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THIS AGREEMENT is made on ]

BETWEEN

1. the Client Department for Environmen 2. the Perfect Circle JV Ltd
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whose registered office is

=== INobel House Address for

communications . communications
17 Smith Square
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FOR THE DEFRA Sevington IBF Support Services
SERVICES OF

Commission Name Commission No.

DEFRA Sevington IBF Support Services 3465
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Contract Data and Service Information

Information provided by the Parties

Main Contract Data:

Additional Contract Data provided by the parties.

Iltem Description

Scope of Services
4.12.21 DFT Sevington Technical Advisor and Support Services

Steve Morley CV

Reece Orford CV
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[The execution details for the Client below are an example intended for use with DocuSign and may be amended by
the Client to suit their normal practice, if required. If the Client chooses to sign the Agreement on paper, only this page
should be returned by upload using the DocuSign Print and Sign function]

Executed as a deed for and on behalf of )

Department for Environment Food and Rural Affairs (DEFRA) )

by )
P Slgnatory ....................
R

Full name
Posmo H/.t'iil.é ................................
Addr ess .....................................
Executed as a deed for and on behalf of )
Perfect Circle JV Ltd )
by )
oR Authonsed S|gnatory ....................
Executed as a deed by
as attorney for - ..................
Perfect Circle JV Ltd Full name
under a power of attorne .
dated ’ Director .
Position/title
Inthe presence of:
Witness
Pl e

Executive Quantity Surveyor

Position/title
Town Centre House, Merrion Centre

Leeds, LS2 8ND

Address
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Contract Data: Part One — Data provided by the Employer

1. General
The conditions of contract are (as each has been amended by Option Z) the core clauses and the clauses for main
Option G, dispute resolution Option W2 and secondary Options X1, X2, X8, X10, X11, X18, Y(UK)2, Y(UK)3 of the
NEC3 Professional Services Contract April 2013.

e The Employer is

Name: Department for Environment Food and Rural Affairs
(DEFRA)

Address: Nobel House, 17 Smith Square, London, SW1P 3JR

Telephone:

e The Adjudicator is

Name: Not named
Address: N/A
Telephone: N/A
E-mail address: N/A

e The services are Technical Advisor and Support Services

e The Scope is in the Service Request Form annexed to this contract

e The language of this contract is English

e The law of the contract is the law of England and Wales

e The period for reply is 2 weeks

e The period for retention is 12 years following Completion or earlier termination

e The Adjudicator nominating body is the Royal Institution of Chartered Surveyors
e The tribunal is the Courts

e The following matters will be included in the Risk Register;

0 To be agreed at Task Order level

e Optional clause 13.9 — electronic communication does apply
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2. The Parties’ main responsibilities

e The Employer provides access to the following persons, places and things

access to access date
Site Receipt of Task Order
Building Receipt of Task Order
Site Manager Receipt of Task Order
Reports/Records Receipt of Task Order

3. Time
e The starting date is 13/09/2021

e The Consultant submits revised programmes at intervals no longer than monthly, unless there are no changes
to the latest submitted programme

4, Quality
e The quality policy statement and quality plan are provided within 2 weeks of the Contract Date.

e The defects date is 52 weeks after Completion of the whole of the services

5. Payment
e The assessment interval is monthly
e The currency of the contract is the pound sterling

e The interest rate is 3% per annum above the base rate in force from time to time of the Bank of England

8. Indemnity, insurance and liability

e The amounts of insurance and the periods for which the Consultant maintains insurance are
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event cover period following

Completion of the whole of
the services or earlier

of their employment in
connection with this contract

claim, without limit to the number
of claims

termination

Claims made against the £5,000,000 in respect of each 12 years
consultant out of his failure to and every claim or series of
use skill and care required by claims arising out of the same
this contract original cause or source (or

equivalent), without limit to the

number of claims, save that there

may be lower and/or annual

aggregate limits of cover in

respect of pollution and

contamination related claims and

similar where such limited cover

is the norm
death or bodily injury to a person | £10,000,000 in respect of each
(not an employee of the claim, without limit to the number
Consultant) or loss of or damage | of claims 12 years
to property resulting from an
action or failure to take action by
the Consultant
death or bodily injury to The greater of the amount
employees of the Consultant required by law and
arising out of and in the course £10,000,000 in respect of each 12 years

The Employer provides the following insurances

Insurance for all existing buildings and property existing within the Site or at the sole discretion of the Employer he
may elect to ‘self-insure’ such existing buildings and property and in doing so accepts all of the Employer’s
associated risks arising out of or in relation to such ‘self-insurance’. In accordance with an Employer’s decision to
‘self-insure’ they do not accept any additional insurance premium/cost from the Consultant. The Consultant is to
assume the Employer insures or “self-insures” as set out above and if this is not the case the Consultant will have

the opportunity to price for providing these insurances.

The Consultant’s total liability to the Employer for all matters arising under or in connection with this contract, other

than the excluded matters is limited to £5,000,000.00 in the aggregate.

Optional statements (The following optional clauses apply)

If the Employer has decided the completion date for the whole of the services

The completion date for the whole of the services is 31/12/2021

If no programme is identified in part two of the Contract Data

The Consultant is to submit a first programme for acceptance within 4 weeks of the Contract Date.

If the Employer has identified work which is to meet a stated condition by a key date

The key dates and conditions to be met are:
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condition to be met key date

1. None

If Y(UK)2 is used and the final date for payment is not 14 days after the date when payment is due

The period for payment is 14 days i.e.
The total period for payment after receipt of invoice is 21 days

If the Employer states any expenses

e The expenses stated by the Employer are

Item amount

None unless stated in the individual Task Orders

If Option G is used

e The Consultant prepares forecasts of the total Time Charge and expenses at intervals no longer than 4 weeks.

