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Form of Contract

This Form of Contract is entered into enthe .....04....dayof ...................... 2015
BY AND BETWEEN:
1. Bazalgette Tunnel Limited (company number 9553573). a company organised and existing under

the laws of England & Wales, having its registered office at Level 1, Exchange House, Primrose
Streel, London, United Kingdom, EC2A 2EG (the "Employer’); and

CH2M HILL United Kingdom (company number 02533469), a company organised and existing
under the laws of England and Wales, having its registered office at 43 Brook Green, Elms House,
Hammersmith, London, W6 7EF (the "Consultant’),

{each a "Party” and together lhe "Parties").

THE PARTIES AGREE AS FOLLOWS:

1.

The Employer will pay the Consuftant the amount due and carry out his duties in accordance with
this Form of Contract and the conditions of contract at Annexure 1 to this Form of Contract (the
"NEC3 PSC Conditiens of Contract”).

The Consultan! will Provide the Services in accordance with this Form of Contract and the NEC3
PSC Conditions of Contract,

This Form of Contract, the NEC3 PSC Conditions of Contract and the documents referred to in the
Form the Contract (other than TWUL Task Order 11) and the NEC3 PSC Conditions of Contract
comprise the contract. The order of precedence of the documents comprising the contract in
descending priority is:

{i) this Form of Contract;

(i) the Contract Data Part 1;

(i} the Contract Data Part 2;

{iv) the Task Qrders {and, as between Task Orders, the mosl recent Task Order takes priority};
(v} the NEC3 PSC Conditions of Contract; and

{vi} the Schedules to the Contract Data.

Unless otherwise specified, capitalised terms used in this Form of Contract have the meanings given
to them in the NEC3 PSC Conditions of Contract and italicised terms have the meanings given to
them in the Contract Data Parts 1 and 2.

IN WITNESS WHEREOQF, the Parties have caused this Form of Contract to be executed and delivered as a
deed by their duly authorised officers as of the date first above written.
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ENECUTED and DELIVERED as a DEED by
BAZALGETTE TUNNEL LIMITED acting
by 11 authorised signatory;
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SIGNED as a2 DEED by CH2M HILL
United Kingdom acting by

a !Il’eClOf an

Ini=E I

Company Secretary
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index of Annexures to Form of Contract
Annexure 1 — NEC3 PSC Conditions of Contract
Annexure 2 — Contract Data
Annexure 3 — Task QOrder 1
Annexure 4 — Task Order 2
Annexure 5 — Task Order 3
Annexure 6 — TWUL Task Order 17
Annexure 7 — Lagacy Framework Subcensultancy Agreements

This amended contract is based on the NEC family of contracts, the copyright of which belongs to the
Institution of Civil Engineers.
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Annexure 1
NEC3 PSC Conditions of Contract
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<~Nnec?’

Professional Services Contract

This contract should be used for the appointment of a supplier to
provide professional services

An NEC document

April 2013

Construction Clients' Board endorsement of NEC3
The Construction Chents' Board recommends that public sectos
organisations use the NEC2 contracts when procuring construction
Standardising use of this comprehensive suite of cantracts skould
help to delver efficiencies across the public sector and promote
behawviours in line with the principles of Actveving Excellenca in
Construction

Cabinet Office UK
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NEC is a division of Thomas Telford Lid, which is a wholly owned subsidiary of
the Institution of Civil Engineers (ICE), the owner and developer of the NEC

The NEC is a family of standard contracts, each of which has these
characteristics:

» lts use stmulates good management of the relalionship between the two
parties to the contract and, hence, of the work included in the contract

+ |t can be used in a wide variety of commercial situalions, for a wide
vanely of types of work and in any tocation

+ ltis a clear and simple document - using language and a structure
which are straightforward and easily understcod

NEC3 Professional Services Contract is ane of the NEC family and i1s consistent
with all other NEC3 documents Also available are the Guidance Notes and Flow
Charts

ISBN (complele hox set) 0 7277 33826
ISBN (this document) 0 7277 3370 2
ISBN (Guidance Notes and Flow Charts) 0 7277 33710

First editton 1994
Second editipn 1998
Third edition June 2005

Cover photo. Golden Jubilee Bridge. courtesy of Cily of Westminster
987654321

British Library Cataloguing in Publication Data for this publication 1s available from
the British Library

© Copynght ne¢ 2005

All nghts, including translation, reserved The owner of this document may
reproduce the Contract Data for the purpose of obtaining tenders, awarding and
administering contracts. Except as permitted by the Copyright, Designs and
Patents Act 1988, no part of this publication may be otherwise reproduced. stored
in a retneval system or transmitted in any form or by any means, elactronic.
mechanical. photocopying. recording or otherwise, without the prior wrilten
permission of the NEC Director, NEC, Thomas Telford Ltd. 1 Heron Quay,
Londcon E14 4JD

Typeset by Academic + Technical. Bristo!
Printed and bound in Great Britain by Bell & 8ain Limited, Glasgow. UK
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PREFACE

The NEC contracts are the only suite of standard contracts designed to
facilitate and encourage good management of the projects on which they
are used. The experience of using NEC contracts around the world is that
they really make a difference. Previously, standard contracts were written
mainly as legal documents best left in the desk drawer until costly and
delaying problems had occurred and there were lengthy arguments about
who was to blame.

The language of NEC contracts is clear and simple. and the procedures set
out are all designed to stimulate good management. Foresighted
collaboration between all the contributors of the project is the aim. The
contracts set out how the interfaces between all the organisations involved
will be managed — from the client through the designers and main
contractors 1o all the many subcontractors and suppliers.

Versions of the NEC contract are specific to the work of professional service
providers such as project managers and designers, to main contractors, to
subconfractors and to suppliers. The wide range of situations covered by
the contracts means that they do nol need to be altered lo suit any
particular situation

The NEC contracts are the first to deal specifically and effectively with
management of the inevitable risks and uncertainties which are
encountered to some extent en all projects. Management of the expected is
easy, effective management of the unexpected draws fuily on the
collzborative approach inherent in the NEC contracts.

Most pecple working on prajects using the NEC contracts for the first time
are hugely impressed by the difference between the confrontational
characteristics of traditional contracts and the leamwork engendered by the
NEC. The NEC does not include specific provisions for dispute avoidance.
They are not necessary. Collaborative management itself is designed to
avoid disputes and it really works.

It is common for the final account for the work on a project to be settled at
the time when the work is finished. The traditional long period of expensive
professional work after completion to settle final payments just is not
neaded.

The NEC contracts are truly a massive change for the better for the
industries in which they are used.

Dr Martin Barnes CBE
Originator of the NEC contracts
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SCHEDULE OF OPTIONS

Cphin-A
Ot
GCption i
Option G

Note

Cipios Wi

Option W2

Option X1
Oplion X2
Oplion X3
Option X4
Oplion X5
Ophion X6
Option X7
Option X8
Option X9
Ophen X140
OphonXil
DpuonXiz
Option X13
Option X18
Ophtion X20
Oplion ¥

Opton Y{UKI2
Option Y{UK)3
Opton Z

MNole

The strategy for choosing the form of contract starts with a decision between four
mazin Optoans, one of which must be chosen

Rused contiact willh ackvily schadule

Taged-gontas

Lime based contiact

Te'm contract

Crtions B, D and F are not used

One of the following dispute resolution Oplions mus! be selected to complete the
chosen main Option.

BDupule resolubion provedhie (used vnless Yinted Kingdom Housmg Grants
Consleuchion and Regenerahon Act 1005 apphes)

Dispute resolution procedure {(used in the United Kingdom when the Housing
Grants, Consbiuction and Regeneration Act 1996 apphes).

The following secondary Options should then be considered. It is not necessary
to use any of lhem. Any combination other than those stated may be used

Price adjustment for inflation

Changes in the law

Muliple-Gusrentian (used anly with Spbons Aand ()
Parent company guarantee

Seshenal Gomolehon (Aot-used wath- Oplien {5}
Benus fo-aasty- Complehnn (ndlascad with Dphios )
Delay damages

Collateral warranty agreements

Transler of rights

Erployers Agant

Terunahan by the Baplapsr

e L ]

Performance bond

Limitation of liability

Key Pedormance Indicators {not used with Oplion X12)

Tre-ollowing Opbons dealing with-rational legislation should-be included
requied-

The Housing Grants Constiuction and Reqenerstion Act (566
Tre Canlracts (Rights of Third Paries) Act 1999
Additional conditions of contract

Options W1, X3 X5, X6 X1010 K12 X14 to X17, X19, and Y(UK)1 and YiUK)2
are nol used
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AMENDMENTS JUNE 2006
Professional Services Contract

The following amendments have been made to the June 2005 edition

Page

Clause

Line

10

321

4

deleted: 'and of notified early warning matters’

17

70.4

2

‘otherwise’ insered after 'stated’

23

S04

1

‘of Time Charge made by the Consulfan! replaced by “for
staff whose staff rale is stated in the Contract Data’
‘him’ replaced by the Consultant’

25

504
505

'50.4' replaced by '50 &'

‘of Time Charge made by the Consultant replaced by ‘for
stafl whose staff rate is stated in the Contract Data’
Deleted ‘Such paymenis are converted to the cusency of
this contract in order to calculate the Consuftant's share
using the exchange rates'

‘nim’ replaced by 'the Consuitant’

26

50.4
50.6

'50.4" replaced by '50.6°

‘Payments of Time Charge made by the Consultant
replaced by 'Paymenis for

® staff whase staff rate In the Contract Data or

® items whose prices in the Task Schedule are stated'
‘nim’ replaced by 'the Consuitant’

Deleted 'Such payments are converted o the currency of
this conlract in order 10 calculate the Consultant's share
using the exchange rates’

42

Conlract Data Part one. 1

added. "(with amendments June 2006)

43

Contract Data Part one, 3.

-

‘® The Consultant submits revised programmes at
intervals no longer than . . weeks’ inserted after ' ® The
starting dateis . =

50

Corlract Data Part two

‘If Oplion A or C is used

® The tendered total of the Prices is “is insered
at the end of the Contract Data
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CORE CLAUSES

1 General

Actions

Identified and defined

terms

10
101

11
111

112

The Employer and the Consuftant shall act as stated in this contract and in a
spint of mutual trust and co-operation _The concept of rzascnablensss i this
conract shall be interpreted occordmgly

In these conditions of conract. terms identified In the Contract Data are in italics
and defined terms have capital imthials

Hi+-The. Acsepted Hrogiamme- - therogrammedaenthed-n-the-Gontrac:-Data
o ihe-laleel-programre—actepled - By the Ealpbyan L ha- Biekl-programme
acespiled-by-the Caployer supersedesHievious ASoeiad-R g amines

(1) The Act s the Housing Granls Construchion gnd Regeneraton Act 1996 as
amended by the Local Democracy kconomic Developmen: and Construchon
Acl 2008

{2) The Alliance Agreement s the agreement known as the “Alance
Agrzement” dated on_or _about [he Contracl Date between the Employer
Thames Water_the System Intecraitar and the Main Werks Contraclors

{31 An Applicable Law s _any epactment or subordinate lagisiaton. rule.
requlaton order direchve or other provisior (incluchng those of the European
Communtity) which has n each case_the force of law in the United Kinadom, but
excudmg any abjectives nstruclions, directions ot guidance :sswed from tung {o
tme by the Reaulator or The Secretary of Siate pursuant to the Waler Industry
Act

12} PR W RGP HE

done-ab-tha-watk-which-the-850p6- 8lales-heain 8o -by-1he Campleton
Pate-and

Gorested—Helatte -whish-would - hava-pravenied dhe- nyiayen dom
USHIG-HhE-E0 viGes dud-Othas-drom-doug How woi k.

