause;

2.7.7 free issue materials clause;

2.7.8 ten percent (10%) escalation clause;
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2.8

3.1

3.2

2.7.9

2.7.10

2.7.11

2.7.12

2.7.13

2.7.14

2.7.15

2.7.16

2.7.17

2.7.18

automatic reinstatement of sum insured clause;

loss minimisation;

plans and specification clause;

guarantee maintenance or extended maintenance to the extent available;
payments on account;

temporary repairs;

offsite storage and repairs;

fire joint code of practice; and

the Authority to be a co-insured party and benefit from attendant non-vitiation, waiver of
subrogation and notice of cancellation protection.

Waiver of insurers rights to claim under the Riot Compensation Act 2012

Principal exclusions

28.1

2.8.2

2.8.3

2.8.4

2.8.5

2.8.6

2.8.7

2.8.8

War and related perils;
nuclear/radioactive risks;

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

wear, tear and gradual deterioration;

consequential financial losses;

cyber risks;

inventory losses, fraud and employee dishonesty; and

faulty design, workmanship and materials DE5 or LEG3.

THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE

Insured

The Constructor.

Interest

To indemnify the insured in respect of all sums that the insured may become legally liable to pay
whether contractually or otherwise (including claimant’s costs and expenses) as damages in respect
of accidental:

3.21

3.2.2

3.2.3

death or bodily injury, illness or disease contracted by any person;
loss or damage to property; and/or

interference to property or any easement right of air, light, water or way or the enjoyment
or use thereof by obstruction, trespass, nuisance, loss of amenities;

happening during the period of insurance and arising out of or in connection with the Relevant Call-
Off Contract.
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3.3

3.4

3.5

3.6

3.7

Territorial limits

United Kingdom and elsewhere in the world in respect of non-manual visits.

Period of insurance

From the date of the Call-Off Contract for the period of the Call-Off Contract, renewable on an annual
basis unless agreed otherwise by the Authority.

Cover features and extensions

3.6.1

3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

3.6.7

3.6.8

3.6.9

cross liability clause;

contingent motor vehicle liability;

legal defence costs;

indemnity to principals clause;

waiver of subrogation in favour of the Authority;
Health and Safety at Work etc. Act 1974 clause;
Data protection legislation clause;

Consumer Protection Act 1987 clause;

defence appeal and prosecution costs relating to the Corporate Manslaughter and
Corporate Homicide Act 2007.

Principal Exclusions

3.7.1

3.7.2

3.7.3

3.74

3.7.5

3.7.6

3.7.7

3.7.8

3.7.9

War and related perils;
nuclear/radioactive risks;

liability for death, iliness, disease or bodily injury sustained by employees of the insured
arising out of the course of their employment;

liability arising out of the use of mechanically propelled vehicles whilst required to be
compulsorily insured by legislation in respect of such vehicles;

liability in respect of predetermined penalties or liquidated damages imposed under any
contract entered into by the insured;

liability in respect of loss or damage to property in the care, custody and control of the
insured but this exclusion is not to apply to all property belonging to the Authority which is
in the care, custody and control of the insured;

events more properly covered under a professional indemnity insurance policy;

liability arising from the ownership, possession or use of any aircraft or marine vessels;
liability arising from seepage and pollution unless caused by a sudden, unintended,

unexpected and accidental occurrence;
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

3.7.10 losses indemnified under the Construction "All Risks" insurance policy;
3.7.11 liability arising from toxic mould;

3.7.12 liability arising from asbestos; and

3.7.13  cyber risks.

PROFESSIONAL INDEMNITY INSURANCE

Insured

The Constructor.

Interest

To indemnify the insured for all sums which the insured will become legally liable to pay (including
claimants’ cost and expenses) as a result of any claim or claims first made against the insured during
the period of insurance by reason of any act, error and/or omission arising from or in connection with
any advice, design, specification or other professional services in connection with the relevant Call-
Off Contract.

Territorial Limits

United Kingdom.

Period of insurance

From the date of the Call-Off Contract for the period of the Call-Off Contract, renewable on an annual
basis unless agreed otherwise by the Authority, and a period of twelve (12) years following the
completion of the Call-Off Contract or the termination of that Call-Off Contract (whichever occurs

first).

Cover features and extensions

46.1 legal liability assumed under contract, duty of care agreements and collateral warranties;
and

4.6.2 in respect of any policies provided on a claims made policy wording, retroactive cover from
the date of the Call-Off Contract or retroactive date no later than the date of the Call-Off
Contract.

Principal Exclusions

4.7.1 War and related perils;

4.7.2 nuclear/radioactive risks;
4.7.3 insolvency of the insured; and

4.7.4 bodily injury, sickness, disease or death sustained by any employee arising out of the
course of their employment.
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5.1

5.2

5.3

POLICIES TO BE TAKEN OUT AS REQUIRED BY UNITED KINGDOM LAW

The Constructor is required to satisfy its statutory insurance obligations in full in relation to each Call-
Off Contract, including (but not limited to) taking out and maintaining employers liability insurance
and motor third party liability insurance.

All compulsory / statutory insurances should contain an indemnity to principals clause in respect of
claims made against the Authority arising out of the performance of the Constructor of his duties
under the relevant Call-Off Contract.

Such insurances must be in place and thereafter maintained as from the date of the relevant Call-
Off Contract.

176



This document is for internal ModJ use only.

SCHEDULE 6 — CONSTRUCTOR TENDERED INFORMATION FOR CONTRACT
PART 1 - CONSTRUCTOR A

The Constructor Tendered Information for Contract for this Constructor commences on the next page.
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The Constructor Tendered Information for Contract for this Constructor commences on the next page.
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1.1

1.2

SCHEDULE 7 — INFORMATION AND SECURITY OBLIGATIONS

GENERAL

This Schedule 7 sets out the obligations of the Constructors in relation to information assurance and
security, including those which a Constructor must comply with in delivering a Works Package under
a Call-Off Contract.