If Option X1 is used

. The People's Rates will be adjusted in accordance with the indexation provisions of the Framework
Agreement

If Option X2
e The law of the project is the law of England and Wales
If Option X8 is used

e The collateral warranty agreements are

agreement reference third party
Subcontracts Employer
Consultant Freehold owners, Landlord and/or
Operator (all as defined in Clause 11)
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If Option X18 is used

e The Consultant’s liability to the Employer for indirect or consequential loss for all matters other than Cladding
Claims is limited to

o  £5,000,000

The Consultant’s liability to the Employer for indirect or consequential loss or for any cost of decamping and
rehousing in respect of Cladding Claim is excluded?.

e The Consultant’s liability to the Employer for Defects that are not found until after the defects date is
o  £5,000,000

° The end of liability date is 12 years after Completion of the whole of the services.

If Options Y(UK)3 is used

° Term person or organisation

None None

1 The Consultant is not liable to the Employer for indirect or consequential loss or for any cost of decamping and rehousing
in respect of Cladding Claims.
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Optional clause Z4.0 — Information Modelling dees-f does not apply
Option Z: ADDITIONAL CONDITIONS OF CONTRACT

The additional conditions of contract are identified by the amendments, alterations, additions and deletions as contained
herein apply and take priority over the standard form NEC Professional Services Contract Option G.

[Note Z4.0 Information Modelling is optional and included at the Client’s discretion, see Contract Data Part 1]

Z1.0 Core Clause amendments

1 General
11.2 (2) Add further bullet point:
o ‘provided or procured all Collateral Warranties which the Consultant is then obliged under this

contract to provide or procure.’
11.2(13) At the end of the sentence add:
‘Appropriately spent excludes time;

e spent on activities included within the Commercial Inclusions Tables contained in the Pricing
Procedures of the Framework Agreement,

e not justified by the Consultant’s accounts and records,
e that should not have been paid to a Subconsultant or supplier in accordance with its contract,
e was incurred only because the Consultant did not
- follow an acceptance or procurement procedure stated in the Scope,
- give an early warning which the contract required it to give or
- give notification to the Employer of the preparation for and conduct of an adjudication or
proceedings of a tribunal between the Consultant and a Subcontractor or supplier,
and the cost of
e activities included under the Employer Proposed Appointment Charge of the Framework Agreement,

e correcting Defects after Completion,

e correcting Defects caused by the Consultant not complying with a constraint on how it is to Provide
the Service stated in the Scope,

o for staff not used to Provide the Service (after allowing for reasonable availability and utilisation), and

e preparation for and conduct of an adjudication or proceedings of the tribunal between the Parties.’

11.2(20) Delete the second bullet point and replace with:
‘the lump sum price fin the Task Schedule for each other item. Where marked accordingly, these lump sum
prices may be calculated from applying a stated ‘Charge’ percentage from the Task Schedule to a forecast
or estimated construction project value to establish a single or series of lump sum prices.’

11.2 Insert the following new definitions in clause 11.2:
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The CDM Regulations are the Construction (Design and Management) Regulations 2015 and the related
Approved Code of Practice and any guidance requirements issued by the Health and Safety Executive
from time to time together with any related Approved Code of Practice.

The Copyright Material are the drawings, designs, charts, specifications, plans, models including
building information models, design details, photographs, software, reports, notes of meetings, CAD
materials, programmes, budgets, cost plans and any other documents or materials in its native format
(excluding internal memoranda and documents, working papers and templates) created, amended
and/or developed by or for the Consultant in relation to this contract (including any updates,
amendments, additions and revisions) together with, where applicable, any other design documents or
information to be provided by it under any building information model protocol.

Freehold Owner is the freehold owner of the site (if not the Employer).

Intellectual Property means all copyright, rights related to or affording protection similar to copyright,
rights in database rights, registered and unregistered design rights, patents and rights in inventions,
trademarks and other rights in trade or business names, know-how, trade secrets and other rights in
the Copyright Material and any rights having equivalent or similar effect to the foregoing in any part of
the world, whether registered or unregistered, together with the right to apply for the registration of any
such rights in any part of the world and the rights to current applications for registration of any such
rights.

Landlord is the landlord of the site (if not the Freehold Owner or Employer).

2

Proprietary Design means the Consultant’s pre-existing Intellectual Property which was not originated
for the purposes of Providing the Services and design of any third party proprietary products
incorporated or to be incorporated into the site.

Relevant IPRs is defined in clause 70.1.

11.2(20) Delete the second bullet point and replace with:
‘the lump sum price in the Task Schedule for each other item. Where marked accordingly, these lump
sum prices may be calculated from applying a stated ‘Charge’ percentage from the Task Schedule to a
forecast
or estimated construction project value to establish a single or series of lump sum prices.’
11.2(26) Insert a new clause 11.2(6):

‘Framework Agreement is the framework agreement between Scape Procure Limited and the Consultant
dated 29t January 2021.

11.2(27) Insert a new clause 11.2(27):

‘Framework Commercial Model as included in the Framework Agreement between Scape Procure Limited
and the Consultant dated 29" January 2021

11.2 (28) Insert a new clause 11.2(28): ‘Data Protection Legislation means:

i. the General Data Protection Regulation (Regulation (EU) 2016/679), the Law Enforcement Directive
(Directive (EU) 2016/68) and any applicable national implementing laws as amended from time to time;

2 We will not provide a warranty to an operator
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11.2 (29)

11.2 (30)

11.2 (31)

12.4

125

13.9

141

19.

ii. the Data Protection Act 2018 to the extent that it relates to processing of personal data and privacy;
and

iii. all applicable law about the processing of personal data and privacy.’

Insert a new clause 11.2(29):

‘Data Subject has the meaning given to it in the Data Protection Legislation.’

Insert a new clause 11.2(30):

‘Personal Data has the meaning given to it in the Data Protection Legislation.’

Insert a new clause 11.2(31):

‘Cladding Claim shall mean any claim in respect of:

The combustibility of any Aluminium Composite Panels (and associated coreffiller and insulation) which
failed the BRE testing programme on behalf of The Department for Communities and Local Government in

July and August 2017 or fails BS8414 test set out in the current Building Regulations.’