I the-wark-which the-Consullsni-e <0 60-by-tre-Complation -Date 15-nokslated
he-Scope—-Lamplaliare-whan he-Lonsultant-has done-all-the-work-necessary
ter—heErp oy o ube- HieSaivilio b a6 d-fo-Oiheis 10-U0-thes- wuatk—

Bi-The Gomplevon - Date 15 -ihe. somplehion- s unless. later changed o
accardancewath-this-contract

{4)_The CDM Requlations are the Construgton (Resign ang Management)
Reculations 2015 as lhey may be vaned amended or reptaced from time 1o
frme

(51 The Central Main Works Contract 15 the construction contract of thal name
o te enteredsnid between the Employer and the Centrat Main Works Contractor
for 'he central component of the Man Works

{8} The Central Main Works Contractor s the consiuchion conltactor wha s
pary to the Central Main Works Contract.

1731 4 Change of Control_s._n respect of the Conasuiltant

« _I's conschgation with or merqer 1Inlo any other Uity

- aty Ulility's rerger eito 11, and/ol

. a _change in_the ownership of 1ts shares or olher voling interests
whereby the presant owners of these interests cease 1o possess the
powad and authority through those ownershup inlerests or otherwse to
exercise g controllng nfuence over its mansgement _and a_Uuby
exercises such pawaer_authority or controiling .nfivence




EXECUTION VERSION

{8) A Consent is eilher a Consuliani Consent or a Project Consent, or both, as
applicable.

(9) A Consuitant Consent_is any permit, approval or consen! required by
Applicable Law or otherwise necassary to be obtained by Ihe Consultant from a
third party for the Consuftant to Provide the Services in accerdance with this
conlracl.

{104) The Contract Date is lhe daie when-of execution by the Parties of this
contraclt eame-wlo-existense.

(811) A Defect is a part of the services which is not in accordance with the
Scope or the afpplicable iLaw or any other requirement of the conlract.

(12) The East Main Works Contract is the constiuclion contiact of that name lo

be entered into between the Emplovar and the East Main Works Contractor for
the east component of the Main Works.

{13) The East Main Works Contractor is the conslruction conlractor wha is
panly fo the East Main Woiks Contract.

{14) The Existing PMC is the project managemenl contracl daled 10 March
2008 {(as amended, superseded, revised or replaced from lime to time) belween
Thames Waler and the Consultant togettier with all Task Orders pursuant ta il
(as amended from time o time) (other than Task Order 4 dated on or ahoul 24
November 2008 and as amended, superseded, revised or replaced from lime 1o
time) issued pursuant 1o il_on or before Ihe dale of this conlract,

(15) A Force Majeure Event is the occurrence after the Conlraci Date of

»  war, civil war. rebellion, revohsion, msurreclion, mililary or usurpation of
power, armed _conflict or terrorism,

»___nuclear, chemical or biological contaminalion, uniess the source or the
cause of the contamination is the resuil of the aclions of or breach by
the Consullant or any Subconsullant,

» _sirikes, riots and civil commaotion nol conflined 1o e Consullant's
employees or Subconscilanis ar

« __natural catastrophes including earthquakes, hurricanes or lornadoes
but not_severe wealher thal could be ressonably expecied to arise
periodically

= stops the Consultant completing the services or any par of them or

»_ stops lhe Consultani completing lhe services or any parl of them by the
date shown on the relevant accepted programme {f any) or as
othenwise required by this Conlract or a Task Order

and which;

«__ neither Parly could prevent and

+ _.an experienced professional consultanl would have judged al the
Contract Date to have such a small chance of occurring that it would
have been unreasanable for him 1o have allowed for it

(158} A Framework Subconsultancy Agreement is any framework agreement
between a provider of professional staff in relation lo the services fo which the
Employer and the Consultan! are both pary.

(17} The Health, Safety and Environmental Requirements are detailed in the
Employer's policies with respecl {0 health and safety and the protection of the
gnvironmen! as may be prepared from time lo time

(i8) The Indicative Scope is Ihe general description of the types and cateqories

of tasks and the activities thal the Conswiiant may be required to perform under

this contract pyrsuanl to a Task Qrder as set out in Annex 5 to the Caontract
Data
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(18] The Interface Adgreement is the agreement of that name belween nfer
aira_the Employer and Thames Water dated on or about Licence Award

(19A) A Legacy Framework Subconsultancy Agreement is as sel cut in the
Contract Data

{20] The Llaison Agreement s _ihe agreemen! so named between the
Emplover Secretary of State and Thames Water dated on or abaut the date ol
the Project Licence

(21) Licence Award has the meaning given in the Proiect Licence

{B1-A-Key Datae-the-daie-by-which-wark—+sto-meel-the-Conditier—stated—Tha
Key-Date-is-the-kop-dalo-statad-athe Contrach-Data -and-the-Condionisthe
condion-stated-n-tha-Contrast-Deis—unlass-alei-changed-n-assordansa-wih
HrE-CORYAGH-

(22} The Main Works 15 the works and servicegs lo be undertaken by the Man
Works_ Confractors pursuant_to the Main Works Contracts and lhe System
Intearator putsuant 1o the System Enteqration Contract

{23] The Main Works Contractors are the Cenirat Main Works Contraclor. Easl
Many Works Contractor and West Main Works Contractor and any replacement
contractors approved by Thames Water in accordance with the zerms of the
Interface Agreement {such approvai nol to be urnreasgnably withheld or
delayed)

{24} The Main Works Conlracts 1 each of the East Main Works Conlract the
West Main Works Coniract and the Central Mamn Works Contract between the
Employer and each of the Main Works Coantractors in relation to each section of
the Main Works.

{25) A Material Breach is
¢ __any breach of clause Z2.
+___any act of Wilful Misconduct or Gross Negligence

» _any breach of the Heaith, Safety and Environmental Requirements ar
any breach of the Secunty Reguirements or
« any breach of any Applizable Laws relatng to health_and safety.
security or the prolection of Llhe enviranment
{¥28) Others are people or organisations who are not the Employer. the
Consuitant, the Main Works Contractors. the System Inleqgrator, the Adudicator
or any employee, Subconsultant or supplier of the Consuftant_(which reference
1o lhe Consuftant shall inglude, withoul inutalion, where the Consuflant s acting
n its capacity under any olher agreement relaled 1o the Project)

(827} The Parties are the Employer and the Consuitan!

{28, The Project is the financing. planning, desyn construchon, COMMussioning
acceplance, operation. mamntenance and ownership of the seweraqe assets
known as the Thames Tideway Tunnel and ifs integration into the asset to be
known as the London Tideway Tunnels as specihied i the Project Specilication
Naolce

(29. A Project Consent 1s_any permit__approval or consent olher than a
Consuirant Cansent, required_by Applicable Law or otherwise necassary 1o be
cbtained from a thud party required to enable delivery of the Project

(30! The Project Cost Incentive is detaled in Schedule 1 of Arnex 1 to the
Contract Data

(31: The Project Licence is the project licence granted al Licence Award to the
Employer by the Requlator {as defined n the Project Licence} pursuant to
secton 17FA of the maodified WIA (as dafined in the Protect Licencel

{32: The Project Master Programme rs defined in the Allance Acreement

(33: The Project Programme Incentive is detailed in Annex 1 1o the Contract
Data

{34: The Project Specification Notice 15 the notice sssued by the Secrelary of

10
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State in agcordance with Reaulation 4(1) of the SIF Requlations

(835} To Provide the Services means to do the work necessary to camplete the
services in accordance with this contract and all incwdental-other work. services
and actions which_are ncidental to or_necessary for the services or which this
conlract requires

{36; The Quality Plan_ s the Emiployers pian with respecl lo quality and
standards in relstion 1o the Project as may be prepared from ime o time

(371 A Resources Schedule is any resources schedule produced in accardance
wilh any Task Order

(#8938} The Risk Register is a register of the risks which are listed in a Task
Qrderthe-ContractBata-_and the risks which the Employer or the Consultani has
nolified as an early warning matter It includes a descnption of the risk and a
description of the actions which are to be taken to avoid or reduce the risk

{391 The Salary Bands are set out in the Contract Data

{4031) The Scope I1s infarmation which either_

+« speclfies and describes the services or
» stales any constraints on how the Consultant Provides the Services

and is either,

* naTask Qeder
¢ specified in the comdtigns of contract (bul excluding the Inthcative
Scope).

s in the documents which the Conltract Data states 1t ts in or
in an instruction given in accordance with this contracl.

{411 The Securitvy Requirements are detailed in the Empioyers policies wilth

tespect 10 secunty in relation to the Project as may be prepared from bme to
time

{4232) A Subconsultant is a person or arganisation who has a contract with the
Consultant to provide part of the services

{431 The System Integration Contract is_the contract to be entered wyto by the
Employer and the entity responsible for integration of SCADA

{441 The System Integrator s the contraclor engaaed pursuant to the System
Inteqration Contract

{451 Thames Water s Thames Water Utilites Limited

{(4633) The Time Charge 15 the sum of the products of each of the stalf rates
multipked by the total staff time appropriate to that rate properly spent on work in
this contract.

{471 TWUL Task Order 7 1s Task Qrder 7 (as amended, superseded. revised or
repiaced from time to time) dated on or about 28 June 2012 and issued pursuani
to the Exsting PMC

(48) TWUL Task Order 11 1s Task Order 11 (as amended. supersaded. revised
or replaced from tme to tme) daled on or about 06 February 2015 and i1ssued
pursuant to the Exishing PMC

(494 A _Utility 1s_any entity other than Thames Water, which pmowides. or s
seeking to provide requialed watler and wastewater services (n lhe United
Kimgdom or any entity which controls such other entity

(50; The West Main Works Contract 1s the construction contract of that name
to be entered into between the Employer and the West Main Works Contractor
for :he west component of the Main Works

{31 The West Main Works Contractor 15 the construction contractor who 1s
pary 1o the West Main Works Conliact

{52} Wilfut Misconduct or Gross Negligence i5 any acl or failure to act by a

11
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Interpretation and
the law

Communications

12
121

12 2

12.3

13
131

132

13.3

134

135

136

Pary or lheir respective personnel thal was an intentional breach of this conlract
or_any other document compnsing this contract (including any Task Order) or
was intended to cause _of was in_reckless disreqard or wanton indiference {o
the harmful conseguences thatl a Party or thew respaclive personnal knew. or
gught to have known, such act ar falure 10 act was likely to have for the
Consultan! or any lhird party but shall not_include an error_of judgement or
misiake made by personnel of a Panly in the exercise in qaod faith of any
fluncton, authonty or discretion conferred on such semior personne!l.

In this contract. except where the context shows otherwise, words in the singular
also mean in the plural and the other way around and words in the masculine
also mean in the feminine and neuter

This contract wand _any non-contracluai obligations  ansing oul of of in
connechion with i1 are governed by the Jaw of the conlract

No shange to this contract, unless provided for by the conditions of contract, has
effect unless it has been agreed. confirmed in writing and signed by the Parlies

This contract 1s the entire agreement between the Parties

A period of ime stated 10 days 1s a penod calculated in accordance with Section
116 of the Act

Each instruction. certificate. submission, proposal, record, acceptance,
notification, reply and other communication thatwiueh this contract requires is
communicated in a form which can be read. copied and recorded or is avaiable
o be read by the racipient Party on the Emplovers hosted web server {save \n
the case of the nctification of a dispute or termination i accardance with clause
90.1,_which is in_hard copy only) Wriling is in the language of this contract
Other than as specified n the preceding_sentence with respect to the hosted
web server_electranic mailis not 3 valid means of communication or notification
ungder this cantract

A communication has effect when it 1s received al the last address notfied by
the recipient for receiving commurnications or, if none 15 nolified, al the address
of the recipient stated in the Conlract Data

If ts contract requires the Employer or the Consulfan! to reply lo a
communication, unless otherwise staled in this contract. he replies wilhin the
perniod for reply

The Employer replies to a communization submitted or resubmitted Lo him by the
Consuitant for acceptance If his reply 15 nol acceplance, the Empioyer states
his reasons and the Conisultan! resubmils the communication within the penod
for reply taking account of these reasons. A-reason-Reagsons for withholding
acceptance are is that-mare-lbumationJs—neededIn—ordeto- atsess-the
Consultant's submissn fuily.