All capitalised terms in this Schedule 7 have the meaning given to them in this Framework Agreement
save as stated otherwise below:

121

122

123

124

1.25

126

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

"Baseline Security Requirements" means the security requirements set out in Annex 1
of this Schedule 7;

"Breach of Security" means an occurrence of:

(a) any unauthorised access to or use of the ICT Environment and/or any Information
Assets and/or Authority Data (including Confidential Information) in connection
with this Framework Agreement and/or any Call-Off Contract;

(b) the loss (physical or otherwise) and/or unauthorised disclosure of any Information
Assets and/or Authority Data (including Confidential Information) in connection
with this Framework Agreement and/or any Call-Off Contract, including copies;
and/or

(©) any part of a Constructor ICT System ceasing to be compliant with the
Certification Requirements;

"Certification Requirements" means the requirements set out in paragraph 5.1 of this
Schedule 7;

"CESG" means of the Government’s "Communications Electronics Security Group";

"Good Industry Practice" means standards, practices, methods and procedures
conforming to the Applicable Law and the degree of skill and care, diligence, prudence and
foresight which would reasonably and ordinarily be expected from a skilled and
experienced person or body engaged in a similar type of undertaking under the same or
similar circumstances;

"ICT Environment" means the Authority ICT System and the Constructor ICT System;

"Information Assets" means definable pieces of information stored in any manner which
are determined by the Authority to be valuable and relevant to a Works Package;

"ISMS" means a Constructor’s information and management system and processes to
manage information security as set out in paragraph 2.4 of this Schedule 7;

"IT Health Check" means penetration testing of systems under a Constructor’s control on
which Information Assets and/or Authority Data are held which are carried out by third
parties in accordance with the "CHECK" scheme operated by CESG or to an equivalent
standard;

"Security Plan" means the plan prepared by each Constructor which includes the matters
set out in paragraph 3 of this Schedule 7;

"Security Policy Framework" means the Government’s "Security Policy Framework"
(available from the Cabinet Office’'s Government Security Secretariat) as updated from time
to time;

"Security Test" means a test carried out by a Constructor, the Authority or a third party to

validate a Constructor’'s ISMS and the security of all relevant processes and systems on
which Information Assets and/or Authority Data are held; and
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13

1.4

15

1.6

1.7

21

2.2

1.2.13  "Vulnerability Correction Plan" means a remedial plan prepared by the Constructor to
address vulnerabilities identified in an IT Health Check report.

The Constructors acknowledge that the purpose of the ISMS and Security Plan is to ensure a robust
organisational approach to information assurance and security under which the specific requirements
of this Framework Agreement and Call-Off Contracts will be met.

Each Constructor shall appoint and/or identify a board level individual or equivalent who has overall
responsibility for information assurance and security, including personnel security and information
risk. The individual appointed by each constructor, who is the chief security officer, chief information
officer, chief technical officer or equivalent and is responsible for compliance with the ISMS, is
identified as Key Personnel and the provisions of clause 11 of this Framework Agreement apply in
relation to that person.

Each Constructor shall act in accordance with Good Industry Practice in the day to day operation of
any system which is used for the storage of Information Assets and/or the storage, processing or
management of Authority Data and/or that could directly or indirectly affect Information Assets and/or
Authority Data.

Each Constructor shall ensure that an information security policy is in place in respect of the
operation of its organisation and systems, which shall reflect relevant control objectives for the
Constructor ICT System, including those specified in the ISO27002 control set or equivalent, unless
otherwise agreed by the Authority. Each Constructor shall, upon request, provide a copy of this
policy to the Authority as soon as reasonably practicable. Each Constructor shall maintain and keep
such policy updated and provide clear evidence of this as part of its Security Plan.

Each Constructor acknowledges that a compromise of Information Assets and/or Authority Data
represents an unacceptable risk to the Authority requiring immediate communication and co-
operation between the parties. Each Constructor shall provide clear evidence of regular
communication with the Authority in relation to information risk as part of its Security Plan.

INFORMATION SECURITY MANAGEMENT SYSTEM

Each Constructor shall at all times ensure that the level of security, including cyber security, provided
by the ISMS is sufficient to protect the confidentiality, integrity and availability of Information Assets
and Authority Data used in the provision of a Works Package and to provide robust risk management.

Each Constructor shall implement, operate and maintain an ISMS which shall:

221 protect all aspects of and processes of Authority Data, and Information Assets concerning
each Works Package the Constructor is awarded under this Framework Agreement,
including where these are held on the ICT Environment (to the extent that this is under the
control of a Constructor);

2.2.2 be aligned to and compliant with the relevant standards in ISO/IEC 27001: 2013 or
equivalent and the Certification Requirements in accordance with paragraph 5 unless
otherwise approved;

2.2.3 provide a level of security which ensures that the ISMS and the Constructor ICT System:

(@) meet the requirements in this Framework Agreement and each Call-Off Contract;
(b) are in accordance with Applicable Law;
(©) demonstrate Good Industry Practice, including the Government’s "10 Steps to

Cyber Security", currently available at:

https://www.ncsc.gov.uk/guidance/10-steps-cyber-security (and as may be
updated from time to time);

(d) comply with the Security Policy Framework and any other relevant Government
security standards;
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2.3

2.4

2.5

3.1

(e) comply with the Baseline Security Requirements; and

() comply with the Authority’s Policies, including, where applicable, the Authority’s
"Information Assurance Policy in Prison Service Instruction 24/2014";

2.2.4 address any issues of incompatibility with the Constructor’s organisational security policies;

225 address any specific security threats of immediate relevance to Information Assets and/or
Authority Data;

2.2.6 document:

(@) the security incident management processes, including reporting, recording and
management of information risk incidents, including those relating to the ICT
Environment (to the extent that this is within the control of a Constructor) and the
loss of protected Personal Data, and the procedures for reducing and raising
awareness of information risk; and

(b) incident response plans, including the role of nominated security incident
response companies;

2.2.7 the vulnerability management policy, including processes for identification of system
vulnerabilities and assessment of the potential effect on a Works Package of any new
threat, vulnerability or exploitation technique of which the Constructor becomes aware,
prioritisation of security patches, testing and application of security patches and the
reporting and audit mechanism detailing the efficacy of the patching policy;

2.2.8 include procedures for the secure destruction of Information Assets and Authority Data and
any hardware or devices on which such information or data is stored; and

229 be certified by (or by a person with the direct delegated authority of) the relevant
Constructor’s representative appointed and/or identified in accordance with paragraph 1.4.