Insert at the end:

‘provided that Clauses 23 (Convictions), 29 (Statutory Requirements), 30 (Competition Law, Corrupt Gifts
and Payments), 31 (Modern Slavery), 33 (Confidentiality and Freedom of Information), 35 (Intellectual
Property) and 37.11 (Miscellaneous: Whistle Blowing) of the Framework Agreement shall be deemed
incorporated into this contract, mutatis mutandis, as if references to ‘Scape’ were to ‘the Employer and
references to the ‘Agreement’ were to ‘the contract.’

Insert a new clause 12.5:

‘A reference to any statute, enactment, order, regulation or other similar instrument shall be construed as
a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent
statute, enactment, order, regulation or instrument or as contained in any subsequent re-enactment of it.’
Insert a new clause 13.9:

‘The following communications shall be deemed to have no effect if made by electronic mail transmission:

e any notification of a wish to terminate this contract or the employment of the Consultant under it;

e any notification by the Consultant of his intention to suspend performance of his obligations under this
contract;

e any invoking by either party of the procedures applicable under this contract to the resolution of disputes
or differences; and

e any agreement between the parties amending the provisions of this contract.’

(Z clause 13.9 may be deleted at the Employers sole discretion)

Add after the final sentence:

‘Notwithstanding any other provision of this contract, the terms ‘acceptance’, ‘approval’ or similar when
used in the context of any acceptance or approval to be given by or on behalf of the Employer has the
meaning ‘acceptance of general principles only’ and no such acceptance or approval shall diminish or

relieve the Consultant from any of the Consultant’s obligations or liabilities under this contract.’

Insert a new Clause 19:
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19.1.

19.2.

19.2.1.

19.2.2.

19.2.3.

19.2.4.

19.2.5.

19.2.6.

19.2.7.

19.2.8.

19.3.

21.

21.2

215

Data Protection

‘Both Parties will comply with all applicable requirements of the Data Protection Legislation. These clauses
are in addition to, and does not relieve, remove or replace, each Party’s obligations under the Data
Protection Legislation. It is agreed that:

Without prejudice to the generality of clause 19.1, both Parties will ensure that it has all necessary
appropriate consents and notices in place to enable lawful transfer of any Personal Data to each other for
the duration and purposes of this agreement.

Without prejudice to the generality of clause 19.1, the Consultant shall, in relation to any Personal Data
processed in connection with the performance by the Consultant of its obligations under this agreement:

Process that Personal Data only on the written instructions of the Employer and only as required for the
purpose of the performance of this agreement;

Ensure that it has in place appropriate technical and organisational measures, reviewed and approved by
the Employer, to protect against unauthorised or unlawful processing of Personal Data and against
accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result
from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of
the data to be protected, having regard to the state of technological development and the cost of
implementing any measures (those measures may include, where appropriate, pseudonymising and
encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its 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 the technical and organisational
measures adopted by it);

Ensure that all personnel who have access to and/or process Personal Data are obliged to keep the
Personal Data confidential;

Not transfer any Personal Data outside of the European Economic Area;

Assist the Employer, at the Consultant’s cost, in responding to any request from a Data Subject and in
ensuring compliance with its obligations under the Data Protection Legislation with respect to security,
breach natifications, impact assessments and consultations with supervisory authorities or regulators;

Notify the Employer without undue delay on becoming aware of a Personal Data breach;

At the written direction of the Employer, delete or return Personal Data and copies thereof to the Employer
on termination of the agreement; and

Maintain complete and accurate records and information to demonstrate its compliance with this clause
and allow for audits by the Employer or the Employer’s designated auditor.

The Employer does not consent to the Consultant appointing any third-party processor of Personal Data
under this agreement.’

The Parties’ main responsibilities

Amend as follows:

Delete and replace with:

‘The Consultant’s obligation is to use (and warrant that it has used) all the reasonable skill, care and
diligence normally used by competent and appropriately qualified professionals experienced in providing

services similar to the service.’

Insert a new clause 21.5:
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‘The Consultant checks the Scope provided by the Employer and satisfies itself that its own provision of
the service, including any proposals, designs and Scope or specification documents for a subsequent
construction contract meet the Employer's Scope with no discrepancy. Where there is ambiguity,
inconsistency or conflict between these documents the Employer’s Scope will prevail.’

21.6 Insert a new clause 21.6:

‘The Consultant performs the Service in accordance with the CDM Regulations and all relevant laws and
regulations, statutory and other requirements (‘Laws’) and (to the extent that the Consultant can control the
same) such that the product of the Service complies with all relevant Laws.’

21.7

21.7(1)

21.7(2)

Insert a new clause 21.7:

The Consultant warrants to the Employer that subject to the standard of skill, care and diligence set out
in clause 21.2, it has not and shall not specify, approve, permit, consent to or authorise others to specify,
approve or use in the works any products or materials which are generally known within the construction
industry at the time of specification to be deleterious to health and safety or to the durability or integrity
of the works in the particular circumstances in which they are used or those identified at the time of
specification as potentially hazardous in or not in conformity with:

e the relevant statutory requirements, British or European Union Standards or Codes of
Practice;

e any publications of the Building Research Establishment related to the specification of
products or materials; or

e thereport entitled "Good Practice in the Selection of Construction Materials 2011" published
by the British Council for Offices;

if in the performance of its duties under this Contract, the Consultant becomes aware that it or any
person has specified, approved or used any products or materials referred to in clause 21.7(1) and/or
any products or materials which are generally known within the construction industry at the time of use
to be deleterious to health and safety or to the durability or integrity of the works in the particular
circumstances in which they are used, the Consultant shall immediately give written notice to the
Employer of the same. This clause 21.7(2) shall not create any additional duty on the Consultant to
inspect or check the work of others unless such duty is required by this contract.

24.5 Insert a new clause 24.5:

‘The Consultant, in relation to any subcontracting of any portion of the service:

Procures that the relevant subcontract contains such obligations as necessary to ensure that it is in all
respects compatible with the terms of this contract and, without limitation, steps down the obligation to
use the degree of skill, care and diligence specified in this contract and that requires collateral warranties
in favour of the Employer to be provided in the forms specified in the Framework Agreement and with
any amendments as permitted by the Framework Agreement;

Procures that all relevant subcontracts shall be executed and delivered as a deed;
Warrants each Subcontractor’'s compliance with this contract’'s Modern Slavery Act requirements;

Warrants that all Subcontractors are fully aware of their obligations under the CDM Regulations and are
fully competent and are adequately resourced to meet those obligations; and

Provides to the Employer a certified copy of any subcontract (save for particulars of the cost of such
subcontract service unless other provisions of this contract or the Framework Agreement oblige the
Consultant to disclose them).