+ _that more information I1s_needed in order to assess the Consuilant's
submission fully

s+ the proposal n the comemunication 18 not n_accordance with the
requirements of this contract or

+ __ without limiting the preceding reasons_if the communicalion relates to a
Consent (or to an approval or_agreement required pursuant to a
Consent}_ihal the communication s _not sepported with evidence that
the person gwing_the Consent has_aareed or aporoved the subiect
matter of the commuimcation

The Empioyer may extend lhe penod for reply to a communization if the
Employer and the Consultant agree to the extensicn before the reply is due. The
Employer notifies the Consultant of the extension which has beer agreed

The Consuftant retains copies of drawngs, specifications, reporis and olher
documents which record the services for the perad for refantion The copies are

12
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Acceptance

Earty warning

Ambiguities and
inconsistencies

lllegal and impossible
requirements

137

138

14
141

15
151

152

153

154

16
161

17
171

retained in the form stated in the 1elevant Task OrderSeaps

A notfication which this contract recuires 1s cammunicaled separaltely from other
cammunications

The Employer may withhold acceptance of a submission by the Consultant
Withholding acceptance for a reason stated in this contract 1s nol a
compensation event

The Employers acceptance ¢f_or refusal 10 accepl. a communication fram the
Consuftan! or of his work does nol change the Consullant's responsiniily to
Provide the Services

The Employer and the Consuitant give an early warning by notifying the other as
soon as either becames aware of any matter which could

+ Increase the tolal of the Prices,

+ __impact on the adeguacy of any of the Salary Bands

+___impact on the adequacy of any Resources Schedule

» delay lhe perfarmance of the senwces under any Task Order or lhe
completion of the serwces under any Task OrderGomglabion,

* change the tme for performance the-Assepled Progranwmenn relation to
a Task,

« -delaymesiing a-Kay Date

Impair the usefulness of the services to the Employer of

affect the work of the Emoloyer, an Employer's contractor or another

consullani

The Consultant may-giveg an early warning by nolifying the Employer of any
other matier which could increase his total cost The Employer enters early
warning malters in the Risk Register Early warning of a matter for which a
compensation event has previously been notified I1s not required

Either the Employer or the Consultant may instruct the other 1o attend a nsk
reduction meeting. Each may instruct other pecple to attend « the other Party
agrees

At a nsk reduction meeting. those whao attend co-operate i

» making and considering proposals for how the effect of the registered
nsks can be avoided or reduced,

* seeking solutions that will bring advantage to all those wha will be
affected,

« decding on the actions which will be taken and who, in accordance
with this contract. will take them and

» deciding which risks have now been avoided or have passed and can
be removed from the Risk Regisler

The Employer revises the Risk Register 10 record the decisions made at each
nisk reduction meeting and issues the revised Risk Register to the Consullant If
a decision needs a change to the Scope, the Employer nstructs the change al
the same time as he 1ssues the revised Risk Register

The Employer or the Consultant notifies the other as soon as either becomes
aware of an ambguity or inconsistency in or between the documents which are
parl of this conlract The Employer gives an instruction resalving the ambiguily
ar INCONSISIENGy

The Consultant nolifies the Employer as soon as he considers that the Scope
requires him to do anything which i1s llegal or wnpossible [f the Employer
agrees, he gives an instruction to_suspend pedgrmance of such part of the
services as may be affected unul sych lime as any necessary change to_the
Scope appropratelhas been approved by the Employer

13
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Prevention

18
181

if an evenat act of prevention by the Enployer occurs which

« stops the Consultant Rproviding the Sservices or
» stops the Cansultant Ppreviding the Szervices by the date shown on
the relgvant Aaccepted Rprogramme_for the relevant Tagk,

and which_

» the Consultant rethe~Racy-could not prevent -and

» an experienced consulfant would have judged al the Contract Date to
have such a small chance of cccurring that it would have been
unreasonable for him to have allowed for if_and

+ 15 not one of the compensation evenls {other than the compensalion
event in clause 50 1(11))

lhe Employer gives an instruction to the Consuftant stating how he is to deal with
the event

14
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2 The Parties’ main responsibilities

The Employer's
obligations

The Consuitant's
obllgations

Peopile

20
201

202

203

21
211

212

22
221

P
e

]
aS]
39

2252

o
i

I
¥

The Employer provides mformation and things which this contract expressly
requires him to provide in accordanze with, and al the lmes reguired under this

coniracline-Ascepied-Rrogramme

The Employer may give an instruction to the Ceonsullant which changes the
Scope-or—a-Key—Date —Aler-Comolohon —3a10strucHoR—IE—gvar—only- it g
neGasEaA-1o- Rrowde-the-Senaces

The Emplayer dees not give an instruclion to the Consuitant which would require
him to act in a way that was oulside his professional code of conduct

The Consultant Provides the Services in accordance with the Scope.

The Consuftants obligation is to use all_feasonable tka-skill asg-care and
diigence to be expecled of notmaby—used—by—qualfied angd competent
professionals experienced in providing services simwlarof a similar size, scope
nature and complexity as the services letho-senisos-

The Consuitant either employs each key person named to do the job for him
stated in the Contract Data or the descrplion_of the Task under any Task Order
or employs a replacement person who has been accepted by the Employer The
Consuitant submits the name. relevanl qualtfications and experience of a
proposed replacement person to the Employer for acceptance_and_uses all
reasonable endeavours to ensure there 15 a reasonable uninterrupted transition
between lhe key parsgn and their replacement (which uninterruptec penad 1s. 1
any event, not shorter than_one month) A reasen for nol accepting the person is
that his relevant qualifications and experience are not as good as those of the
person who is to be replaced_or thal the person being replaced remains
employed or engaqed by the Consultant

The Consultant agrees to use all reasonable endeavours to retain each Key
perscn named to do the job slated in the descophton of the Task unless such key
person leaves the employment of ¢r is no longer engaged by the Gonsudtant ot
no lonqger provides senaces lo the Conswitan!,

If and to the extent that the Consuitani replaces any kay person named 1o ¢do the
ok for him stated in the Contract Data of the description of the Task under any
Task Order for reasons other than that person_leaving the employment of the

Consultant, that person no longer providing services to the Consuftant or the
Emplover gives his prnior wrtten consent for thal person to no longer provide the

services, the Consuftant pays 1o the Employer the key parson compansabon

The compensation amounts referred 10 10 the relevant Task Orde: are genuing
pre-estmates of the costs incurred by the Employer 0 managing the handover,
ensunng the replacement is inducied repeating inslruchions _developing the new
relationship and addressing 1ssues ansing from inlerruptions in the continuity of
the Consultartt s key personnel

The Employer may. having slated his reasons, istruct the Cansultant to remove
a person-empleyad-by-he-Consuitand The Consultant then arranges that, after
one day, the person has no furlher connection with the-any work included in this
contract.

If the Empioyer instrucis him 1o do so, the Consultant_at no_addimignal cost and
expense to the Employer and withcut any enlittement to a compensation event

lakes immediaie steps to replace any removeqd person with a  suitably
competent quahfied and expenenced person accepted by the Emplover

A reason foranstruciing the removal of an employee 1s that he

+ __has been quilty of any misconduct or been nealigent or incompeten!
s+ 15 n contravention of the Employer's aicohol and drugs policy,

15
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Working with the
Employer and Others

Subconsulting

23
231

23.2

24
24.1

L]
L
[&%]

« _ has breached Health Safely and Environmenial Requirements

= has cemmitied fraud,

+ _has commutied any acl of tnbery or any other act ¢f corruption

= __has been convicted of 3 dishonesty ofience,

«  has faled or refysed 1o submit to drug or alcchol streeming in
accordance with  Employers Heallh  Safely.  Secunty and the
Enwironment Policy or

» 15 believed {0 be a securily nisk

The Consuftan! co-operates with Cthers n obtaining and providing information
which they need in connection with the services

Where necessary to Provide the Services, the Consultant holds or attends
megtings with Others The Conswultant informs the Employer of these meetings
beforehand and the Employer may attend them

-he-Employsrdesidesthal-the-waik-does-rebmaest-the Condhonstaled-tora
Kaey-Date-by-the dale-stated-and3¢-3 rasuilthe- ERpioyar 1nouwss -admbional 6os!
aithze

S R-GRANRGOULWOTK-OF
~—by-Paying-an addhonal-amaunt-o- Othe s 53ty Ing-oul-work

en-the-same-pioject—the-addibonai-costlha Employpr-has pad-oewil acuis
pand-by—Lhe-ConsHiar-—The-Employer-a36565585-the-addtional-cost-wilfun-faur
waeke—of-the—date—when-the Coadition-stated—farihal-Key Dale e mat-—The
Employors—nght-—to- rocove—{he—addiiona! L0815 hie—only- nghl—n—thase
G EIMEI3RcOs

If the Consuitant subcontracts any part of the serviceswark, he 1S responsible for
Providing the Services as if he had not subcontracted. This contract applies as
a Subconsultant's employees were the Consulfant's

The Consuitant submils the name of each proposed Subconsuliant to the
Employer for acceptance. A reasen for not accepting the Subconsultant is that
his appointment will not allow the Consulftant to Provide the Services. The
Cornistitant does not appoint a proposed Subconsultant until the Employer has
accapted him_the proposed Subconsullant has been accepted or permilied
Rursuant to the terms of any Task Order or has been appointed pursuani to a
Eramework Subconsyitancy Agreement or a Legacy Framework Subconsultancy
Agraement.

The Consuitant submis to the Employer in reasonable detai a companson
pnduding any dewations) of the rates and prices and terms of the propused
Subconsultant_against the prevailing marke! rates and prices and prevalling
markel terms for the provision of services equivalent to the services o be
prowvided by the Subconsuitant

The Consultant submits the proposed conditions of cantract for each subcontract
tc the Emplayer for acceptance unless,

* an NEC contract is proposed and thal contracl provides for the
novation of or, as_requested by the Emplover. far the prowvision of a
collateral _warranty or_direct agreemen! in relation lo the relevant
subcontracl and any securily provided under the subcontract including.
but not hrmiled fo. parent company quarantees or perfermance bonds
to Thames Water andfor the Emplover upen lerminaton if reguested by
the Employer of

= the Employer has agreed that no submission 1s required

The Consuftan! does not appoint a Subconsultant on the propased subcontract
conkiilions submitted until the Employer has accepted them A reason for not
accepting them is that,

s ey do nol provide for novation of. or the provision of a collateral
warranty or direct agreement in relaton o, the relevant subconlracl or
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Other responsibilities

251

252

[3v]
o
h

o)
w
[=2)

las)
o
-~

|

o]
feal

any secunty provided under the subcontract including, but not lmited
10, _parent company quarartees or performance bands. to the Employer
and/or Thames Water if requested by the Emplover

« 1hey will not allow the Consultani to Provide the Services_cr

s ___they do not meet the Health. Safety and Envirgnmental Requirements

s ___they do not meet the Secunty Reguirements

+ they do not include a statemenl (hat the parties to the subcontract shall
actin a spirit of mutual trust and co-operation_or-

+ __ lhe proposed terms or the proposed rales and prices are nol consislent
with the prevailing market -ates and prices and prevailing markel terms
for the proviston of services equivalent to the services to be provided by
the Subconsultant

The Consultan! obtains appreval—Consuftant s Consents from Olhers where
necessary to Provide tha Services

The Employer provides access to a person, place or thing to the Consullant as
stated In the Goawast-Data-relevant Task on or before the laler of its aocess
date and the access date for it shown on the relevanl Aaccepled Rprogramme
for the relevant Task Qrder

The Consuftant obeys an nstruction which is in accordance with this contract
and 15 given to him by the Emplayer

The Cornsultari acts in accordance with the healin- and—safely-requraments
slated-Ernpioyer’s Mealth, Safety Securly and the Environment requiremantsi
the-Scope

The Consuitant acls in accordance with the Secunty Requirements

The Consuftant complies with all Applicable Laws and Consents

The Employer may, under 2 Task Qrder. instruct the Consuttant 1o obtain on the
Employer's behall or assist the Employer in obtaiming any Project Consents

The Consullant complies with all other policies and procedures of the Employe:
relating_lo the Project and wiuch are applicable to the serwices and notfied by
the Employer to the Consultan!