If a Constructor becomes aware of any inconsistency in the provisions of the standards, guidance
and policies notified to the Constructor from time to time, that Constructor shall immediately notify
the Authority of such inconsistency and the Authority shall, as soon as practicable, notify the
Constructors of the provision that takes precedence.

Each Constructor shall, upon request from the Authority or any accreditor appointed by the Authority,
provide sufficient design documentation detailing the security architecture of its ISMS to support the
Authority’s and/or accreditor's assurance that it is appropriate, secure and complies with the
requirements of the Authority and with the requirements of paragraphs 2.1 and 2.2 of this Schedule
7.

Each Constructor shall provide to the Authority, upon request, any or all ISMS documents.
SECURITY PLAN

Each Constructor shall effectively implement a Security Plan which shall:

3.11 comply with the Baseline Security Requirements;

3.1.2 identify the organisational roles for those responsible for ensuring the relevant
Constructor's compliance with this Schedule 7;

3.1.3 detail the process for managing any security risks from those with access to Information
Assets and/or Authority Data, including where these are held in the ICT Environment;

3.14 set out the security measures and procedures to be implemented by the relevant

Constructor, which are sufficient to ensure compliance with the provisions of this Schedule
7
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3.2

4.1

4.2

5.1

3.15 set out plans for transition from the information security arrangements in place at the
Effective Date to those incorporated in the ISMS;

3.1.6 set out the scope of any Authority ICT System that is under the control of the Constructor
from time to time;

3.1.7 be structured in accordance with ISO/IEC 27001: 2013 or equivalent unless otherwise
approved;

3.1.8 be written in plain language which is readily comprehensible to all the Constructor’s staff
and to Authority personnel engaged in a Works Package and reference only those
documents which are in the possession of the relevant parties or whose location is
otherwise specified in this Schedule 7; and

3.1.9 comply with the Security Policy Framework and any other relevant Government security
standards.

Each Constructor shall provide to the Authority, upon request, any or all Security Plans and evidence
of compliance with this paragraph 3.

REVISION OF THE ISMS AND SECURITY PLAN

Each Constructor shall review in full and test its ISMS and Security Plan at least annually throughout
the Term (or more often where there is a significant change to the relevant Constructor ICT System
or associated processes or where an actual or potential Breach of Security or weakness is identified)
to consider and take account of:

41.1 any issues in implementing the Security Policy Framework and/or managing information
risk;

4.1.2 emerging changes in Good Industry Practice;
41.3 any proposed or actual change to the ICT Environment and/or associated processes;
414 any new perceived, potential or actual security risks or vulnerabilities;

4.15 any 1SO27001: 2013 audit report or equivalent produced in connection with the Certification
Requirements which indicates concerns; and

4.1.6 any reasonable change in security requirements requested by the Authority.

Each Constructor shall give the Authority the results of such reviews as soon as reasonably
practicable after their completion, which shall include without limitation:

4.2.1 suggested improvements to the effectiveness of the ISMS, including controls;

4.2.2 updates to risk assessments; and

4.2.3 proposed modifications to respond to events that may affect the ISMS, including the
security incident management processes, incident response plans and general procedures
and controls that affect information security.

CERTIFICATION REQUIREMENTS

Each Constructor shall ensure that any systems, including the ICT Environment, on which
Information Assets and Authority Data are stored and/or processed are certified as compliant with:

5.1.1 ISO/IEC 27001:2013 or equivalent by a UKAS approved certification body or are included

within the scope of an existing certification of compliance with ISO/IEC 27001:2013 or
equivalent unless otherwise approved; and
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5.2

5.3

6.1

5.1.2 the Government’s "Cyber Essentials Scheme" at the "BASIC" level unless otherwise
agreed with the Authority and shall provide the Authority with evidence:

5.1.3 of certification before the Constructor accessed the ICT Environment and receives, stores,
processes or manages any Authority Data; and

5.14 that such certification remains valid and is kept up to date while the Constructor (as
applicable) continues to access the ICT Environment and receives, stores, processes or
manages any Authority Data during the Term.

Each Constructor shall ensure that it:

5.2.1 carries out any secure destruction of Information Assets and/or Authority Data at
Constructor sites which are included within the scope of an existing certificate of
compliance with ISO/IEC 27001:2013 or equivalent unless otherwise approved; and

5.2.2 is certified as compliant with the CESG "Assured Service (CAS) Service Requirement
Sanitisation" standard or equivalent unless otherwise approved and the Constructor shall
provide the Authority with evidence of its compliance with the requirements set out in this
paragraph 5.2 before the Constructor may carry out the secure destruction of any
Information Assets and/or Authority Data.