The Consultant does not appoint a subcontractor if there are compulsory grounds for excluding the
subcontractor under regulation 57 of the Public Contracts Regulations 2015.
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24.6

24.7

“24.7(1)

24.7(2)

26

50.3

51.6

Insert a new clause 24.6:
‘The Consultant includes in any subcontract awarded by him provisions requiring that:

o payment due to the Subcontractor under the subcontract is made no later than 30 days after receipt
of a valid and undisputed invoice unless the Framework Agreement required the Consultant to make
earlier payment to the Subcontractor;

o Invoices for payment submitted by the Subcontractor are considered and verified by the Consultant
in a timely fashion;

o Undue delay in considering and verifying invoices is not sufficient justification for falling to regard an
invoice as valid and undisputed; and

o Any contract awarded by the Subcontractor for work included in this contract includes provisions to
the same effect as these provisions.’

Insert a new clause 24.7:

The benefit of and the rights on the part of the Employer under this contract may be assigned without the
consent of the Consultant on not more than 2 (two) occasions. The Consultant shall be given written notice
following any such assignment specifying the name and address of the assignee and the date of the
assignment.

The Consultant shall not contend that any assignee or person who receives the benefit of and the rights on
the part of the Employer pursuant to this Clause 24.6 is precluded from recovering any loss resulting from
any breach of this contract (whatever the date of such breach) by reason that that person is an assignee
or receives the benefit of and the rights on the part of the Employer pursuant to this Clause 24.6 or is not
the original employer under the contract or by reason that the original employer or any intermediate person
escaped any loss resulting from such breach by reason of the disposal of any interest in the site or the
works or that the original employer or any intermediate person has not suffered any or as much loss.

Insert a new clause 26:

‘The Consultant shall enter a novation agreement in the form specified in the Framework Agreement with
the Employer’s contractor within 14 days of being asked to do so in writing and shall, within 14 days of
being provided with an engrossment, execute and return to the Employer the collateral warranty agreement
in favour of the Employer, but with such amendments as the Consultant, Employer and Employer’'s
contractor may agree, such agreement not to be unreasonably withheld or delayed.’

Payment
Insert at the end of the second bullet point:

‘less expenses included in the Commercial Inclusions Tables from the Framework Agreement’s Pricing
Procedures,’

Insert a new clause 51.6:

‘In addition to any other legal rights and remedies of the Employer, with the exception of when the
Consultant is novated to a contractor under the conditions of contract, whenever any sum of money is
recoverable from or payable by the Consultant under this contract that sum may be deducted from any sum
then due, or which at any time thereafter becomes due to the Consultant under this contract provided that
the Employer notifies the Consultant in writing not later than three days before the final date for payment of
the amount to be paid and the basis on which it is calculated.’

Compensation events
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63.10 At the end of the sentence add:

‘Rates for subconsultant staff are calculated by applying the Uplift Percentage to the subconsultant’s
proposed rate. Unless the Employer otherwise agrees, proposed rates must not exceed the relevant
regionally adjusted People Rates for the applicable role and seniority stated in the relevant table of the
Framework Commercial Model. If the Employer and Consultant do not agree on the rate to be used, the
Employer assesses the rate based on the staff rates. The agreed or assessed rate becomes the staff rate
for that designation of person.’

63.19 Insert a new clause 63.19:

‘The Employer and Consultant may agree rates or lump sums to assess the change to Prices or Prices for
new items in the Task price list. If the Employer and Consultant do not agree on the rate or lump sum to be
used, the Employer assesses the rate or lump sum based on the staff rates.’

“70.1

70.1(1)

70.1(2)

70.2

70.3

70.4

70.5

Rights to material
Delete and substitute:

In consideration of the Employer entering into this contract, the Consultant assigns (except in respect
of Proprietary Design), with effect from the Contract Date or in the case of Intellectual Property not yet
in existence with effect from the creation of such Intellectual Property, to the Employer with full title
guarantee all rights, title and interest the Consultant has in the Intellectual Property in the Copyright
Material (together the “Relevant IPRs”), including any extensions and renewals of such Relevant IPRs,
and including:

the exclusive right to do and to authorise others to do any and all acts in relation to the Relevant IPRs
that would otherwise need the consent of the owner;

the right to sue for damages and other remedies for infringements of the Relevant IPRs.

The Consultant undertakes that it shall, if requested by the Employer, execute such further documents
and do such acts as may be necessary for securing, confirming or vesting absolutely the Employer’s full
rights, title and interest in the Relevant IPRs to the Employer and for conferring on the Employer all
rights of action in respect of any claim for infringement by third parties.

The Intellectual Property in the Proprietary Design shall remain vested in the Consultant. The
Consultant grants (or, if such a grant cannot legally take place until a later date, agrees to grant) to the
Employer, with effect from the Contract Date or in the case of Proprietary Design not yet in existence
with effect from the creation of such Proprietary Design, an irrevocable, royalty-free, non-exclusive
licence (such licence to remain in full force and effect notwithstanding the completion of the Consultant’s
duties or obligations or the termination howsoever arising of the contract or any dispute under the
contract) to use the Intellectual Property in the Proprietary Design and to reproduce the Proprietary
Design for any purpose relating to the works and/or completed works including, without limitation, the
design, construction, funding, fitting-out, modification, completion, maintenance, letting, sale, promotion,
advertisement, extension, demolition, reinstatement, refurbishment, occupation, management,
alteration and repair of the whole or any portion of the whole of the works and/or the completed works.
Such licence shall carry the right to grant sub-licences in like terms and will be transferable to third
parties.