17
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3 Time

Service PeriodStasting, 30
Completion-and
KeyDates 301 The Consultan! does not stant work unlil the starting date and Provides the
Services throughout the serwice penod does-the wark-65 1hat- Somplaionis oa-or
beforethe Complehion-Date

302 Thefmployardesidocthe-dale ol-Complation-and certfies-t-withur oRe-weak nf
the-data-

363 The-Consuiantdoasthe-woamk-&o thak-he Gondion-statedtor aash-Key-Dateas
mat-by-the Key-Date

The pregramme 31

311 H-a-pegraminess-nohdeniiied e Contract Data-the-Comnsaltant-subimilt-a-Tust
programme—to—the-Emplover foracceplance—wilbin—the porned—stated - the
Goniract-Bata-

312 The Consuilantehows-on-Sash-pregrasnme which-he-submisforacceplanes

o—the-starug-date —aceoss-dates—Key-Dates-and Completion-Dale

. _planned Compiation.

w—the orderand - ming-ol-the-eperaiens-which-the-Causaitant plansia-de #
ordarto-Prowie-the Sanuges-

+—the-order—and-timing—ofthe woik—oithe—Lmployac_and-Othars as-last
ageed-withdbem-bytha-Conenltartor-i-nol-60-agrest—as statednthe
Scope:

s the dales—when-the - Consuliont-plans io-meet each-Gondiionslatad for
tha-Key-Dates-andio-complate-othe-work-neaded te-allowlhe-Emploves
and-Otheis-to de-therwork-

= -proweiensfos

s float

& ime-aek-alowances-

+——haalh-and-salely requrementsand

»—the-proceduies-sol-oua-thisconitact
 —the-dalse-whet—n-orderto-Provide-the -Savicasin- accordansa wih-his

pragrarme—the-Coasaitant-wil-neead

~—AGEEEE-1G 3-persen -place or-thing o lalerthan de-aceess dails.

——wniormaten-ahd-Ringsto-beprovided-by-tha-Emplopncand

» —rlomaten-and-approvadrom-Others.

»——lor-aash-operaton—a-statement-of -how-the-Consultant-plans- 1o-do-1ha
work-dantifyngho-rosowrcos- which-ne-plans-to-use-and

s —athesniormagon-which-tha -3cope reguresthe-Conswilani o show-an -3
programme-submilted-foracseplance

313 Wilhin—two---weeks ol the Consuifant —gubmithing —a--programme--16 - v —ior
acceplance -the-Employeraitheraceepls-the programme-ornctfias-the -Consullan
oHus-reasons-fornet ascepting t-A-+easen- fornotacsaphang a-programme-is-thal

s the-Cansuliant s ptans wiicht shows-are-npt-practcable-
i dogs-net-show theanformation-whichthissonvactregures
s——i-doas-nolreprosentthe-Consuilants plansJealistcally-or
—-—tdgasnotcomply-with-the-Scope-

Revising-theprogramme 32
32-1  The Consuliant-shows onaachroweed-prograrmme

+——ihE-AGIB-ProgreEE-a6hIBYeT-0R-gach-operation-and-us-eliast .upan-ihe
twring-oftheremaming-wark-

» —-the-aflecis -of implemented -campansalion-avents

s— —haw-the-ConcHitan-plans—to-gdeal-wih-any delays-and-lo-coHact-nohied
Befosieand

s——gay--Ghar--changes—which—ihe—Sensulia —roposas—ie-make. 1o -1he
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Accopted-Riagramme-
322 The-Goussiontsubmis-a-rawsed-programmetothe Employerini-aeeaptance

= wathunthe perod for raply afler the Emiployer as mstructed him te

s WHBR-tRE-COHELII-CROGER5L0-and—R-any-Gase-

«—at-Aelengerintervalthanthenterval siatedrtbe-Conlract Data-frem the
slartimg-date-unti-Gompletion-of thewhale olihe sennsns

Instructions to stopor 323

notto startwork  323.1 The Employer may instruct the Conscftant to stop or nol to start any work and may
later instruct lum that he may re-start or start il

Acceleration 34

341 The Employer may instruct the Consullant to submit a quotation for acceleration to
achieve Task Completion before the Task Completion Dale. The-Employersiates
changes—to-the -Key-Dales—to-be-nehidedn-the-guotation—A quatation for an
acceleration comprises proposed changes to the Prices and_where necessary -a
revised programme_or revised Resources Schedule (as_defined in the ralevant
Task Qrder}-showing-the -sadier-Completon Dateand. thechangag- Key Dates
The Consultant submits details of his assessment with each quctation

342 The Consullant submits a quolation or gives his reasons for not doing so within
the pariod for reply

1
-
1)

If the Emplover accepts a quotation submitted by the Consuoltant. he is also
deemed o accepl the revised programme or revised Resources Schegule
submitied {as defined in the relevant Task Qrder), as applicable. by the Consuftan!
and the Prices and the Task Completnn Date are adjusted accordingly
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4 Quality

Quality management
system

Correcting Defects

40
401

492

412

The Consultant complies with the operates-a-quably. management. systen—for
Provicing -he-Sanvican-as-statea-a-iha- Employer 5 SeopeQually Plar -The-quahiy
management-oysicm-compheswith-the raguromants stated-n-Hie-Ssapa-

Fhe-Consuian-provdasne—Emplopor—withia-the- poncd-stated—inthe—Lankiac
Data-with-a-gualty-pohcy-staiementend-a-guality plan-foracseplancs—Tha guahty
pehey—statementand-gualdy- plan—Gamply—with-{ha-sequiamenie—&lated.+h-thea
Seope

The Consuitant complies with an instruclion from the Employer to the Consultant
to correct a faiture to comply with the Enployer’s gQuality pPlan

Until the defects dale, lhe Employer notifies the Consuilant of each Defect as soon
as he finds 1t and the Consuftant nolifes the Employer of each Defect as soon as
he finds it At Task Completion of each Task, the Conswuitant notifies the Employer
of the Defects which have not been corrected. Atter Task Completion of each Task
and until the defects date. the Consuitant notifies the Employer of each Defecl as
socn as he finds it The Employers nghis i respect of a Defegt which ihe
Employer has not found or notified by the defects date are not affected

The Consultant cofrects a Defect whether or not the Employer notifies him of it
The Consultant corrects Defects within a time which mimimises the adverse effect
on the Employer ar Others. If the Consultant does not correct a Defect within the
time required by this contract. the Employer assesses the cost to him of having the
Defect corrected by olher people and the Consultant pays this amaurr,
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5 Payment

[ Assessing the amount due 50
501

502

503

Dates for payment 5%

Motice of intention to withhold 52
payment and disputed items

9]
%]

1%
o
LN}

|

The Consultant assesses the amount due and submits an invoice at each
assessment dale The first assessment date 15 decided by the Consuftant to suit
the procedures of the Parties and is not later than the assessman! interval after the
starting date. Later assessment dates occur_at the end of each calendar month
foliowing the starting date

= —atihe-eng-otsach-assessmantntersslunti-aghtwoeks-atlerihe tefocts
date-and
o at-Gompletion of the whole-ol tha.services

Invoices submitted by the Consuftan! include the details stated in the Scope fo
show how the amount due has bsen assessed. The first invoice 15 for the amaount
due Other inveices are for the change m the amount due since the previous
invoice _Within nine catendar davs of recaipt of an invoice. the Ermplover shall
notify the Consuffant in wating of the amount of the payment the Employer wishes
o make and it the case of any disputed item the amount the Employer proposes
to withhold and the ground or grounds for withholding, identifying the part of lhe
amount attributed 1o each ground if more than one

The amount due is

» lhe Price for Services Provided to Date,

» the amount of the expenses properly spent by the Consultant in Providing
the Services and

» other amounts to be paid to the Consultant (including incentive payments)
less amounts to be paid by or retained from the Consuitant

Any tax which the law requires the Employer o pay to the Consuitant is included in
lhe amount due

The date on which a payment becomes due 1s mine days after the date of raceipt of
the Consultant’s invoice

The final dale for pavment 18 twenly-six days ot a gifferent period for payment i
stated in the Contract Dala after the dale on which payment becomes due

A_Consuitant's invoice which is submifted on or afler 118 assessmant dale 1s the
notice of payment specifying lhe sum that the Consuilan! considers to be due at
the payment due date (the notified sum) The Consultant’s invoice stales the basis
en which the amount 1s calcuiated ang ingludes delails of the calculation in
accordance with the contract

If eithar Party intends to pay less than the notfied sum, he notifies the other Party
not tater than seven days {the prescrined penod) before the finai date for pavment
by stabing the amount _considered to be gue and the basis on which that sum s
calcylated A Pary_dges not withhold payment of an amount dug under this
contract uniess he has notiied his inlention to pay less than the notified sum as
required py this conlract,

Any cisputed item in_an invaice shatl be dentified by the Employer ‘or resotution
with Consuilant ang a coramon tog of such lems (the “Disputed Items Lag') shall
be mamnlained by the Parhes Any tem reqistered in Lhe Disputed jtems Log {hat 15
nol resolved may be deducted by lhe Employer from the amounl nvoiced in
calculakng the_amount to be paid andg shall remain 10 suspense unil the item s
resolved The Employer shall not re‘use 1o pay an invoice on acccunt of minor
discrepancies or disputed ilems contained within in 1 The amount cf any poriton
of a disputed tem thal s resolved shali edher be paid with the next invowce or wilk
be removed by credit note The Panties agree lo resolve each disputed item within
twenty-one days from the date that It was_enlered inlo the Disputed ltems Log
faiiing which_esther party may refer to the disputed iem 1o the dispute_resalution
procedure as identfied in clause W2 of the contract

21



EXECUTHN VERSION

Suspension of performance

Paymant

i the Consuftant exercises tig night under the Acl to susgend performance 1Lis a
compensaton event

Each paymentis-mage wihi-thees waeks of rasting the-Gensulant s 1nvoea ol
-s-diileront-perod-e-siatedsnthe-Gonlrack-Data wathin-ihe- peuod-siatad—Each
payments the amount due less previous paymenis

Paymants are in the currency of this contract unless otherwise stated in this
contract

