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1.6

Individual commissions or “Services” under this agreement will be set
out in separate Task Orders agreed between Highways England,
Norfolk County Council and WSP UK Limited. In the case of any
difference, discrepancy or conflict between the terms of a Task Order
and Annex 1, the Task Order shall take precedence.

COMMENCEMENT AND DURATION

2:1

This Agreement shall be effective from 01 October 2018 (the
“Commencement Date”) and shall continue in force until the parties
have discharged all their obligations under it unless:

2.1.1 the Main Contract is terminated for any reason, in which
case this Agreement shall terminate immediately and
automatically, without further action being necessary by the
parties, and subject to all the rights of the parties accrued up
to the date of termination; or

2.1.2 this Agreement is terminated by one of the parties under
clause 6.1.

BACK — TO — BACK ARRANGEMENTS

3.1

3.2

3.3

As provided or by clause Z17.1 of the Main Contract the Main
Consultant will provide the Services on the Council's behalf, to You
further to your request to the Council. In doing so, You shall have in
full all the rights, privileges, options and protections that the Council
has in the Main Contract.

Except as further provided in this Agreement, the Main Contract shall
be used to determine the respective rights and duties of the Council
and You under this Agreement except wherever in the Main Contract
there is a reference to the Council or a term referring to the Council,
for the purposes of this Agreement that will be taken as also including
a reference to You.

The Council will use its best endeavours to procure that the Main
Consultant provides You with a Collateral Warranty as provided for by
clause Z17.4 and Annex B of the Main Contract.

INDEMNITY AND DISPUTES

41

4.2

43

Subject to clauses 4.2 and 4.3 You will indemnify the Council against
all losses, claims, demands, costs and expenses incurred or suffered
by the Council including all claims for liquidated damages (and or
compensation events) by the Consultant against the Council as a
direct result of the Council allowing You to participate in the Main
Contract and having accepted Your request to receive the Services
from the Main Consultant.

You will not be liable to indemnify the Council under clause 4.1 where
any such losses, claims, demands, costs and expenses are incurred
or suffered as a result of the Council's own negligent actions,
negligent omissions breach of contract or breach of statutory duty.

Save where arising (i) as a result of death or personal injury to any
person caused by Your negligence or (i) fraud or fraudulent






53

54

5.5

agree the matters referred to in the notification. Any variations to the
Charges in the Task Order that are agreed in writing are valid without
the need to amend or vary this Agreement in accordance with Clause
8.

If the parties, acting reasonably, fail to agree pursuant to clause 5.2,
the Council or You shall be entitled to terminate this Agreement and
the provisions of clause 6.2 and 6.4 shall apply.

You will pay the Council any amounts due to the Council by bank
transfer within 30 days of date of any invoice, unless otherwise stated
in this Agreement.

The Council's bank details are:

TERMINATION

6.1

6.2

6.3

6.4

Without prejudice to any rights that have accrued under this
Agreement or any of its rights or remedies, either party may terminate
this Agreement with immediate effect by giving written notice to the
other party if:

6.1.1 the other party commits a material breach of this Agreement
and (if such breach is remediable) fails to enter discussions
to remedy that breach within a period of 14 days after being
notified in writing to do so and fails to as soon as practicable,
remedy that breach in accordance with the agreed outcome
of the discussions;

6.1.2 the other party repeatedly breaches any of the terms of this
Agreement in such a manner as to reasonably justify the
opinion that its conduct is inconsistent with it having the
intention or ability to give effect to the terms of this
Agreement.

The Council or You may terminate this agreement with immediate
effect by serving a written notice on the other party if following
discussions pursuant to clause 5.2, the parties cannot agree a
satisfactory resolution.

The Council may terminate this agreement with immediate effect by
serving a written notice on You if You fail to pay any amount due
under this Agreement on the due date for payment and remain in
default not less than 14 days after being notified to make such
payment.

If this Agreement is terminated by the Council for cause,

6.4.1 it is Your responsibility to ensure that all works to the
highways that are in progress at the date on which
termination becomes effective are completed and/ or both
parties are satisfied that the highway is safe; and






Signed for and on behalf of Highways England

Print name

Frocuententc. Jod. . @%/w

Job Title



Annex 1
Main Contract Between the Council and the Main Consultant

See attached .pdf file
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