Each Constructor shall notify the Authority as soon as reasonably practicable and, in any event within
two (2) Business Days, if the Constructor ceases to be compliant with the certification requirements
in paragraph 5.1 and, on request from the Authority, shall:

531 immediately cease access to and use of Information Assets and/or Authority Data; and

5.3.2 promptly return, destroy and/or erase any Authority Data in accordance with the Baseline
Security Requirements

and failure to comply with this obligation is a material default under this Framework Agreement.
SECURITY TESTING

Each Constructor shall, at its own cost, carry out relevant Security Tests from the Effective Date and
throughout its engagement under this Framework Agreement and any Call-Off Contract, which shall
include:

6.1.1 a monthly vulnerability scan and assessment of the Constructor ICT System and any other
system under the control of the Constructor on which Information Assets and/or Authority
Data are held;

6.1.2 an annual IT Health Check by an independent "CHECK" qualified company of the
Constructor ICT System and any other system under the control of the Constructor on
which Information Assets and/or Authority Data are held and any additional IT Health
Checks required by the Authority and/or any accreditor;

6.1.3 an assessment as soon as reasonably practicable following receipt by the Constructor of a
critical vulnerability alert from a provider of any software or other component of the
Constructor ICT System and/or any other system under the control of the Constructor on
which Information Assets and/or Authority Data are held; and

6.1.4 such other tests as are required:

(@) to correct any vulnerabilities;
(b) by ISO/IEC 27001:2013 certification requirements or equivalent approved,;
(c) after any significant architectural changes to the ICT Environment;
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6.2

6.3

6.4

7.1

7.2

7.3

(d) after a change to the ISMS (including security incident management processes
and incident response plans) or the Security Plan; and

(e) following a Breach of Security.
In relation to each IT Health Check, the Constructor shall:

6.2.1 promptly, following receipt of each IT Health Check report, give the Authority a copy of the
IT Health Check report;

6.2.2 if the IT Health Check report identifies any vulnerabilities:

(@) prepare a vulnerability correction plan for approval which sets out in respect of
each such vulnerability:

(b) how the vulnerability will be remedied;
(©) the date by which the vulnerability will be remedied;
(d) the tests which the Constructor shall perform or procure to be performed (which

may, at the Authority’s discretion, include a further IT Health Check) to confirm
that the vulnerability has been remedied;

(e) comply with the Vulnerability Correction Plan; and

) conduct such further Security Tests as are required by the Vulnerability
Correction Plan.

Security Tests shall be designed and implemented by each Constructor so as to minimise any
adverse effect on Works Packages and the date, timing, content and conduct of Security Tests shall
be agreed in advance with the Authority.

On each anniversary of the Effective Date, each Constructor shall provide to the Authority a letter
from the individual appointed or identified in accordance with paragraph 1.4 of this Schedule 7
confirming that having made due and careful enquiry:

6.4.1 the Constructor has in the previous year carried out all Security Tests in accordance with
this Schedule 7 and has complied with all procedures in relation to security matters required
under this Framework Agreement and each Call-Off Contract; and

6.4.2 the Constructor is confident that its security and risk mitigation procedures in relation to
Information Assets and Authority Data remain effective.

SECURITY AUDITS AND COMPLIANCE

The Authority and its authorised representatives may carry out security audits as it reasonably
considers necessary in order to ensure that the ISMS is compliant with the principles and practices
of ISO 27001: 2013 or equivalent (unless otherwise approved), the requirements of this Schedule 7
and the Baseline Security Requirements.

If ISO/IEC 27001: 2013 certification or equivalent is provided, the ISMS shall be audited
independently in accordance with ISO/IEC 27001: 2013 or equivalent. The Authority and its
authorised representatives shall, where applicable, be granted access to a Constructor’s premises
and Sub-constructor premises for this purpose.

If, on the basis of evidence resulting from such audits, it is the Authority's reasonable opinion that a
Constructor’'s ISMS is not compliant with any applicable principles and practices of ISO/IEC 27001:
2013 or equivalent, the requirements of this Schedule 7 and/or the Baseline Security Requirements
is not being achieved by a Constructor, the Authority shall notify such Constructor of this and provide
a reasonable period of time (having regard to the extent and criticality of any non-compliance and
any other relevant circumstances) for the Constructor to implement any necessary remedy. If the
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7.4

8.1

8.2

8.3

8.4

9.1

applicable Constructor does not ensure that the ISMS is compliant within this period of time, the
Authority may obtain an independent audit of the ISMS to assess compliance (in whole or in part).

If, as a result of any such independent audit as described in paragraph 7.3 a Constructor is found to
be non-compliant with any applicable principles and practices of ISO/IEC 27001:2013 or equivalent,
the requirements of this Schedule 7 and/or the Baseline Security Requirements the Constructor shall,
at its own cost, undertake those actions that are required in order to ensure that the ISMS is complaint
and shall reimburse the Authority in full in respect of the costs obtaining such an audit.

SECURITY RISKS AND BREACHES

Each Constructor shall use its reasonable endeavours to prevent any Breach of Security for any
reason, including as a result of malicious, accidental or inadvertent behaviour.

If a Constructor becomes aware of a Breach of Security or an attempted Breach of Security it shall
act in accordance with the agreed security incident management processes and incident response
plans as set out in its ISMS.

Without prejudice to the security incident management processes and incident response plans set
out in the ISMS (and any requirements to report incidents in accordance with Prison Service
Instruction 24/2014 if applicable) upon becoming aware of any Breach of Security or attempted
Breach of Security, each Constructor shall:

8.3.1 immediately notify the Authority and take all reasonable steps (which shall include any
action or changes reasonably required by the Authority) that are necessary to:

(a) minimise the extent of actual or potential harm caused by any Breach of Security;

(b) remedy any Breach of Security to the extent that is possible and protect the
integrity of the ICT Environment (to the extent that this is within its control) and
ISMS against any such Breach of Security or attempted Breach of Security;

(©) mitigate against a Breach of Security or attempted Breach of Security; and

(d) prevent a further Breach of Security or attempted Breach of Security in the future
resulting from the same root cause failure;

8.3.2 provide to the Authority and/or the Computer Emergency Response Team for UK
Government or equivalent any data that is requested relating to the Breach of Security or
attempted Breach of Security within two (2) Business Days of such request; and

8.3.3 as soon as reasonably practicable and, in any event, within two (2) Business Days following
the Breach of Security or attempted Breach of Security, provide to the Authority full details
(using the reporting mechanism defined by the ISMS) of the Breach of Security or
attempted Breach of Security, including a root cause analysis if required by the Authority
and the Constructor recognises that the Authority may report significant actual or potential
losses of Personal Data to the Information Commissioner or equivalent and to the Cabinet
Office.