Hthe Employs-does-aotaccepi-he-Consulant s-assassment-of ihe-amaunt-due.
he-nouhas-the-Consltan-of g 12256R6-3nd-the BMOUREWhiIGH-he B ESE56BE4S U
balgie-the-payment-besomes-due—Ha paye-he-ameupt-al-his-ascecsment The
agraed-paroftha-invaiceis-paw-The GConsuitan. aither

& —ROFACIERAINVAIGE 10 A RLMm Fgread-by tha Enplopeo:
«——provides-furtbermlommation-to-fustih-benveise.

if a payment is late or has been defayed because of a disagreement, interest is
pad Interest is assessed from the date by which the late payment should have
been made until the date when the late payment is made, and is included in the
first assessment after the late payment is made

Interest is calculated on a daily basis at the inferest rafe and is compounded
annually
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6 Compensation events

Compensation events

Notifying compensation
events

60
601

61
611

The following are compensation evenls
{1) Tre Employer gives an instruction changing the Scope

(2} The Employer does not provide access lo a person. place or thing far the
Consuitant as stated in this contract

(3) The Employer does not provide something whick he is lo provide within the
nme (a) specified 1n a Task or (b) by which it 1s necessanly required m order for
the Consuftant to Provide the Services in agcordance with a Taskby-ihe-datefa
prowdingH-shown-sntha-Accapisd-Rrogramme

{4) The Employer gives an instruction to stop or not to start any WOrk-sHta-ehange
s-ey-Date

(5) The Employer or Cthers do not work within ke times specified in a Task Order
or as otherwise shown on_the Projec: Master Programmeshown-on-the-Accepied
Rragramme or within the condilions stated in the-Seopea Task Order il any

(8) The Employer does no! reply to a communication from the Consultant within
the period required by his contract

(7) The Employer changes a decision which he has previously communicated o
the Consultant

(8) The Employer withholds an acceptance {other-ihan-acoeplance of-a-queiation
ter-accalaration} for a reason not stated in this contract

(9 The Employer notifies a correction to an assumption which he has stated about
a compensation event

(10) A breach of contracl by the Employer which is not one of the other
compensalion events in this contract

{11) An eventwivchadt of prevention caused by the Employer which

* slops the Consuftant cemplelng-Providing the Sarvices -s60wees-or

+ slops the Consultant Providing the Services_compleing the -senucos-hy
the date shown on the relevan! Aaccepted Rprogramme _for_the relevant
Task,

and which

«  podhedr-lhe Consultant Raty-could not prevent.

« an experienced consultanl would have judged at the Contract Date to
have such a small chance of occurring that it would have been
unreascnable for him to have allowed for it and

« i5 not ong of the other compensation events stated in this contract

(12) The Consuitant correcls a Defect for which he is not liable under ihis contract

{13} A Force Majeure Event prowded that the Consultant has dgne all things
1eascnable o nutigate or prevent the affact of such event

{14} Any order to suspend the works under clause 53

(15) Any replacement or amendment 1o the COM Requiations after the Contract
Date,

(16) Any other reason specified w this conlract

For compensabon events which anse from the Employer giving an instruction.
changing an earlier decision or cofrecting an assumption, the Employer notifies
the Consultant of the compensation 2vent at the time of that communication He
also instructs the Consulftant to submiat quotations, uniess the event anses from a
fault of the Consultant or quotations have already been submitted The Consuflan!
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Quatations for
compensation events

612

613

614

G15

G1.6

617

62
62 1

puts the instruction or changed deciston into effect

The Employer may instruct the Consuitan! to submit quolations for a proposed
mstruction or a proposed changed decision The Consuftant does nol put a
proposed instruction or 2 proposed changed decision into effect

The Consultant notifies the Employer of an event which has happened or which he
expects to happen as a compensation event if

» the Consuitant beleves that *he evant 1s a compensahion event and
+ the Employer has not notified the event to the Consultant

If the Consultant does not notify a compensation event within eight weeks of
becoming aware _or when he cught reasonably to_have become aware of the
evenl he s nol enlitled to a change in the Prices_or._where _apphcable 1o the
televant Task, any Task Compietion Date or any key date as defined under that
Task—the Comploteon-Bate-or 3—Kay--Date unless lhe event arises from the
Employer giving an instruclion. changing an earier decision of ccrrecting asn
assumplion

If the Employer decides that an event nolified by the Consultant

»__ has not been notfied in accordance with ¢lause B1 3,

« arises from a fault of the Consultani_or_ by an_ac! or omussion of the
Consuilant or_any Subconsultant or any of therr respeclive employees.
agents or contraciars.

* has not happened and is nal expected to happen,

*» has no effect upon the Consultant's costs, the adequacy of the Salary
Bands, the adeguacy of any Resources Schedule or any Task
Completion Dateor-meaung.aKoy Dats or

+ is not one of the compensation evenis stated in this contract

he notifies the Cansuitant of tus decision that any of the Prices_the Salary Bands
a2ny Fesources Schedule and each Task Completon Date—ithe Gemplatos-Date
angd-the-KeyBais 1sa%e nol to be changed

If the Employer decides otherwrse. he notifies the Consultant accordingly and
instructs him to submit quotations

The Employer notifies his decision to the Consultant and, if his decision 1s thal any
of the Prices _any of the Satary Bangds any Resources Scheduls or any Task
Compietion Dale—ke-Gamplehon-Zale-oi-the-Kay-Batos--are- 15 10 be changed.
instructs him (o submit quotations before the end of ether

+ one week of the Consullan!'s notificalign or
+  alonger penod to which the Consultant has agreed_

If the Emplayer does nat notify his decisions. the Consultan! may nolify the
Employer of his failure A falure by the Emplayer to reply within two weeks of this
nolification is Yreated as acceptance by the Empioyer lhat the event is a
compensation events and an instruction to submit quotalions

I-Withoul imiting the eperation of clause 61 3 if the Employer decides that the
Consuttant did not give thean early warming of the event which an experienced
consuliant could have given, he notifies this decision to the Consullant when he
instructs him to submit quotations

If the Employer decides that the effectls of a compensalion event are {0¢ uncentain
to be lorecast reasanably, he states 2ssumptions about the event in his INstruction
to the Consuitan! to submil guolations Assessment of the event is based on these
assumptions If any of them is later found to have been wrong, the Employer
notifies a correction

A compensation event is not notfied after the defects date

After discussing with the Constitans different ways of dealing with ihe
compensation event which are practicable, the Employer may instruct the
Consullant to submit alternative quotations. The Cansullant submils the required
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Assessing compensation
avents

622

623

62.4

625

62.8

63
631

quolations to the Employer and may submit quotations for other methoads of
dealing with the compensation evenl which he considers practicable

Quotations for compensation events comprise propesed changes to the Prces_
the Salary Bands any Resources Schedule and any delay lo the-any Task
Completion Date and-Key-Bates-assessed by the Consuftani The Consultant
submits details of his assessment with each guotation. If the programme for
remaining work ts aitered by the comaensalion event, the Consultant includes the
alterations to the Aaccepted Pprogramme for the relevant Task in his quotation

The Consultant submits quotations within two weeks of being instructed to do so
by the Employer The Employsr reples within two weeks of the submission His
reply is_

+ annstruction to submit a revised guotation.

* an acceptance of a quotation,

»  a notification that a proposed instruction will not be given ¢r a proposed
changed decision will not be made or

= & nolificalion that he will be making his own assessmen|

The Employer instructs the Consultant to submit a revised quotation only after
expla-ning his reasons for doing so to the Consultant The Consuitant submits the
revised quotation within three weeks of being instructed to do so

The Employer extends the time allowed for_

= the Consuitarti to submit quctations for a compensation event and
« ihe Employer lo reply to a quotation

if the Employer and the Censultant agree to the extension before the submission
or reply is due The Employar notifies the extension that has been agreed to the
Consuitant

If the Employer does nol reply to a quotatian within the lime aflowed. the
Consultan! may nolify the Employer of his failure Il the Consuftan! submitted more
than one quotation for the compensation event, he slates in his notification which
quolation he proposes is to be accepted. M the Employer does not reply to the
rotification within two weeks and, unless the quotation is for a proposed
instruction or a proposed changed decision, the Consuftant's notificat:on is treated
as acceplance of the quotation by the Employer

The changes to the Prices are assessed as the effect of the compensation avent
LHPER

» for the Prices assessed as 2 Time Charge. upon the actual Time Charge
for the work zlready done_ and

« forthe Prices_assessed as a lump sum in the Resources Schedule. upon
the rates and prices used to.calculate the (ump sum and

* ypon the forecast Time Charge for the work not yet done

If the compensation event arose from the Employer giving an instruclion, changing
an earlier decision or correcting an assumption. lhe date which divides the work
aiready done from the work not yet done is the date of thal communication In all
other cases, the date is the date of the notification of the compensation event.

If the effect of a compensation evert 1s to reduce the lotal Time Charge_or_the
relevant lump sem, the Prices are not reduced except as staled in this contract

A-dotay-io-the-Completon Date-1s-assessee-as-the Jonath-of-imethal—<duetodha
GOMPENEIHAn-aveni—planned-Conplationslatacthan—plaaned-Gompleton as
EhowR-oR-the-AGGapted-Programme—A-delay-10-a-Key-Dales-accessed-as the
length -6Hmathal- Gue-16-1he-COMEANEalon-avealthe plaAned- dale-whanths
Condition-siatediea-Koy-Date-will-be-mets-lalor-than-the-dale shown-aathe
Accaptat Riogramme

The r ghts of the Emplayer and the Consuitant to changes to the Prices_the Salary
Bands, any Resources Schedule and any Task Completion Datehe-Complatisn
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The Employers
assessments

Dale-and Ihe-Key-ates are lheir only rights in respect of 2 compensation event

6345 If the Employer has nolified the Consultant of his decision that the Cansultant did
not give an early warning of a compensalion event which an experenced
consuitant could have given. Lhe event is assessed as if the Gonsullen! had given
early warning

63 56 Assessment of the effect of a compensation event includes risk allowances for
cost and time for matlers which have a significant chance of occurring and are a!
the Consultant's nisk under this contract

63.67 Assessments for work not yet done are based upon the assumplions that ihe
Consuilant will react competently and promplly to the compensation evenl-asa
Hat-tha-Adesapied-Rrogramme wan-ba-shanges  Assessments for work already
done only include ealy-cost and time which were reasonably incurred.

35 A COMpBnsaton- eveRt whiGh-15-3n RENUCHER-10-553Nge the- S6ope-n-utderlo
SB0WD-AR-GMbigw Y-SR NEBN B EIOAGY-IE-AE80E50d-asHbaRucasthe-Gomplaton
Pate-and-the-Key-Daleswore for the-intstprelakon-moestlavourable- 1o the Farty
which il fo! provide the -Scepe

-0 Iha-crangete-the-Scope-makesthe-dessnphon-ol the-Londiuerip—a-Key Dats
ineoract—the Empleyercoractit—the—daecaplon—Thie—Gorecoa—E—takan_1alo
assount-in-getessing-the-compansaton-aventior thechangesio tha-Scepe-

63.7 1011 the work included 1n a quotation far a compensation event includes work by slaff
for which there 1s no staff rale. a proposed rale 15 included in the quotation

63.8:+1 The following are deducted from the assessment of compensation evenls_

+ the cost of events for which (his conlract requires the Consiltant 16 1nsure
and
»  other costs paid to the Consultan! by nsurers

64
641  The Employer assesses a compensation avent.