If the use of the Copyright Material is alleged or found to infringe the rights of any third party, then the
Consultant shall indemnify, keep indemnified and hold harmless on demand the Employer against all
properly mitigated expenses, liabilities, losses, claims and/or proceedings whatsoever and howsoever
incurred by, awarded against or agreed to be paid by the Employer as a result of such infringement or
alleged infringement.

The Consultant hereby waives or shall procure a waiver (as applicable) of all moral rights in copyright
works and databases assigned to the Employer pursuant to this contract.
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70.6

70.7

70.8

70.9

70.10

70.11

81.1

83

83.1

83.2

84

The Consultant warrants that the Copyright Material are the Consultant’s own original work and that in
any event their use in connection with the works and/or the completed works will not infringe the rights
of any third party. The Consultant further warrants that where sub-consultants are used their work will
be original, and that the Consultant will obtain the necessary assignments and waivers and do all things
necessary to ensure that the Consultant complies with the requirements of Clauses 22.1, 22.2 and 22.5
and that all the Relevant IPRs are transferred and assigned to the Employer.

Save in respect of the Proprietary Design, the Employer grants to the Consultant (or, if such a grant
cannot legally take place until a later date, agrees to grant) a non-transferable, revocable, royalty-free,
non-exclusive licence (such licence shall terminate on Completion, the termination of the contract or
termination of the Consultant’'s employment under this contract (whichever is earlier)) to use the
copyright in the Copyright Material and to reproduce the designs and content of the Copyright Material
(save in respect of the Proprietary Design) for the sole purpose of performing its obligations under this
contract and not otherwise. Such licence shall carry the right to grant sub-licences in like terms and will
be transferable to third parties.

The Consultant shall not grant to any third party the right to use any of the Intellectual Property in the
Copyright Material save under any warranty it is obliged to give under this contract.

The Consultant shall provide to the Employer on demand and on payment of the Consultant's
reasonable costs of reproducing the same, copies of the Copyright Material save that no costs shall be
payable where the Consultant is obliged elsewhere in the contract to provide the same and/or the cost
of which is included in the prices.

Except as expressly set out in this contract, neither party shall acquire any right, title or interest in or to
the Intellectual Property of the other party.

The Consultant shall not use any of the Employer’s names, logos or trademarks on any materials,
including in the Copyright Material, without the Employer’s prior written approval.”

Indemnity insurance and liability
Amend the insurance table:

delete the words ‘and care normally used by professionals’ in the first insurance of the Insurance Table and
replace with:

‘, care and diligence normally used by competent and appropriately qualified professionals experienced
in’

Insert a new clause 83: Insurance policies

‘Before the starting date and on each renewal of the insurance policy until the defects date, the Consultant
submits to the Employer for acceptance certificates which state that the insurance required by the contract
is in force. After the defects date and on each renewal of the insurance policy until the end of the periods
stated in the Contract Data for which insurance is to be maintained, the Consultant submits to the Employer
for acceptance certificates which state that insurance required by this contract is in force. The certificates
are signed by the Consultant’s insurer or insurance broker. The Employer accepts the policies and
certificates if the insurance complies with the contract and if the insurer's commercial position is strong
enough to carry the insured liabilities. The Employer’s acceptance of an insurance certificate provided by
the Consultant does not change the responsibility of Consultant to provide the insurances stated in the
Contract Data.

The Parties comply with the terms and conditions of the insurance policies which they are a Party.’
Insert a new clause 84:

If the Consultant does not insure
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84.1

85

85.1

85.2

85.3

90.5

90.5

90.6

90.7

‘The Employer may insure an event or liability which the contract requires the Consultant to insure if the
Consultant does not submit a required certificate. The cost of this insurance to the Employer is paid by the
Consultant.’

Insert a new Clause 85:
Insurance by the Employer

‘The Employer submits certificates for insurance provided by the Employer to the Consultant for acceptance
before the starting date and afterwards as the Consultant instructs. The Consultant accepts the certificates
if the insurance complies with the contract and if the insurer's commercial position is strong enough to carry
the insured liabilities.

The Consultant’s acceptance of an insurance certificate provided by the Employer does not change the
responsibility of Employer to provide the insurances stated in the Contract Data.

The Consultant may insure an event or liability which the contract requires the Employer to insure if the
Employer does not submit a required certificate. The cost of this insurance to the Consultant is paid by
the Employer.’

Insert a new clause 90.5:
The Public Contracts Regulations 2015

‘The Employer may terminate the Consultant's obligation to Provide the Service if any of the provisions of
regulation 73(1) of The Public Contracts Regulations 2015 apply.

The Employer may terminate the Consultant's obligation to Provide the Services if any of the provisions of
paragraph 73(1) of The Public Contracts Regulations 2015 apply.

If the Employer terminates under the provisions of paragraph 73(1)(b) of the Public Contracts Regulations
2015 as a result of information not disclosed by the Consultant at the Contract Date, the procedures and
amounts due on termination are the same as if the Consultant has substantially failed to comply with his
obligations.

If the Employer otherwise terminates under the provisions of paragraph 73(1) of the Public Contracts
Regulations 2015, the procedures and amounts due on termination are the same as if the Employer no
longer requires the services.

The Consultant does not appoint a Subconsultant or supplier if there are compulsory grounds for excluding
the Subconsultant or supplier under regulation 57 of the Public Contracts Regulations 2015.

The Consultant includes in any subcontract awarded by him provisions requiring that:

e payment due to the Subconsultant or supplier under the subcontract is made no later than 30 days
after receipt of a valid and undisputed invoice, unless this contract requires the Consultant to make
earlier payment to the Subconsultant or supplier;

e invoices for payment submitted by the Subconsultant or supplier are considered and verified by the
Consultant in a timely fashion, undue delay in considering and verifying invoices is not sufficient
justification for failing to regard an invoice as valid and undisputed; and

e any contract awarded by the Subconsultant or supplier for work included in this contract includes
provisions to the same effect as these provisions.’