If any action is taken by a Constructor in response to a Breach of Security or attempted Breach of
Security which occurred as a result of non-compliance of the ISMS with any ISO/IEC 27001: 2013
requirements or equivalent (as applicable), the Baseline Security Requirements and/or the
requirements of this Schedule 7, any such action and change to the ISMS and/or Security Plan as a
result shall be implemented at the Constructor’s cost.

SUB-CONTRACTS
Each Constructor shall ensure that all sub-contracts with Constructor Related Parties who have
access to Information Assets and/or Authority Data contain equivalent provisions in relation to

information assurance and security that are no less onerous than those imposed on the Constructor
under this Framework Agreement.
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2.1

2.2

2.3

SCHEDULE 7 — INFORMATION AND SECURITY OBLIGATIONS
ANNEX 1
SECURITY CLASSIFICATIONS AND CONTROLS

The Constructor shall, unless otherwise approved in accordance with the provisions of this Annex 1,
only have access to and handle Information Assets and Authority Data that are classified under the
"Government Security Classifications Policy" as "OFFICIAL".

There may be a specific requirement for the Constructor in some instances on a limited "need to
know basis" to have access to and handle Information Assets and Authority Data that are classified
as "OFFICIAL-SENSITIVE."

The Constructor shall apply the minimum security controls required for OFFICIAL information and
OFFICIAL-SENSITIVE information as described in Cabinet Office guidance, currently at:

https://lwww.gov.uk/government/uploads/system/uploads/attachment_data/file/251480/Government
-Security-Classifications-April-2014.pdf.

The Constructor shall be able to demonstrate to the Authority and any accreditor that it has taken
into account the "Technical Controls Summary" for OFFICIAL (in the above guidance) in designing
and implementing the security controls in the Constructor ICT System, which shall be subject to
assurance and accreditation to Government standards.

Additional controls may be required by the Authority and any accreditor where there are aspects of
data aggregation.

END USER DEVICES

Authority Data shall, wherever possible, be held and accessed on paper or in the ICT Environment
on secure premises and not on removable media (including laptops, removable discs, CD-ROMSs,
USB memory sticks, PDAs and media card formats) without approval. If approval is sought to hold
and access data by other means, the Constructor shall consider the second-best option and third
best option below and record the reasons why a particular approach should be adopted when seeking
approval:

2.1.1 second best option means: secure remote access so that data can be viewed or amended
over the internet without being permanently stored on the remote device, using products
meeting the FIPS 140-2 standard or equivalent, unless approved; and

2.1.2 third best option means: secure transfer of Authority Data to a remote device at a secure
site on which it will be permanently stored, in which case the Authority Data and any links
to it shall be protected at least to the FIPS 140-2 standard or equivalent, unless otherwise
approved, and noting that protectively marked Authority Data must not be stored on
privately owned devices unless they are protected in this way.

The right to transfer Authority Data to a remote device should be carefully considered and strictly
limited to ensure that it is only provided where absolutely necessary and shall be subject to
monitoring by each Constructor and the Authority.

Unless otherwise approved, when Authority Data resides on a mobile, removable or physically
uncontrolled device, it shall be:

2.3.1 the minimum amount that is necessary to achieve the intended purpose and should be
anonymised if possible;

2.3.2 stored in an encrypted form meeting the FIPS 140-2 standard or equivalent and using a
product or system component which has been formally assured through a recognised
certification process of CESG to at least Foundation Grade, for example, under the CESG
Commercial Product Assurance scheme ("CPA") or equivalent, unless otherwise approved;
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2.4

2.5

3.1

3.2

3.3

3.4

3.5

2.3.3 protected by an authentication mechanism, such as a password; and

234 have up to date software patches, Anti-Virus Software and other applicable security
controls to meet the requirements of this Schedule 7.

Devices used to access or manage Authority Data shall be under the management authority of the
relevant Constructor and have a minimum set of security policy configurations enforced. Unless
otherwise approved, all Constructor devices shall satisfy the security requirements set out in the
CESG End User Devices Platform  Security Guidance ("CESG  Guidance")
(https:/imww.gov.uk/government/collections/end-user-devices-security-guidance--2) or equivalent.

Where the CESG Guidance highlights shortcomings in a particular platform the Constructor may
wish to use, then these should be discussed with the Authority and a joint decision shall be taken on
whether the residual risks are acceptable. If a Constructor wishes to deviate from the CESG
Guidance, this should be agreed in writing with the Authority on a case by case basis.

DATA STORAGE, PROCESSING, MANAGEMENT, TRANSFER AND DESTRUCTION

The Parties recognise the need for Authority Data to be safeguarded and for compliance with the
Data Protection Law. To that end, each Constructor shall inform the Authority the location within the
United Kingdom where Authority Data is stored, processed and managed. The import and export of
Authority Data from the Constructor System must be strictly controlled and recorded.

Each Constructor shall inform the Authority of any changes to the location within the United Kingdom
where Authority Data is stored, processed and managed and shall not transmit, store, process or
manage Authority Data outside of the United Kingdom without Approval which shall not be
unreasonably withheld or delayed provided that the transmission, storage, processing and
management of Authority Data offshore is within:

3.21 the European Economic Area ("EEA"); or

3.2.2 another country or territory outside the EEA if that country or territory ensures an adequate
level of protection by reason of its domestic law or of the international commitments it has
entered into which have been defined as adequate by the European Commission.

Each Constructor System shall support the requirement of the Authority to comply with Government
policy and Cabinet Office guidance on offshoring, currently set out at:

https://ogsirooffshoring.zendesk.com/hc/en-us/articles/203107991-HMG-sOffshoring-Policy

by assessing, as required, any additional security risks associated with the storage, processing
and/or transmission of any data and/or information offshore, including by an offshore Constructor
(which may include the use of "landed resources"), taking account of European Union requirements
to confirm the "adequacy" of protection of Personal Data in the countries where storage, processing
and/or transmission occurs. No element of a Constructor ICT System may be off-shored without
approval.