+ If the Consultant has nol sutmitled 5 required quotation and details of his
assessment within the time allowed,

« if the Employer decides lhat the Consultani has nol assessed ihe
compensation event correclly in a quotation and he does nct instruct the
Consuitant to submit a revised quotation,

+ if, when the Consuitant submits quotations for a compensation event. he
has not submitted a programme or alterations 10 a programme which this
contracl requirgs him to submil or

» if, when the Consultant submits quotations far a compensation event, the
Employer has not accepted the Consultan!’s lates! programme for one of
the reasons stated in this conlract

642 The Empioyer assesses a compensation event using his own assessment of the
programme for the rematning work if_

+ there is no Aaccepted Pprogramme _or_other schedule for the relevant
Task or

« the Consuftant has not submilted a programme or_schedule or allerations
to a programme or schedule for acceptance as required by this conlract.

643 The Employer notifies the Consultant of hus assessment of a corpensaticn event
and gives him detals of it within the pernod aliowed for the Consuttants
subrmission of his guotation for the same event This perod starts when the need
for the Empioyers assessment becomes apparent

G644 If the Employer does not assess a compensation event within the hme allowed,
the Consultant may notify the Employer of his lallure |If the Consuffant submitted
more than one quotation for the compensation event, he states in h s nolificalion
which quotation he proposes is lo be acceptled If the Employer does nol reply
withir two weeks of this netification_ the notification 1s treated as accenlance of the
Consuitants guotation by lhe Employer.
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Implementing 65
compensation events 651 A compensalion event s implemented when_

« the Employer notifies his acceptance of the Consuitant's quotation,

« the Employer notifies the Consuitant of his own assessment or

« a Consultant's quolation 1s Yreated as having been accepted by the
Employer

652 The assessment of a compensation event 15 not revised if a forecast upon which it
15 based is shown by later recorded information lo have been wrong
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7 Rights to material

The Parties' use of
material

Publicity

70
701

702

71
711

~J
A%

The Employer has the nght to use the matenal, syslems_software. technology ang
procedures  provided of used by the Consuflant for the purposes of the Proect
staled-n4ha—Scepear 0_any_ crcumstances referred lo it this contract The
Consuitant abtains from a Subconsullant or supplier_equivalent rights for the
Employer to use matenal prepared by the Subconsultant_or lo use matenal
systems_ software, technology and procedures provided of used by the
Consuftant

The Consuitant has the right to use material provided by the Employer only \o
Provide the Services The Consultant may make this right available to a
Subconsultant. On Task Complehion-of-the wholechihe-senwses, the Consullant
returrs the matenal provided by the Empioyer to him_p respect of the relevant
Task

The Parties do not disclose information obtained in connection with the services
except when necessary to carry owt their duties under this contract

The Consultant may use the matenal provided by hum under this coniract for other
wark unless stated otherwise in a_Task Orderthe-Scepa

The Zonsultant may publicise the services only with the Employer's writlen
agreement

The Consuftant ensures that \he terms of appoiniment ol each Subconsultant
proviges that the Subconsullani_may only publicise he services with the
Employer $ writen agreement and ensures thal such terms may be enforced
directly by the Employer
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8 Indemnity, insurance and liability

Indemnity

Insurance cover

Limitation of liability

80
801

81
811

82
821

The Consuftart ndemmifies the Employer agamst clams,  proceedings,
compensation and cosis payable ansing ot of an infringement by the Consultant
of the rights of Others. excepl an infringemert which arose out of the use by lhe
Consultant of Ihings provided by the Employer

The Consultan! provides the insurances stated 1n the Insurance Table except any
insurance which the Employer 1s to provide as stated in the Cantract Data The
nsurances prewide cover fram the Contracl Date untl the end of the penods slated
in the Contract Data

INSURANCE TABLE

insurance against Minimum amount of cover

Liability of the Consuitant for claims made aganst The amount stated in the
him arising out of his failure 1o use all ! Contract Data
reasonaoleis skill _-ang-care_ana dilgence 1o be
expecied of quakfied and competent professionals |
gxpenenced in providing services of a similar stze.
scope, nalure and complexity as -neimaly ogad by
prolessonalsprovidng-seensassmuacto the
services

Liabity for death of or bodily injury to a person The amount stated n the
(nol an employee of the Consuitant) or Ioss of or Contract Data i respect of

damage to property resulting from an action or each claim _wihout irmit 1o
failure to take aclion by the Cansuliant the number of claims for any
Bna-avan

Liabuity for death of or bodily injury to employees

The greater of the amount

of the Consuitari arising out of and in the course required by the Aspplicable

of their employment in connection wilh Lhis iLaw and the amoun! slated

contract in the Contract Data for any
one event

When requasted by a Parly, the other Pany provides certificates from his insurer
of broker stating that the insurances required by this contract are in force

Insurance polcies include a waiver by the insurers of ther subiogabion nghis
against directors and other employees 0! every insured excepl where thera s
fraug,

The Consultants totat habiity to the Employer for all matters ansing under or in
connection wilh this contract_(ncluding withoul Imitaion _under clavse Z15 15,
olher than the excluded matters, s limited lo -1eaua9afﬂ%IW}-che
Gomract-Data and applies i contrack. tort or delict and otherwise o the extent
allowed under the /aw of the contract

The excluced matters are amounts payable by the Consulfant as stated n this
contract for_

«  -elay damages - Ophon X7 apphet

s LonstsnRts-shareE DpkanG-apphas

+  anminngement by the Consultant of the nghis of Others,

+  loss of or damage 1o third party property -364

» _death of or bodily mjury o a persen other than an employce of the
Consultant

¢« loss or damage ansirg from YWilfu! Miscondugt or Gross Negliganee ang
» _habdiies ansing pursuant to the indemnety in clause 8§35 2
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Indemnities

Net Contribution

83

831

o)
(e
R

The Employer indemnifies, defends and holds the Corsuftan! hanmless flom and
agawnsl all ctaims losses damages costs (ncluding legal costs) expenses ard
habikies ansing oul of relaling to or 10 connection with_personal inury including
death or disease, to any person of damage (o any property of any other person o
the extent that any such imury or property damage s caused or conlnputed 1o by
the defaull negligence or breach of duty {whethes statutory or otherwise) of the
Empioyer or any contractor (other than the Consultant) engaged by the Employer

The_Consuftan! indemnifies defends and holds the Emnloyer harmless from and
gaamst alt clams lgsses, damages, costs (including legal cosls) eapenses andg
rabdies arsing and of_ refatng to or in cennection with persenal inury _ncluding
death or disease, lo any perscn or damaqe (o any property of any other persen io
the extent that any such imury or properly damage s caused or contributed 1o by
detauli, neghgence or breach of duty (wheilher statulory of otherwise: ol the
Cunsultan! or any Subconsullant

4 14 The Consultant's hability to the Employer 15 Imited to thal proporion of the

Empioyer's losses for which the Consultant s responsible under this contract

The Employers labidly to the Consultant 1s hmited to thal proporion of the
Consultants lossas for which the Emplayer or s contractors (cther than the
Coansultant) s resnnnsible under this contrart
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9 Termination

Termination 90
a01

9023

8054

Edherilany-The Employer may terminale the Consultant's nghts and obligations
under this contracita-Rrowde-tha-Senuces by notifying the ethe=Rary-Consultant if
the athar-Famy-Consyltant has done one of the followng or 4s equivaient

¢ Ifthe Consultant oirsr-Fary-is an individual and has.

= presented his pelition for bankruptey.

* had a barkruptcy order made agamst him
+ had a receiver appointed over his assels or
+ made an arrangement with his creditors

»  [Ifthe sther PaayConsuflan! 1s 3 company or parinership ard has_

«  had a winding-up order made against 11,

» had a provisional higuidator appointed to it

= passed a resolulion for winding-up (other than n order 1o
amalgamate or reconstruct).

« had an admnistration order made agamst it

« had a recewer, receiver and manager- or adminisirative recewver
apponted over the whole or a substantial part of its undertaking or
assels or

= made an arrangement with its creduiors

TheLonsulani-may-terminate-kis-obhigation 1o -Rrovide. thg- Serices by - Aoldymng
the-Empipyeiine- Enployer has- potpsId aR-3Mousi-Gue0 4. Sonstiiant-within
HaR-waeke-al b scus- o a- notce-by the—Lousulianttciba—Emaloyer—that
paymanHe-overdae-

The Employer may terminate the Consulfanis nghts and obligations_urder the
conlracl io-Frevide-tha-Sarsses by notifying the Consultant if

of
+ _ the Consultant has commiited a Matenal Breach

s___the Consuitant is sybject lo a Change of Control

+ the Consultant has substantially failed to comply with his obligalions sador
has breached a mateqal term of the contract ¢f any Task Order and has
not put the default right within four weeks of a notfication by the
Employer-_or

. any parent company duaraniee provided by ‘'he Consulfarl to the
Employer under the contract 15 o becomes unenforceable ar ollienvise
expires (other than as a result of an act or ormussion of the Emmmloyer; and
the Consultant fails to provide 3 replacement parent company quarantee
in the form required under clause X4 within two weaks thereal —at

Tho Lo pee-may-emuethe -Consuid - 2o atinn4o -Piowda-tha-Sarucacty
Raliy NGB E6-Gons AR - an-@vank-GoGu HE-witSh

- SIGPE - HERSHIHH-GOMPIBHRGIha -SRI Ga5-GF

e 3iope the Consuitant complating- Ihe- seawcas- Dy the dale. shown on- the
AcGeplod-PIEgRITG R0 oA G-t Y- GG ORIy Shuke-fhgh
13 waaks

A whish
s nadher Party could prevent and
B BROGHOAGAG-GOREUHER - wWad - have juaged--athe--Gontiasi-Daie 1o

Nave —Bueh—a—6mali-chanse- -of —asaang—Ral— i--waukl- -have—baen
wHeasoRable-forlum.ie have-alowad-fart

[NOT USED]
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Procedures on termination

sl
on

g8

21
911

The Consultant may termunate his obligalion to Provide the Services unde: a Task
Order by nolifying the Emplover il the SEmpioyer has not paid an amount due 1o the
Consuitant within_esght weeks of the issue of a nolice by the Consuilant to the
Employer that payment is_overdue save where a special admunistration order has
been made in respect of the Employer when the right of the Consuitant to terminate
does not anse ynless the Employer has not paid an amount cerufied by the
Emplover within 20 weeks of the date of any cerhficate i1ssued after lhe special
administration _order s made or any cenlificate issued prior to the special
adminmstration order bena made which s sbll unpaid at the dale o° the specal
administration order

Subject to any notice periods specified in_a Task Order the Employer may
terminate the Consultant’s obligation 1o Provide the Services under g Task Order
by notifying the Consultantf

» __lhe Employer. having given the Consuftant three months prior writlen
natice, no longer requires the services or the Employer no longer wishes
o have the Consultant Provice the Services specified in the 2levant Task
Ordet,

s lhe Consuitant has commiltec a Matenal Breach,

+ _ the Consuftant has substantizlly failed 1o comply with tus obugations and
has not pul the default right within four weeks of nolfication by the
Employer,

« a3ty paren! company quarantee provided by the Consultarnt 1o the
Employer under the contracl 1s_or becomes unenforceable or otherwise
expires (other than as a resuit of an act or omigsion of the Employer) and
the_Consuitant fas 1o provide a replacement parent company quarantes
in the form reguired under clause X4 wilhin two weeks thereof, or

o the bond pravided by the Consultant to the Employer under the relevant
Task Order 15 or becomes unenforceable or otherwise expires or the
Consultant fails to replace {at the Employers cost) the bond wihin the
ume required under the relevant Task Order

The Emplover may terminate the Consuitant’s nghts and oblgations under this
contract to_Provide the Services under a Task Order by nolufying the Consuitant if
an event, including, but not mited to _a Force Majeure Event, occurs which slops
the Ccasultant providing the services Lne subsect ol lhe Task Order and which

+  neither Parly could prevent and
«  an expenenced consuitant would have judged at the Coniract Date to
have such a small chance of occurnng that 1t _would have been
unreasonable for tnm to have allowed for it
The Employer may immediately terminate the Cornsulfants nighls and obhgalions
under this contract o the Consuftan! 1s in_breach of any of the Health, Salety and
Environmentat Requirements, any of the Secunly Reguirements or any Applicable
Laws relatng 1o health and salety, secunly or the protechion of the environment

The termmnation of the Consuilart’s obligation 1o Prowide the Services under a3 Task
Order does not alter or aHect the Consulfants nghis or oblgations under this
contraczt with respect io anv other Task Order

Subect to any demobibsation arrangements specified 10 a Task Qrder Qon
termination_of this conkract or of any obligavon to Provide the Services under a
Task Order

« the Consuitant does no further work necessary to Provide the Services (or
0 Prowide the Services under the relevant Task Qrder if applcable),

« the Employer may complete the services and may use any matenal,
systems, soltware and procedures to which he has Ulle_or which the
Empioyer 15 enbtled to use under this contracl (or woulc have been
entitled to so use had the Consuitant complied with iis obligations under
this contracl).