Z2.0 Secondary Option Clause amendments

None
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Z3.0 Statutory Clause amendments
OPTION Y(UK)2: Housing Grants, Construction and Regeneration Act, 1996
Y2.2 delete clause and replace with the following:

The date on which a payment becomes due is the later of;

e the date of receipt by the Party making payment of an invoice, issued in accordance with these
conditions of contract, and

e fourteen days after the assessment date.
The date on which the final payment becomes due is the later of;

o the date of receipt by the Party making payment of an invoice, issued in accordance with these
conditions of contract, and

o if the Employer makes an assessment after the defects date or the date the last Defect is

corrected, six weeks after the defects date or the date the last Defect is corrected, whichever is

the later,

o if the Employer does not make an assessment after the defects date or the date the last Defect is

corrected, two weeks after the Consultant issues its assessment, or

o if the Employer has issued a termination certificate, fifteen weeks after the issue of the certificate.

The final date for payment is seven days after the date on which payment becomes due, or a different
period for payment if stated in the Contract Data.

The Employer’s certificate is the notice of payment specifying the amount due at the payment due date (the

notified sum, which may be zero) and stating the basis on which the amount was calculated. If the

Employer does not make an assessment after the defects date or the date the last Defect is corrected, the

Consultant’s assessment is the notice of payment.
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Contract Data: Part Two — Data provided by the Consultant

Statements given in all contracts:

e The Consultant is

Name: Perfect Circle JV Ltd

Address: Halford House, Charles Street, Leicester, LE1 1HA

Telephone: 0345 045 0050

e The key people are

Name

Responsibilities
Qualifications

Experience

Name

Job
Responsibilities
Qualifications

Experience

The Lead Partner is

e The staff rates are

category of person:

-

Client Care and overall responsibility for service delivery

Gleeds Cost Management Ltd

Day Rate
Project Management & Quantity Surveying ate () (£)
Technical Director 0
Associates/Principal Consultant
onsultan

Senior Technician
Technician/Graduate

Hourly Day Rate
Commercial Surveying Rate (£) (£)

Technical Director

Associate/Principal Consultant

Senior Consultant

Consultant

Senior Technician

Technician/Graduate
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Architectural Design, Mechanical Engineer,
Electrical Engineer, Structural Engineer & Hourly Day Rate
Building Surveying Rate (£) (£)
Technical Director
Associate/Principal Consultant
Senior Consultant

Consultant

Senior Technician
Technician/Graduate

Optional Statements
If the Consultant states any expenses

The expenses stated by the Consultant are (Only include expenses and disbursements not listed in the Commercial
Inclusions Table of the Framework Agreements Pricing Procedures)

ltem amount
None

If Option G is used
The task schedule is in the Service Request Form annexed to this contract
e The Employer Proposed Appointment Charge

to be used in the task schedule is £0.00

e The Uplift Percentage is -
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|eedS International property &
g construction consultancy Gleeds Cost Management Ltd

Trinity House / Church Road / Tunbridge Wells / TN1 1AG

T: +44 (0)189 250 1300 E: tunbridgewells@gleeds.com
gleeds.com

CONFIDENTIAL -14/12/21
DEFRA SEVINGTON BORDER CONTROL POINT
&
DOVER SPS BCP
PROPERTY AND CONSTRUCTION CONSULTANCY SERVICES VIA PERFECT CIRCLE
PROPOSED SCOPE OF SERVICES

Background

The Department for Environment, Food and Rural Affairs (DEFRA) Sevington Border Control Point (BCP) is being
delivered by the Department of Transport (DfT) via the Kent County Council (KCC) Framework. Amey is the Principal
Designer and has delegated Principal Contractor duties to ES Global (ESG). The contract form is NEC3 ECC Option E
with KCC acting as NEC Project Manager and Supervisor.

DEFRA will take ownership of Phase 1 (Dec 21) and Phase 2 (May 22) of the contracted works (Amey-DfT-KCCDEFRA).
DEFRA have appointed business area leads (Permanent Staff and other Consultants) in connection with the delivery of
the DEFRA Sevington BCP as follows:

» Infrastructure strategy and delivery

» Finance and business case

+ Design change and delivery

»  Commercial

e T

* Site operations/business change management
» Asset and facilities management

+ Communications and stakeholder engagement
* Mobilisation and Designation

* Assurance - Performance Specification, construction, commissioning and statutory requirements (Mott
Macdonald)

» DEFRA operations
+ DEFRA group property
Professional Services Procurement

DEFRA has expressed an interest to procure Gleeds’ services (see overleaf) via Perfect Circle, contract form NEC3 PCS
Option G. Once this focused scope of services is reviewed and agreed in principle, they will be translated into a Task
Order(s) prepared under the Service Delivery Agreement (Ref 3704) currently awaiting approval. Thereafter DEFRA can
procure select professional services via a Task Order, or separate Task Orders for further consultancy services if
required.

Your Account Manager for this commission is Mr Stephen Crichton, (email: Stephen.Crichton@gleeds.com). Mr Steve
Morley is deputising (email: steve.morley@agleeds.com).

For further information about Perfect Circle please visit the website via the link Property, Construction and Infrastructure
Consultancy | Perfect Circle. For further information about the NEC Option G appointment process please visit the
website via the link Perfect-Circle-Option-G-A4-v5-FINAL.pdf (perfectcircle.co.uk)

For clarity Gleeds services procured through Perfect Circle will be provided by the entity, Gleeds Cost Management Ltd,
our wider services offerings include:



|eedS International property &
g construction consultancy . Property and Asset Management

*  Programme and Project Management

Offices / Asia Pacific, Americas, Europe, Middle East and Africa
Gleeds Cost Management Ltd / Registered office: 95 New Cavendish Street London W1W 6XF. Incorporated in England & Wales No. 06472932

» Commercial and Contract Management
*  Advisory

For further information please visit the Gleeds website via the link: Global Property & Construction Consultants | Gleeds

Proposed Scope of Services — Property and Construction Consultancy Services Assisting DEFRA with a
Compliant Handover of the DEFRA Sevington Border Control Point