Each Constructor shall ensure that its Constructor ICT System provides internal processing controls
between security domains to prevent the unauthorised high domain exporting of Authority Data to
the low domain if there is a requirement to pass data between different security domains.

Each Constructor shall ensure that any electronic transfer of Authority Data:

35.1 protects the confidentiality of the Authority during transfer through encryption suitable for
the impact level of the data;

3.5.2 maintains the integrity of the Authority Data during both transfer and loading into the
receiving system through suitable technical controls for the impact level of the data; and

3.5.3 prevents the repudiation of receipt through accounting and auditing.
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3.6

4.1

4.2

4.3

5.1

5.2

Each Constructor shall:

3.6.1 protect Authority Data, including sensitive Personal Data, whose release or loss could
cause harm or distress to individuals and ensure that this is handled as if it were confidential
while it is stored and/or processed,;

3.6.2 ensure that any OFFICIAL-SENSITIVE information, including sensitive Personal Data is
encrypted in transit and when at rest when stored away from the Constructor’s controlled
environment;

3.6.3 on demand, provide the Authority with all Authority Data in an agreed open format;
3.6.4 have documented processes to guarantee availability of Authority Data if it ceases to trade;

3.6.5 securely destroy all media that has held Authority Data at the end of life of that media in
accordance with any requirements in the Contract and, in the absence of any such
requirements, in accordance with Good Industry Practice;

3.6.6 securely erase any or all Authority Data held by the Constructor when requested to do so
by the Authority;

3.6.7 ensure that all material used for storage of Confidential Information is subject controlled
disposal and the Constructor shall:

(@) destroy paper records containing protected Personal Data by incineration,
pulping or shredding so that reconstruction is unlikely; and

(b) dispose of electronic media that has been used for the processing or storage of
protected Personal Data through secure destruction, overwriting, erasure or
degaussing for re-use.

NETWORKING

Any Authority Data transmitted over any public network (including the Internet, mobile networks or
un-protected enterprise network) or to a mobile device shall be encrypted using a product or system
component which has been formally assured through a certification process recognised by CESG,
to at least Foundation Grade, for example, under CPA or through the use of Public Sector Network
("PSN") compliant encrypted networking services or equivalent unless none are available in which
case the Constructor shall agree the solution with the Authority.

The Authority requires that the configuration and use of all networking equipment in relation to the
provision of the Services, including equipment that is located in secure physical locations, is at least
compliant with Good Industry Practice.

Each Constructor shall ensure that the ICT Environment (to the extent this is within the control of the
Constructor) contains controls to maintain separation between the PSN and internet connections if
used.

SECURITY ARCHITECTURES

When designing and configuring the ICT Environment (to the extent that this is within the control of
the Constructor) each Constructor shall follow Good Industry Practice and seek guidance from
recognised security professionals with the appropriate skills and/or those with a CESG "Certified
Professional" certification (http://www.cesg.gov.uk/awarenesstraining/IA-
certification/Pages/index.aspx) or equivalent for all bespoke or complex components.

Each Constructor shall provide to the Authority and any accreditor sufficient design documentation
detailing the security architecture of the ICT Environment and data transfer mechanism to support
the Authority’s and any accreditor’s assurance that this is appropriate, secure and compliant with the
Authority’s requirements.
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7.1

7.2

7.3

7.4

7.5

7.6

8.1

Each Constructor shall apply the ‘principle of least privilege’ (the practice of limiting systems,
processes and user access to the minimum possible level) to the design and configuration of the ICT
Environment used for the storage, processing and management of Authority Data. Users should only
be granted the minimum necessary permissions to access Information Assets and Authority Data
and must be automatically logged out of the Constructor ICT System if an account or session is
inactive for more than 15 minutes.

DIGITAL CONTINUITY

Each Constructor shall ensure that each Information Asset is held in an appropriate format that is
capable of being updated from time to time to enable the Information Asset to be retrieved, accessed,
used and transferred to the Authority, including in accordance with any information handling
procedures set out in PSI 24/2014 (Information Assurance) if applicable.

PERSONNEL VETTING AND SECURITY

All Staff shall be subject to pre-employment checks that include, as a minimum, their employment
history for at least the last three (3) years, identity, unspent criminal convictions and right to work
(including nationality and immigration status) and shall be vetted in accordance with:

7.1.1 the BPSS or BS7858 or equivalent; and

7.1.2 Prison Service Instruction 07/2014, if applicable, based on their level of access to
Information Assets and/or Authority Data.

If the Authority agrees that it is necessary for any Staff to have logical or physical access to
Information Assets and/or Authority Data classified at a higher level than OFFICIAL (such as that
requiring "SC" clearance), a Constructor shall obtain the specific government clearances that are
required for access to such Information Assets and/or Authority Data.

Each Constructor shall prevent Staff who are unable to obtain the required security clearances from
accessing Information Assets and/or Authority Data and/or the ICT Environment used to store,
process and/or manage such Information Assets or Authority Data.

Each Constructor shall procure that all its staff (and that of its subconstructors and agents) comply
with the Security Policy Framework and principles, obligations and policy priorities stated therein,
including requirements to manage and report all security risks in relation to the provision of the Works
Packages.

Each Constructor shall ensure that its staff (and that of its subconstructors and agents) who can
access Information Assets and/or Authority Data and/or the ICT Environment are aware of their
responsibilities when handling such information and data and undergo regular training on secure
information management principles. Unless otherwise approved, this training must be undertaken
annually.

If a Constructor grants its staff (and that of its subconstructors and agents) access to Information
Assets and/or Authority Data, those individuals shall be granted only such levels of access and
permissions that are necessary for them to carry out their duties. Once such staff no longer require
such levels of access or permissions or leave the organisation, their access rights shall be changed
or revoked (as applicable) within one (1) Business Day.