« the Employer may require tne Censultan! to assign the benefit of any
subconsuitancy or other contract retated to performance of this contract to
the Employer .and
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Payment on termination 92
921

l 922

= lhe Employer may emplgy anolher person 1o provide all or any part of the
sarvices

+ __lhe Consultant does all things necessary to aive effect 1o the nighls of the
Emplover pursuant lo this clause 91 1 and

+ lhe Parlies continue to comply with the constrainls and obligalons in this
contract on_

+ ihe use of malenal prepared or obtained by the Consuitant and
s publicising the services

After the hnal payment has beesn made, the Consullan! gives to the Employer
information resulting from work carried out to date and information the Consultant
has oatained which he has a responsibility to provide under this contract

A final payment 1s made as soon as possible after termination The amount duge on
termimalion includes.

s an amounl due assessed as for normal payments and

s« other cosls reasonably incurred by the Consultant in axpectation ot
completing the whole of the services and to which the Consullant is
commitied

If the Empioyer terrminates because of the,

» insolvency of the Consulftan or
« substanbal falure of the Consuttant to comply with his obligalions

the amounl due on termination includes a deduction of the forecast of the
additional cosl to the Employer of completing the whole of the services.
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MAIN OPTION CLAUSES

OptionA: Priced th-activi )

Identified-and defined
terms

The-Cansultants
chligatiors

The pregramme

Accaleration

AGGOuUNS and-records

The-Activity Sc¢hedule

Quotatiens-for
compensation evenis

11
112

31
14

543

+1

e

Hdi—TaeActvity - Bekadale—is—tha—aclvily - sshedule - unicss—ialacshanrged--n
SECOFEANCE- WA HHE-COMIGGE

-151-The-Prce for Services-Piowidas-16 -Data s the tola! of the. Prces-for the
actmbies-which-Pave hesr-completed-A-complaled askvily- 16 pne - whish-g-without
bedacte-which-woiild delay mmediatohy fol-ow-ngwork-

e -Rucab-arehetump-6Hm-prisas-for-each-af tha-aclivies-onthe- Activly
Scheduie unlesslater changad - aceordance with this contract

The-GConstiltan! prepaias—{omcasts— ot the—olat expwases- lor-the—whels. ol he
sanrvices and submiis-them 1o the-Emplover. Forecasts-are prepared-al the intervals
stated-n-he -Cenliast-Data-friam-tha - siartng date-unli-Gompletion-af-the-whole_af
HE-SeAIGEE—AR-eXpISRALOR-O-he ChangesNade-SIRce - e HIeVOUs-10r8caEE 16
EubMiRG wih sachforecast.

e Lonsultat-prowdecinfonmahon-wueh -shaws, -how-gash-3oinvitv-on-the-Actwty
Sohiduie-1elates- e the opeiabons—e—as6h — {H el e St e—fes
GOESpPIANGS

WHBH- - ERD e - 608 E 5 3 QUOI0H-or 3R -Bctaioiation—he-changes 1hePucss
e -Gompletsn-Date -and--the Key- Datos -a6s0rdingiv—and—ascople—-the—rawsed
progrgmme

Hig - Goarnttilin H-h oot - S HAe— AR - 860Fde- OF NS ~orpoees dng aliws - he
finployer 1o inspect them at any me within working hows

IHGUBALER- - HHE-AGTIvEY-SChatile-5 not-Seope

- the Jonswitil-changes--a- plannad-method. ocompleting -1he- sericss—al—hig
grscration. so—thal-the--Activily-Sehaduls —doas—rol-comply—with- the - Accaplad
PIograstmie Be-GUBITHE-3-fewson—nt 1he -Actwly -Schaddle- 1o-tha—Emplover-lo:
AGGaplanGe

A reasen lot NOLAGLEPING A-revwision of the Activity-Sehaduwle is-that

s -1-goes-not comply wih-he Acsepted-RPraogramms

s---any-changsd-Prces-are -not-ieasanabiy-disifbled-betwasn-the achvites
o

sl iata.- sl the-Pocass-changed.

he cest Hf-prepanng-quoldions a1 cOMpPensabion -evenls g -Rat inguded4n-the
asgessnent of campensation-ovens-




EXECUTION VERSION

Asso66ing-compensalion
events

Implementing
compensation-avents

63
G342

Mh&#@mfamemum&%!mumhe%o&%&—@h&m%e
avant-6

s——3-change-te-the-Seope-ar
«—a-6erachon-oh-an-aeEumplon-alatad- By-the—Employecfor assessing-an
sarhercompansaton-aven!-

the-Prcoe-are-redusad-

Assesements -lor-changed -Prcas—for - Gompensation-avents—.are -in. the.-farm —of
sharges-to-the-Actraty Sehedule-

The-charges-ie-the-Rnsas—the-Complatsn-Date-and-the Key Dates-arsnsludedan
\he-achhcalionmplemenling-a-compensaiion-event-
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Pption C:-Targetcontract

Igentified-and-defined-torms 11
1.2

The Gensuitants 24
obligations  21.4

Subconeulting 24
244

The-programme 31
314

Accoleration 34

Assoseing-the amount-due 50
L4

Accoutite-andrecords 52

The-Aclivity Schedule 83

ah
3
[WA]

The Gonsultants ehare 54
84

A4 The Achwiy—Schedule— s the -actwily- sehedide -umess laler_changed--p
AGCOIE3RLE-with tHE-GORIFAGH

+16).The Rrse-ior Semces Rrowded 1o Dale s the Time Charge for the waork whieh
age-bean-compiated.

+18-The-RProos-ae -Ihe-lump-swm-puces-{or sach-ot-the -acivubies on-he-Achivily
Schaduls-wnipssiaer-changed-n-accerdance-withhie soalract

The Coaswitant prepares foecacie-cihetotai-Time Lharge-and supanses-for the
whole-at tha-senuces-and submite-bem-o-thae Empisyar-Foracasis-sre-praparad-a¢
he-ntenals-statedan-the Gontract Data from-he. slarting date -unhl Cempatien of
ihe-whole-oHthe-56rvices—AR-axplanatior-oltha 6nanges Mags-sReethe previaus
‘orecastie-subiritted with-each forecast

The--Gonsultani-submiehe -proposed-—sontast--tdata—foi—each. subconirac-fos
asceplanse-lo-the-Ernployer f

o 3n-NEL conlractis proposed.and
s e-fanploparinstiuststhe-Conswitanl-to-makethe cubausson

L Ho3LeN- e FIOHA5GRRTNG-1Re - Propoeed -coniract-dala—e thal-leusa wil-not-aliow
e Consultant to Prowide the Services

The Consuian providas informalion which sHOWE-Now 8ach-asiviy on-the Acivily
Scheduie-+aiaies—io—he -aperatlons—on—each - programme—whigh-he —subane-dor
acceplance

WRER-IRE- GG pel- 366GEPIE-3- GUOIaIIBR-Or3N-366010ra o R 118-6hanges the-Rnges.
e Gompleion -Date and he -Key Daies aueoihngly - and. aceepts e -reviesd
HEQIAMME -

Haymenstor sialt whose-slaflrato6 51aleg-+H-Ine-Lontract Lala-n-a-cutengy-other
Hia the currgrisy Glths-suntrae! ale nciuded i the @nountdus a5 paymants 1o-be
Fde 1o-the- Consuitant n-ihe-came-curranoy- Sush-paymeante are convarted-te-the
RIEBRG Y- s —anliaci-n-pidesto—calsulate- theConsulant s -ehara snng the
BREhIRGe-rilos-

The Consuitant keaps accounte and racards of lus Time Charge and espenses and
slows-the Eaplavsiio-1nspast-thom st any tmewihie woding nouis.

ainatena-the - Aslvily-Bohedules-nat-Beope-

H-ne-Gensuifantshanges - a-planned—mathos -ol-complolng —the- services-al—tis
dissrenon—so—thal-—the—Actwty—Scheduie - does—Rei—compiy—wib —the Ascapled
ReGEramme —RE—6HBRHIE—a—-FaViEaR—ptRE-AGHVIY - Sehaduleto—he Empp par- o
30CEPIBNGe-

Araacon-ferRoaceephng-a-rovsion-ol- e Achvily-Schodulesthat

+ ——-Goac-a0-somply-witivtha Accapted - Rrogramma.

»—gay-changed-Pacas- are-nolreasconablyistnbuleG-botwoan—the_achvibes
or

s thetotal-of thaRuces1s-chargsd-

The-Employer-aase6e0c-tha- Consritants share-ol-tha-diferenza-petwasn-tha-iotal
ol-he-Prses-ard-the Rucefor-Sopices-Rrowded-1o Date—The-aierence 6 divded
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AG606611G
compensalion-events

Implomenting
compensation events

Rayment-on-termination

64 3

63
G3-13

G314

66
G5 3

82
B2-3

sHa-acrements- Blling-witbin-oach-ol-the-share ranges—The-lmis-oi-a-sharerangs
srEh-HGe-0-2BPMcas—Rrovnded-10--Daie -Giviged Dy-the -19ias--ob- 1ha Higes-
EXIHDEEOE-Atr P EEIRAGE—THE-Conswifan & 61 e Squals- e sunt-of 1he prodisls
of the.agrement within aach share rangs and the corrasponding Consullant & Share
PEHEBRRAGE

Ethe-Rocatfor SuiviGos-Rigwided-1o-Date—s Joes-han the-ioiatai-the-Risesthe
Gonswbanispad-he-shara-obthe sawagtHiae Ruce-der-Senaces Frovided 1o-Date
i graanathanthe total ol tha Rrcoe.tba-Cousuliani-paye-his shae ol tha axcops

The Ejhoysi- rakes-3- SIeinTnary aseassmant - of e - Consultanis share. al
Gomplelioa-ol-the-whelo—ol-the-sonvmet-usng-hisioecasts-ol-thefinal Prceior
Semvices Provided-le Bate and the-finattotal-of the Rrcee Thig share 46 included
e-amannt-dus-fallowng-Complatipa-nithawhola aitha sanises

The£irpopemakes-a-hnal 965065Hen ol -the-ConsWlanl e chare-using e baal
Price for Services Prowded 1o Date and the hnal total of the Pnces Thie shate 16
nGudad- i Iha-finalamountriue.