The proposed commission is for DEFRA, to provide independent and ongoing property and construction consultancy
services for the compliant handover of the DEFRA Sevington BCP (RIBA Stage 6 Handover and Close Out). Assisting
in the early identification of any deviations from the originally planned project development, thus enabling DEFRA to take
appropriate measures with a view to completion and bringing the facilities in service in line with the original plans.
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TASK ORDER SCHEDULE SEVINGTON BCP

Work alongside DEFRA and their Consultants:

Attendance at (approx. 15-20

hours per week):

e DEFRA Sevington BCP
Daily Stand Up (daily) —

e Sevington BCP Weekly
Project Meeting (weekly)

e DEFRA BCP Buildings -
Core Programme Delivery
Team Call (weekly)

e Sevington IBF Project Board
(fortnightly)

Technician/Graduate

TO Task Order Description Acceptance Criteria / Deliverables Month Resource Indicative
Ref Budgetary
Fees
Phase No. of Personnel Day rate
1 days
1 Project Initiation works Meeting Minutes September 0 Technical Director [ ] [
comprising  of introductory Meeting Notes 2021 1 Associate/Principal I
meetings, information gathering, Emails 0 Consultant I
site visit, attendance at various 0 Senior Consultant ]
weekly co-ordination meetings. 0 Senior Technician ]
Technician/Graduate
2 DEFRA  Handover/Go Live Meeting Minutes October 0 Technical Director I I
Workshop 13 Oct 21 including Meeting Notes 2021 3 Associate/Principal ]
preparation of first draft Emails 0 Consultant ]
Handover and  operational 0 Senior Consultant ]
Assurance Tracker. 0 Senior Technician I
Technician/Graduate
3 Meeting Attendance (Phase 1): Meeting Minutes October 0 Technical Director I [ ]
Attend Client and other Meeting Notes 2021 to 30 Associate/Principal ]
mobilisation meetings as Site Meetings December 0 Consultant ]
required under the provided Emails 2021 10 Senior Consultant ]
under this Appointment. 0 Senior Technician ]
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[ ]

Sevington BCP Countdown
to Handover (weekly)

e Risk update (weekly)

o DfT/Gleeds ASL/DEFRA
BCP Meeting (weekly)

e Sevington BCP Phase 1
Readiness Tracker (weekly)

e Infrastructure  Checkpoint
Meeting (Sevington BCP
only) (weekly)

e DfT IBF Change Control
Meeting (weekly)

e DEFRA BCP Site Visit
(weekly)

e Sevington Check Point Call
(weekly)

¢ Infrastructure Checkpoint
meeting (weekly)

e Sevington BCP Update
(weekly)

e Adhoc mobilisation
meetings as required

Assist with the close out of Meeting Minutes October 0 Technical Director [
planning matters under the Meeting Notes 2021 to 6 Associate/Principal [
Special Development  Order Reports November 0 Consultant [
(SDO), check the design and Site Meetings 2021 3 Senior Consultant [
build contractor and BCP Emails 0 Senior Technician [
operator comply with the Technician/Graduate

obligations as set out in the

Article 3 & 4, CMP, OMP and

reinstatement strategy.

Phase 1 - Working with the Meeting Minutes October — 0 Technical Director [
DEFRA Team, conduct high Meeting Notes December 8 Associate/Principal [
level monitoring of handover and Reports 2021 0 Consultant [
assurance activities (DfT, KCC, Handover Checklists 4 Senior Consultant [
Amey, ) to advise and escalate Site Visits 0 Senior Technician [

Emails

Technician/Graduate
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any key risks to a compliant
handover for Phase 1.

Working alongside DEFRA
Group Property prepare and
agree a list of handover
document requirements for DfT
to deliver at the Phase 1
Handover Board.

. Support DEFRA
Infrastructure (Strategy,
Delivery, Site Operations, Asset
and facilities

Management, IT, Planning,
Commercial,

Finance, Communications and
Stakeholder Engagement) with
the preparation and
maintenance (acting as gate
keepers) of a DEFRA
Infrastructure  Handover and
Operations Assurance Tracker.
. Provide weekly
milestone updates to PMO with
respect to the handover of the
built assets.

. Provide regular updates
(Operational Readiness

Go/No Go Checklist) to the
DEFRA Operations Lead in
respect of the handover of the
built assets.

. Submit weekly updated
Risk Register to the DEFRA Risk
Manager and advise on
mitigations with respect to the
built environment.

Meeting Minutes
Meeting Notes
Handover Checklists
Site Visits
Reports
Emails

October —
December
2021

O wooOo

Technical Director
Associate/Principal
Consultant

Senior Consultant
Senior Technician
Technician/Graduate
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Provide consultancy advice on Meeting Minutes November 0 Technical Director [
change control, including Meeting Notes 2021 — May 6 Associate/Principal [
Operator betterment works. Reports 2022 0 Consultant [ ]
Trackers 0 Senior Consultant [
Emails 0 Senior Technician [
Technician/Graduate
8 Attend the Phase 1 Handover Meeting Minutes December 0 Technical Director [
Board in an advisory capacity to Meeting Notes 2021 1 Associate/Principal [ ]
DEFRA Infrastructure, the Site Visits 0 Consultant .
format of the handover board is Site Meetings 0 Senior Consultant .
anticipated to include: Handover Checklists 0 Senior Technician I
*  Site Inspection of Emails Technician/Graduate
buildings/areas to be
handed over
+ Handover meeting and
information exchanges
» Handover agreements
and Facilities
Management
» Handover acceptance
(Amey/ESG-KCC-DfT-
HMRC), if applicable agree
actions/programme, debrief and
AOB
9 Prepare and facilitate the post- Meeting Minutes January 0 Technical Director [
Phase 1 handover lessons Meeting Notes 2022 1 Associate/Principal [
learned workshop, coordinating Report 0 Consultant [
feedback and reporting. Emails 0 Senior Consultant [
0 Senior Technician [
Technician/Graduate
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under this  Appointment.
Attendance at (approx. 15-20
hours per week):

+ DEFRA Sevington
BCP Daily Stand Up
(daily) —

»  Sevington BCP
Weekly Project
Meeting (weekly)

+ DEFRABCP
Buildings — Core
Programme Delivery
Team Call (weekly)