IDENTITY, AUTHENTICATION AND ACCESS CONTROL

Each Constructor shall operate a robust role-based access control regime, including network
controls, to ensure all users and administrators of and those maintaining the ICT Environment are
uniquely identified and authenticated when accessing or administering the ICT Environment to
prevent unauthorised users from gaining access to Information Assets and/or Authority Data.
Applying the ‘principle of least privilege’, users and administrators and those responsible for
maintenance shall be allowed access only to those parts of the ICT Environment they require. Each
Constructor shall retain an audit record of accesses and users and disclose this to the Authority upon
request.
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10.1
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10.4

Each Constructor shall ensure that its staff (and that of its subconstructors and agents) who use the
Authority ICT Systems actively confirm annually their acceptance of the Authority’s acceptable use

policy.
PHYSICAL MEDIA
Each Constructor shall ensure that:

9.1.1 all OFFICIAL information is afforded physical protection from internal, external and
environmental threats commensurate with the value to the Authority of that information;

9.1.2 all physical components of the Constructor ICT System are kept in secure accommodation
which conforms to the Security Policy Framework and CESG standards and guidance or
equivalent;

9.1.3 all physical media holding OFFICIAL information is handled in accordance with the Security
Policy Framework and CESG standards and guidance or equivalent; and

9.14 all Information Assets and Authority Data held on paper are:

@) kept secure at all times, locked away when not in use on the premises on which
they are held and secured and are segregated if the Constructor is co-locating
with the Authority; and

(b) only transferred by an approved secure form of transfer with confirmation of
receipt obtained.

AUDIT AND MONITORING

The Constructor shall implement effective monitoring of its information assurance and security
obligations in accordance with Government standards and where appropriate, in accordance with
CESG Good Practice Guide 13 — Protective Monitoring or equivalent.

The Constructor shall collect audit records which relate to security events in the ICT Environment
(where this is within the control of the Constructor), including those that would support the analysis
of potential and actual compromises. In order to facilitate effective monitoring and forensic readiness,
such Constructor audit records shall include:

10.2.1  logs to facilitate the identification of the specific asset which makes every outbound request
external to the ICT Environment (to the extent it is within the control of the Constructor). To
the extent the design of the ICT Environment allows, such logs shall include those from
DHCP servers, HTTP/HTTPS proxy servers, firewalls and routers;

10.2.2  regular reports and alerts giving details of access by users of the ICT Environment (to the
extent that it is within the control of the Constructor) to enable the identification of changing
access trends, any unusual patterns of usage and/or accounts accessing higher than
average amounts of Authority Data; and

10.2.3  security events generated in the ICT Environment (to the extent it is within the control of
the Constructor) including account logon and logoff events, start and end of remote access
sessions, security alerts from desktops and server operating systems and security alerts
from third party security software.

The Parties shall work together to establish any additional audit and monitoring requirements for the
ICT Environment.

The Constructor shall retain audit records collected in compliance with paragraph 10.1 for at least
six (6) months.
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SCHEDULE 8 — AUTHORITY SECURITY REQUIREMENTS
APPLICATION OF THIS SCHEDULE

Where a Constructor undertakes any Works Package for or on behalf of the Authority, the conditions
of this Schedule 8 apply in carrying out such Works Package.

For the purposes of this Schedule 8 reference to:

121 the "Authority" shall include reference to the Ministry of Justice (or any successor
department from time to time), and:

(@) the Authority’s non-departmental public bodies, assembly sponsored public
bodies (advisory, executive, or tribunal);

(b) non-ministerial department; and
(©) executive agency, executive agencies;
1.2.2 "PSIs" are to Prison Service Instructions as amended from time to time or replaced by new

HMPPS "frameworks"; and
1.2.3 "Staff" shall mean the staff of a Constructor and Constructor Related Parties.
ACCESS TO PRISONS

If Staff are required to have a pass for admission to a Framework Works Site which is a prison, (a
"Prison") the Authority shall, subject to satisfactory completion of approval procedures, arrange for
passes to be issued. Any member of the Staff who cannot produce a proper pass when required to
do so by any member of the Authority’s personnel, or who contravenes any conditions on the basis
of which a pass was issued, may be refused admission to a Prison or be required to leave a Prison
if already there.

Staff shall promptly return any pass if at any time the Authority so requires or if the person to whom
the pass was issued ceases to be involved in the performance of a relevant Works Package. The
Constructors shall promptly return all passes on expiry or termination of a relevant Call-Off Contract.

Staff attending a Prison may be subject to search at any time. Strip searches shall be carried out
only on the specific authority of the Authority under the same rules and conditions applying to the
Authority’s personnel. The Constructors are referred to Rule 71 of Part IV of the Prison Rules 1999
as amended by the Prison (Amendment) Rules 2005 and Rule 75 of Part IV of the Young Offender
Institution Rules 2000 as amended by the Young Offender Institution (Amendment) Rules 2005.

Searches shall be conducted only on the specific authority of the Authority under the same rules and
conditions applying to the Authority’s personnel and/or visitors. The Constructors are referred to
Section 8 of the Prison Act 1952, Rule 64 of the Prison Rules 1999 and PSI 67/2011.

When accessing any Prison or related facility, each Constructor shall comply with PSI 10/2012 as
amended from time to time.

SECURITY

Whilst at Prisons, Staff shall comply with all security measures implemented by the Authority in
respect of staff and other persons attending Prisons. The Authority shall provide copies of its written
security procedures to Staff on request. The Constructors and all Staff are prohibited from taking any
photographs at Prisons unless they have Approval and the Authority’s representative is present so
as to have full control over the subject matter of each photograph to be taken. No such photograph
shall be published or otherwise circulated without Approval.

