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DATED                                                         20

Highways England
[CONSULTANT]

[THIRD PARTY]
COLLABORATION AGREEMENT
in relation to a framework contract dated [                      ]

for the provision of [                      ] 

in the Highways Englands’s [                      ] 

DATED

PARTIES

	1
	Employer
	HIGHWAYS ENGLAND COMPANY LIMITED (company no 09346363) whose registered office is at Bridge House, 1 Walnut Tree Close, Guildford, Surrey GU1 4LZ 

	2
	Consultant
	[                                      ] (company no [           ]) whose registered office is at [                                                  ]

	3
	Third Party
	[                        ] of [                                                    ]


RECITALS

A
The Employer and the Consultant have entered into the Contract.

B
The Third Party wishes to issue Task Orders to the Consultant for the Consultant to Provide the Services upon and subject to the terms of the Contract (as amended by this Agreement) as if the Third Party had been a joint employer of the Consultant with the Employer.

C
The Consultant is willing to Provide the Services for the Third Party on the terms of the Contract (as amended by this Agreement) and the Employer is content for the Consultant to do so.

OPERATIVE PROVISIONS
1 Definitions and interpretation

1.1 The Employer, the Consultant and the Third Party shall act as stated in this Agreement and in a spirit of mutual trust and co-operation.

1.2 In this Agreement the following words and expressions have the following meanings:

	Contract
	the framework contract dated [                             ] between the Employer and the Consultant (incorporating the Contract Data and the conditions of contract applicable to Time Charge Orders and Package Orders) under which the Consultant has agreed to Provide the Services on the terms of the Contract; 

	Task Order
	a Time Charge Order or a Package Order issued by the Third Party to the Consultant under this Agreement; and

	Term
	the period from the starting date (or, if later, the date of this Agreement) until the end date or earlier termination of this Agreement.


1.3 Other terms used with initial capitals or in italics in this Agreement have the meaning given to them in the Contract or the conditions of contract.

1.4 The rules of interpretation set out in Condition 12 of the conditions of contract apply equally (so far as relevant) to this Agreement.

2 Right of Third Party to issue Task Orders

2.1 Subject to clause 3.1, the Third Party may from time to time during the Term issue to the Consultant 

2.1.1 Time Charge Orders pursuant to clause 21 of the Contract and

2.1.2 Package Orders pursuant to clause 22 of the Contract.

2.2 Upon the issue of a Task Order by the Third Party in accordance with clause 2.1, the provisions of

2.2.1 Conditions 13, 14, 16, 17, 18, 20, 21, 23, 24 (but not Conditions 24.2 or 24.3 if the Subconsultant and the conditions of contract for the subcontract have previously been accepted by the Employer), 25, 30.2, 33, 34, 40.3, 41, 51, 52.2 (if Main Option C or E applies), 53 (if Option A or C applies), 54 (if Option C applies), 60, 61, 62, 63, 64, 65, 71, 80, 90, 91 and 92 of the conditions of contract,

2.2.2 the associated definitions in Condition 11 of the conditions of contract,

2.2.3 secondary Options [X2, X4, X7, X9, X11 and Y(UK)2]
 and

2.2.4 clauses Z1, Z4, Z6, Z9, Z12, Z16 and Z19 of Appendix B

apply in relation to that Task Order in all respects as if

2.2.5 all references to the Employer were references to the Third Party,

2.2.6 all references to this contract were references to that Task Order and

2.2.7 all references to the services were references to the services to be performed by the Consultant under that Task Order.

2.3 The Third Party provides to the Employer copies of any Task Orders issued by it under clause 2.1.

2.4 The Consultant submits to the Third Party for acceptance details of any additions to the Consultant’s quality plan relating to any Task Order within two weeks after the Task Order is issued.

2.5 The Consultant acknowledges that the Third Party may place contracts for similar or identical services with other suppliers at any time during the Term.

3 Right to countermand Task Orders

3.1 The Employer may, not later than 14 days after the issue by the Third Party of a Task Order, instruct the Consultant (with a copy to the Third Party) not to carry out the work in that Task Order if compliance by the Consultant with the Task Order would

3.1.1 adversely affect the Consultant’s ability to comply with Time Charge Orders or Package Orders issued by the Employer under the Contract or

3.1.2 give rise to a conflict of interest.

3.2 The Employer does not otherwise issue instructions to the Consultant in respect of a Task Order.

4 Monthly statements and invoicing

4.1 Condition 50 of the conditions of contract is varied as set out in clauses 4.2 and 4.3.

4.2 The Consultant assesses the total amount due under the Contract (as amended by this Agreement) in accordance with Condition 50.3 of the conditions of contract at each assessment date and submits

4.2.1 a statement to the Employer showing the total amount due and

4.2.2 a statement to the Third Party showing the amount due under any Task Orders.

4.3 At each assessment date, the Consultant submits

4.3.1 an invoice to the Third Party for work done under any Task Orders and 

4.3.2 an invoice to the Employer for all other work.  