»  Sevington IBF Project
Board (fortnightly)

+  Sevington BCP
Countdown to
Handover (weekly)

* Risk update (weekly)

+ DfT/Gleeds
ASL/DEFRA BCP
Meeting (weekly)

»  Sevington BCP
Phase 1 Readiness
Tracker (weekly)

* Infrastructure
Checkpoint Meeting
(Sevington BCP only)
(weekly)

» DfT IBF Change
Control Meeting
(weekly)

+ DEFRA BCP Site
Visit (weekly)

Technician/Graduate

Phase 2
10 Meeting Attendance (Phase Meeting Minutes January - 0 Technical Director ] [ ]
2): Meeting Notes Apr 2022 1 Associate/Principal ]
Attend Client and other Site Visits 0 Consultant ]
mobilisation  meetings  as Site Meetings 0 Senior Consultant I
required under the provided Emails 10 Senior Technician I
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Sevington Check
Point Call (weekly)

» Sevington BCP
Update (weekly)

»  Adhoc mobilisation
meetings as required

agree a list of handover
document requirements for
DfT to deliver at the Phase 2

Site Meetings
Site Visits

(oMl o)

Consultant
Senior Consultant

11 Phase 2 - Working with the Meeting Minutes January — 0 Technical Director [
DEFRA Team, conduct high Meeting Notes Apr 2022 1 Associate/Principal [ ]
level monitoring of handover Site Meetings 0 Consultant [ ]
and assurance activities (DfT, Site Visits 0 Senior Consultant [
KCC, Amey) to advise and Handover Checklist Updates 10 Senior Technician [ ]
escalate any key risks to Emails Technician/Graduate
a compliant handover for
Phase 2.

12 Working alongside DEFRA Meeting Minutes January — Technical Director [
Group Property prepare and Meeting Notes Apr 2022 Associate/Principal [ ]

I
I
.

Handover Board.

e Support DEFRA
Infrastructure (Strategy,
Delivery, Site
Operations, Asset and
facilities

Management, IT, Planning,
Commercial,
Finance,
Communications and
Stakeholder
Engagement) with the
preparation and
maintenance (acting
as gate keepers) of a
DEFRA Infrastructure
Handover and
Operations
Assurance Tracker.

Handover Checklist
Emails

[N
o

Senior Technician
Technician/Graduate
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Provide weekly
milestone updates to
PMO with respect to
the handover of the
built assets.
* Provide regular updates
(Operational Readiness
Go/No Go Checklist)
to the DEFRA
Operations Lead in
respect of the
handover of the built
assets.
Submit weekly updated Risk
Register to the DEFRA Risk
Manager and advise on
mitigations with respect to the
built environment.

13

Attend the Phase 2 Handover
Board in an advisory capacity
to DEFRA Infrastructure, the
format of the handover board
is anticipated to include:

»  Site Inspection of
buildings/areas to be
handed over

* Handover meeting
and information
exchanges

* Handover
agreements and
Facilities
Management

* Handover acceptance
(Amey/ESG-KCC-
DfTHMRC), if
applicable agree
actions/programme,

debrief and AOB

Meeting Minutes
Meeting Notes
Site Visits
Site Meetings
Handover Checklist review/update
Emails

April 2022

[N
o

[oNel o)

Technical Director
Associate/Principal
Consultant

Senior Consultant
Senior Technician
Technician/Graduate
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Prepare and facilitate the post- Meeting Minutes May 2022 0 Technical Director I
Phase 2 handover lessons Meeting Notes 1 Associate/Principal ]
learned workshop, Report 0 Consultant [
coordinating feedback and Emails 0 Senior Consultant [
reporting. 10 Senior Technician ]
Technician/Graduate

The services will be provided over the period 20 Sep 21 — end May 2022 covering the Phase 1 and Phase 2 works.

The formal reporting route is through Mark Cheetham (Supplier Relationship Manager) who is responsible for ensuring that the Acceptance Criteria are achieved, evidenced
and documented

Clarifications

For clarity, we are not designers, environmental consultants or lawyers and if specific services related to these disciplines are required, they will need to be undertaken by
other parties engaged directly by DEFRA. Any review of design will be limited to comment upon the general compliance with DEFRA’s Performance Specification in terms of
function and form. No design checks, calculations or the like will be undertaken.

Exclusions
»  Contractual authority or Employer’'s Agent/Contract Administrator responsibilities.
*  Quality monitoring (Clerk of Works duties).
» Design responsibility
* Business change management
*  Operations management

TASK ORDER SCHEDULE DOVER SPS BCP

Work alongside DEFRA and their Consultants:

TO Ref Task Order Description Month No. of Personnel Day rate Indicative
days Budgetary Fee
15 Project Initiation works Meeting Minutes December 2021 0 Technical Director ] [ ]
comprising of introductory Meeting Notes 5 Associate/Principal Consultant I
meetings, information | Project Execution Plan 0 Senior Consultant ]
gathering, site visit, attendance Emails 2 Senior Technician ]
at various weekly co-ordination 0 Technician/Graduate ]
meetings in connection with the
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development and delivery of the
Dover SPS IBF.

services and supporting
consultants to be developed in
conjunction with DEFRA
operations teams.

Design Review/Audit
Technical Assurance
PEP Updates
Project Scope
Emails

16 Meeting Attendance Meeting Minutes January 2022 to 0 Technical Director [ ] ]
Attend Client and  other Meeting Notes July 2022 10 Associate/Principal Consultant I
mobilisation ~ meetings  as Site Visits 0 Senior Consultant I
required under the provided Site Meetings 5 Senior Technician [
under this Appointment. Emails 0 Technician/Graduate [ ]
17 Provision of technical Meeting Minutes January 2022 to 0 Technical Director [ I
assurance services to assist Meeting Notes July 2022 20 Associate/Principal Consultant [
with the development and Reports 0 Senior Consultant [ ]
delivery stages of the Dover Site Visits 0 Senior Technician [
SPS IBF. Detailed scope of Site Meetings 10 Technician/Graduate [




Executive Project Manager

Qualifications
Discipline

Years of experience

