The Authority may search vehicles used by a Constructor or Staff at Prisons.
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4.2

The Constructors and Staff shall co-operate with any investigation relating to security which is carried
out by the Authority or by any person who is responsible for security matters on the Authority’s behalf,
and when required by the Authority shall:

331

3.3.2

take all reasonable measures to make available for interview by the Authority any members
of Staff identified by the Authority, or by a person who is responsible for security matters,
for the purposes of the investigation. Staff may be accompanied by and be advised or
represented by another person whose attendance at the interview is acceptable to the
Authority; and

subject to any legal restriction on their disclosure, provide all documents, records or other
material of any kind and in whatever form which may be reasonably required by the
Authority, or by a person who is responsible for security matters on the Authority’s behalf,
for the purposes of investigation as long as the provision of that material does not prevent
a Contract from carrying out a Works Package. The Authority may retain any such material
for use in connection with the investigation and, as far as possible, may provide the
Constructor with a copy of any material retained.

OFFENCES AND AUTHORISATION

In providing a Works Package for the Authority, each Constructor shall comply with PSI 10/2012
(Conveyance and Possession of Prohibited Items and Other Related Offences) and other applicable
provisions relating to security as published by the Authority from time to time.

Nothing in this Framework Agreement or any Call-Off Contract is deemed to provide any
"authorisation" to any Constructor in respect of any provision of the Prison Act 1952, Offender
Management Act 2007, Crime and Security Act 2010, Serious Crime Act 2015 or other relevant
legislation.
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SCHEDULE 10 - DATA PROTECTION

This Schedule 10 sets out the data processing particulars.

The contact details of the data protection officers for each of the Authority and each Constructor are as
follows:

Without prejudice to the generality of clause 23 and this Schedule 10:

. each Constructor shall comply with any further written instructions from the Authority / Controller in
connection with the Processing of any Personal Data in relation to this Framework Agreement; and

. any such further instruction shall be deemed to be automatically incorporated into this Schedule 10 as
from the date of any such instruction.
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Description

Details

Identity of the Controller
and Processor

The Parties acknowledge and agree that, for the purpose of the Data
Protection Laws and clause 23 of this Framework Agreement:

° the Authority is the Controller; and
. each Constructor is the Processor.

Permitted Purpose

Each Constructor shall be permitted to Process the Personal Data solely to
extent required to allow the relevant Constructor to perform its obligations in
accordance with this Framework Agreement (and/or where such Processing is
a reasonably incidental requirement of performing its obligations in accordance
with this Framework Agreement).

Duration of the
Processing

Unless otherwise expressly agreed by the Authority in writing, the duration of
the Term.

Nature of the Processing

The nature of the Processing means any operations including the collection,
recording, organisation, structuring, storage, retrieval, consultation, use,
disclosure by transmission, dissemination or otherwise making available,
erasure, destruction of Personal Data (whether or not by automated means) for
purposes limited to the performance of each Constructor's obligations under
and in accordance with the terms of this Framework Agreement.

Type of Personal Data

These are as follows:

full name;

occupation;

workplace / home address;

workplace / home telephone number;

date of birth;

place of birth;

age;

nationality;

next of kin and emergency contact details;

email address;

national insurance number;

tax code;

salary or remuneration;

photographic facial image;

contract type;

start date, end date and any reason(s) for early termination;
curriculum vitae;

passport and driving licence details;

visa details;

right to work documentation;

hours worked and records of absence / annual leave;
details of physical and psychological health of medical conditions;
information about investigations and criminal proceedings;
equalities monitoring information (age, disability, gender, sexual
orientation, race, religion belief and ethnicity); and

) voice recordings from calls.

Categories of Data
Subject

These are:

) each Constructor’s agents / staff and subconstructors or suppliers of any
type; and
. any user of the services of any type.
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Plan for return and The Personal Data will be retained for the Term.
destruction of the
Persona} Dqta once the Each Constructor will ensure that there is an effective policy to control access
processing is complete |0 computerised data and to prevent unauthorised access at all times. On
termination of this Framework Agreement, all relevant documentation and
records will be transferred back to the Authority. Any such transfer of these
records will be conducted in accordance with the requirements of the Data
Protection Laws.

Notwithstanding the above, each Constructor shall either return or destroy the
Personal Data upon the expiration of the Term at the Authority’s election
(unless otherwise advised by the Authority).

197




	Insert from: "001-ISG_Construction_Limited_FWA_PW(137360312.1).pdf"
	COVER
	Instructions for Completion
	Contents
	Instructions
	Bidders Details
	Region Selection
	A1  Overhead
	A2 Profit
	Qualifications and Experience
	A3 Rate Card - Mgmt & Staff
	A3.1 Pre-C Management and Staff
	A3.2 Site Overheads - Man&Staff
	A4 Rate Card - Design
	A4.1 Rate Card - Design
	A5 Rate Card - Site Labour
	A5.1 Rate Card - Site Labour
	B1.1 Pre-C Management and Staff
	B1.2 Pre-C Surveys
	B2.2 Const Surveys 
	B3.1 Site Overheads - Man&Staff
	B3.2 Site Overheads - ex.M&St.
	B4.1 Design Fees
	A Max. Contract Rates Summary
	B Model Projects Summary

	Insert from: "001-ISG_Construction_Limited_FWA_PW(137360312.1).pdf"
	COVER
	Instructions for Completion
	Contents
	Instructions
	Bidders Details
	Region Selection
	A1  Overhead
	A2 Profit
	Qualifications and Experience
	A3 Rate Card - Mgmt & Staff
	A3.1 Pre-C Management and Staff
	A3.2 Site Overheads - Man&Staff
	A4 Rate Card - Design
	A4.1 Rate Card - Design
	A5 Rate Card - Site Labour
	A5.1 Rate Card - Site Labour
	B1.1 Pre-C Management and Staff
	B1.2 Pre-C Surveys
	B2.2 Const Surveys 
	B3.1 Site Overheads - Man&Staff
	B3.2 Site Overheads - ex.M&St.
	B4.1 Design Fees
	A Max. Contract Rates Summary
	B Model Projects Summary