The total of the invoices is for the amount stated in Condition 50.2 of the conditions of contract.

4.4 The Third Party makes payment for work done under any Task Orders.  The Employer makes payment for all other work.  

5 Other provisions relating to payment

5.1 The Consultant has no remedy against the Employer in respect of non-payment by the Third Party of sums due under this Agreement.

5.2 The Third Party has no remedy against the Employer in respect of non-performance by the Consultant of his obligations under this Agreement.

5.3 The Third Party may set off any amount due from the Consultant to the Third Party against any sum due to the Consultant under this Agreement, but the Employer may not require the Third Party to set off sums due from the Consultant to the Employer against sums due from the Third Party to the Consultant.

6 Termination by the Third Party
6.1 The Third Party may terminate this Agreement at any time by notifying the Consultant.
6.2 After the Third Party notifies termination or the Employer notifies termination of the Parties’ obligations under the Contract

6.2.1 the Third Party may not issue a Task Order and

6.2.2 the Consultant completes work under any Task Orders issued before the notification.

7 Confidentiality

7.1 The provisions of Condition 70 of the conditions of contract and clause Z17 of Appendix B apply to material provided and information obtained in relation to any Task Order as if references to the Employer in that Condition were references to the Third Party.

7.2 The disclosure by any party to this Agreement to any other party to this Agreement of information relating to the services or to any work done under the Contract or this Agreement does not constitute a breach of clause Z17.1 of Appendix B.

8 Programming of Task Orders

8.1 The Consultants submits a programme to the Third Party for acceptance before starting work on a Task Order.  The Consultant shows on each programme the details required by Condition 31.2 of the conditions of contract insofar as they relate to the Task Order.

8.2 Within one week the Third Party either accepts the Consultant’s programme or notifies his reasons for not accepting it.  The reasons for not accepting the programme are those set out in Condition 31.3 of the conditions of contract.

8.3 The Consultant incorporates the details shown in any programme accepted by the Third Party within the programme he submits to the Employer for acceptance under Condition 31.2 of the conditions of contract.

8.4 The Consultant submits revised programmes to the Third Party in relation to each Task Order at the times and showing the details set out in Condition 32 of the conditions of contract.

9 Other provisions of the Contract

9.1 The Consultant gives an early warning to the Third Party of any matter which could increase the Prices or delay Completion under any Task Order.  Either the Third Party or the Consultant may instruct the other to attend a risk reduction meeting.  The Employer is invited to, and may attend, the risk reduction meeting.  If the Employer does not attend, the Consultant notifies the Employer of any changes to the Risk Register agreed at the risk reduction meeting.

9.2 The provisions of Conditions 40.1 and 81 of the conditions of contract, clause Z12 of Option Z and paragraph [2.1]
 of the Scope apply for the benefit of, and may be enforced by, the Third Party in relation to any Task Order as if the Third Party were named jointly with the Employer in those clauses.

9.3 The Employer and the Third Party consult with each other before allowing the Consultant to publicise any of the services.

9.4 The provisions of Condition 82 of the conditions of contract apply as if the Third Party were named jointly with the Employer in that Condition.

9.5 Data collected by the Consultant recording his performance against the Project Performance Indicators in respect of Task Orders [is/is not]
 aggregated with data in respect of Time Charge Orders and Package Orders issued by the Employer under the Contract.

10 Costs

Each of the parties bears its own costs and expenses incurred in the preparation of this Agreement.

11 Disputes and governing law

The provisions of dispute resolution Option [W1/W2]
 apply to any dispute arising under or in connection with this Agreement

11.1 between the Third Party and the Consultant, as if references to the Employer in that clause were references to the Third Party and

11.2 between the Employer and the Third Party, as if references to the Consultant in that clause were references to the Third Party.

12 Rights of Third Parties

Neither this Agreement nor any term of it is enforceable solely by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this Agreement.

13 Corrupt practices

13.1 The Consultant does not

13.1.1 offer or give to any person in the service of the Third Party any gift or consideration of any kind as an inducement or reward in relation to the obtaining or execution of this Agreement or any other contract with the Third Party or for showing favour or disfavour to any person in relation to this Agreement or any other contract with the Third Party or

13.1.2 enter into this Agreement or any other contract with the Third Party if, in connection with this Agreement or such other contract, commission has been paid or an agreement for the payment of commission has been made by him or on his behalf or to his knowledge.

13.2 A failure to comply with clause 13.1 is treated as a substantial failure by the Consultant to comply with his obligations.

Signed by the duly authorised representatives of the parties on the date of this document.

	Signed for and on behalf of Highways England by:


	)
)


Authorised Signatory

	
	

	Signed for and on behalf of [CONSULTANT] by:
	)
)


Director



	Signed for and on behalf of [THIRD PARTY] by:
	)
)

Authorised Signatory


� 	The secondary Options to be selected should reflect those in the Framework Contract.


� 	To be checked against revised Scope.


� 	Delete as applicable.


� 	Delete as applicable – to reflect the Framework Contract.
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