H-4he-ellat-ol-a-compensalion -Svent-16- 18- fedusethe-tatalTime-Charge-and-the
avant it

- -F-ghange-1o-he--Scopa-—alher Jhan—a-Ghange-loihe—Scope-which - the
Gorstitan-peoposad-and-the-Eniployer-Ras -Aceesied-o

= - @ sorreshon -of- an assumphion: slated by the Emplover for 3668E5I1G a0
AHIA-CATPRRREAINN - BVR Rl

e GR e B UGa D

Asepsemente—for—ohanged--Rrees Jo--compensalien—evenis —ae- in—the -fam--ol
Ghanges {u-1ha- Activily-Sehadule-

The-changes 10-the Prices. the Completion Date and.the Kev Dates ars included-n
heaotheation implemenling-a-sompensabor-ovenl

- here 16 -3 RMHRALeN —he—Erplopo 5505866 the - Sonswlant s —share—Hig
aBESE6MIBA-uses-as-the -Rucefar—Servces-Frovided 10 -Date-the-latal-o[the-Time
Gharge-whieh -the-Gonswliant-has-paid-arg-which-he-i5-comuutiad- lo-pay-to: work
done-efoa immahe-

The-Employsr e as686smant-oi-lba-Cousullanis-ehare-s-adoad-to-the-amounl-aue
lo-the-Constiiant-on-tarmunation-k there -hae been-a-sawng- o deductodf . there has
bean an-axcess The Emplover § assessment of the - -GCansultard s-shara 18- addes o
ne- ARoURL-Iue - (0-the - CORSHHANG G- lOHTIAN0N- 11160 AE-D S —A—BA WG
deducted-Jf there has boen an esuess
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Optien-E-Time-based-contract
Identified-and-delined 11
terms 1.2 1B.-The-Prce-dor Services Rrowded 1o Datess tha Tame Gharge for the work-which

The Gonsullants
obligations

Subconsulting

Acceleration

Assessing-tha amauntdue

Accounts and-records

implementing
compensation-events

21
214

4
244

4.4

44}
805

£5 4

nas-been completed

R Tha Prces are the Tima Charge

The-Consultant-preparesdorecasis of-the total Tima Charge—and axponsasiosihe
#hole of-the seruicse and-submilethea o tho Empioyes F oiacasis-a-a-propared.at
he-ipanais siated Jr-the-Contract-Dala-from- na-slsmng - date uald-Sompiation -of
the-whole of the senices An-expianahion of tha anarges mads sace 1ke pravisus
‘orecasis-submilied with-sach-lorecast

The - Consiliant-subne—the —prononent —SontAE—08a - i6i— cach—subaanirac—fos
ascemance-tothe Employerd

——-———af-NELG-gontiact is Dropased-and
- — - ——the-bmployaninelruds the-Lonsqliant-1o-make-the subauesien.

Aaason-iorhok-3c6epiing-1neproposed-contact-data—is that-4e-use il -nnl-alow
ihe-Gonsultant-io-Rrovwde the-Senuses.

When the -Employs--aceaple—a-guotabon—ior - an - acealaraticn - he--changes--ibe
wompleion-Date—the Key-Dates—and-the-loresast-oithe-loiak- ima Charge-don the
whole of the senvices accordngly -and-accepis the revised programme

Ravmenic-lorsiaff whoss staflratoss statadn-ne S ontrast-Dala-r-a curensy-other
han the-GUIFency-of-lhis-conlract-are-neludad i the-amount due-3s Baymenis-lo be
Mage- o the Gonsalantin the-same - GuHency-

The-CarsHitani-kaens-assennls ard-eeords ot hs-Tue Charge -and e penses.and
allows the Employer-lo-nspact thens ai-any time within working nowis

Tha.changae 1o the foracasl amount of the Bncas the ComplatonDals and tha Kay
Daies-are-nsluded n-the- nahhcation Mmplmantng a8 GoImpancaloR evan!
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Option G: Term contract

Identified and defined
terms

The Consultant's
obligations

The programme

Assessing the amount due

Accounts and records

1
112

21
214

31
315

50
506

52
522

(5317) The Price for Services Provided to Date 1s, for each Task, the total of

= the Time Charge for work which has been completed on hme--based
iterns on the Taek-Resources Schedule multiphed by the overhead and

« a proportion of the lump sum price for each other item on the Taek
Resources Schedule, which is the proportion of work compreted on that
item_and-

=__the amounts pavable. as instructed under the relevant Task Order in
telaben to the procuremem of services under 2 Legacy Framework
Subconsullancy Agreement

(542C) The Prices are,

= the Time Charge for ilems described as time based on the Task
Resources Schedule and

s lhe jump sum price in the Task-Resources Schedule for each other item

(5521) A Task 15 work within the services which the Employer may instrucl the
Consuiltant to carry out wilhin a stated period of ime

(562<) Task Completion is when the Consuftan! has done all the work which the
Task Order requires him to do by the Task Compielion Date and corrected
Defects which would have prevented the Employer or Others from using the
sevvices and Others kom daing their work

(5723) Task Completion Date is the date for completion stated in the Task Order
unless later changed in accordance with Lhis contract

(6824) A Task Order is the Ernployer's instruction to carry out a Task

1261 The Task-Schedulesthelask-s6hadrio-unlesstaler shanged-+n-aceardance
with-{9is-centrachk

The Consuitan! prepares forecasts of the lotal Time Charge_the lump sum pnces
i the Resources Schedule and expenses for the whole of the services and
submils them to the Employer Forecasts are prepared at the intervals stated n
the Contract Data from Ihe starting date until Comploton—ol-ihe—whale—di-the
sarvicesthe end of the service perod An explanation of the changes made since
the previous forecast is submilted with each forecast

If required vnder a Task Order Tthe Consultant provides informalion which shows
how each item included in a Task relates 1o lhe operations on each programme
which he submits for acceptance

Payments for_

+ staff whose staff rate in the Contract Data or
¢« iterns whose prices in the Task-Resources Schedule are stamd

are stated in a currency other than surrency of this contract are included in the
amount due as payments to be made to the Consuwitan! in the same Gurrency

The Consultant keeps accounts and records of his Time Charge and expenses
and aligws the Employer to inspect them al any time within working hours
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Assessing Tasks

Compensation events

Quotations for
compeansation evenis

Assessing compensation
events

Implementing
compensation events

Procedures on Termination

55
851 A Task Order includes,

* 3 detailed description of the work in the Task.

= a priced list of items of work in the Task in which ilems taken from the
Task-Resources Schedule are identified.

» the starting and completion dates for Ihe Task.

+ the amount of delay damages for lale completion of lhe Task and

« the total of the Prices for the Task

N
o
[]

The Employer consulls the Consuiiant aboul the contents of a Task Order bejore
he issues it

|

5532 The delay damages in a Task Order, if any. are not more than the estimated cost
to the Employer of tate completion of the Task

The Prices for tems in the Task price list which are not taken from the Task
Reso.irces Schedule are assessed in the same way as compensation events

5543 The Consuftant does not start any work included in the Task until he has received
the Task Crder. and does the work so that Task Completion is on or before the
Task Completion Date Ne-Task-Ordeie-esuadshartha ComplatenDate

60
601 The following are compensation evenls

(173} The Employer issues an instruction changing a Task Order If the effect of a
compensation event which 1s an instruchion changing a Task Order is to reduce
the tolal Time Charge, the Prices are reduced

{184) The Consuftan! recewves the Task Order after the slarting date stated in Ihe
Task Order

5 HATask-Completon-Rate-s-later-thandthe Complabon-Dale-

60.2 The Employer corrects mistakes in the Task QrderScheduie which arise from an
ambiguity or inconsistency in or between the documents which are par of this
contract Each such correclion 1s a compensalion event

62

62.7 The cost of preparing quotations for compensation events is not included In the
assessment of cormpensation events

63

63.106 A dalay 1o the Task Complelion Dale is assessed as the length of tme thal_ due o
the compensalion event, planned Task Comptetion is delayed

63 117 Assessments for changed Prices for compensaton events are in lhe farm of
changes to the Task SchaduleOrder

63 1221f the effect of a compensation evenl Is lo reduce lhe total Time Charge and Ihe
eventis_

« achange lo the Task or
» a correction of an assumption staleg by the Employer for assessing an
earlier compensation event,

the Prices are reduced

65
655 The Employer ncludes the changes to

* the Prices and the Task Completion Date and
+ the final total of the Pnces for the Task and the programmae for the Task,

from the quotation which he has accepted ar from his own assessmenl in the
notification implementing 2 compensalion event

<
hy
13

Upan termmation_ol_the Consullant s obhgabion to Provide the Serwaces under a
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Task Order the Consuftani proceeds in_accordance with the procedures on
lermination as specified in that relevant Task Order
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DISPUTE RESOLUTION

Option-W1

Act-1986-applies):

Disputeresolution

The-Adfudicato:

The-adiudication

W1
Wi

Wiz

W3

Dispute-resolution pracedure-{used-uniess the-United Kingdom-Housing-Granie-Construction-and-Regeneration

AhiBHuls- ARSING-URJEr - R-5oRReCHDR- WiB s sonkaci-s—elatred {o-and-degidad
By-the-AdiaiGaior-

- —The —Pariss—appaini—-the—Adudicator-uicscihe NEL-Adudicator & Contas!
surrent-ai-the.-staring-dale-

t2i—~The-AdiidieHor-asts mpariaiy—and. decdes-he-dhspuia—as-an -ndependent
adiudicier-and-nol-as-aa-ariulratos

(3} - e Adpidicaton s~ aat-ideniled -n. the -Gontract--Data—or +he- Adiidicates:
FRSIGNE-0/-16-unable-to--act--the-Rarkesmay-cheose -an-adjuticatoreinlly- - the
Paries—have-nel-chesen-an -adiudicaior—aithar Rarly—may-askthe—Adjudators
Herunanng—-hedy—to—choose-ane—Jhe—Adiicalor HonLRaing-b oty -choeses—-an
adjucdhcator-withwi -four days of the reguest The chosen addicaton becomes 4he
Adjcheator

&A;A-reataaemen:-ﬂdguamarouqaz-',-me-ﬁawer--{s-eema&a%i:am:eqeierreé--m-ms
predecassor-bul-not-decidad-at the-hme-when-the predecessoer resgned-o-bacama
whable-g-asi-He-deals- with an-undacidad-dispule-as-i-t-has-been-raiarrad -to-furn
on-the daie ho-was-appeinted

ter-The-Admediator-lus employeasand-agenis-are-notliable to-the-Pames-for-apy
acton -or-falure-1o-1ake—ashon-in-an agiudicabon-unless-the-achon. or fadure to take
achon-was-n-bad-fath

H-Bisputes—are-notihied-and—rolemrad- {o- the-Addicalo—r-3560rdanca -with -ihe
Adiudisatian-Table-

42



EXECU TION VERSION

ADJUBDIGATION -TABLE
Diepute-anout Which-Rary-may When-may-it be-relemed-to-the
reder-it-to-the Adjudicator?
Adjuticater?
Lsacticnalths The.Coagsultast Beiwean twe-and-four-waaks after
Emiployes the-Consuitants-nchficaton olthe

Hisputie (o the -Employer —tha
inebficaben-isel bang-made not
FRere-RaR-fourwaeks-after-the
GONEHtant-DRGCOMes avare-olihe
lacien

The-Emplapscna
baving takan-an
a5lon

IhaCangulitant

IBatwsantwe-ard-fourweske-aftar
the Conswilanle-netication ofthe
Hispute tethe-Employerthe
inatficatien-iselibaing-madenag!
Imere-than lou-weeks-aitethe
IGoastitant-becomes aware-thatthe
aclion wae not laken

A-quotatioa-fer-a Tha-Employs Boweentwe-arddour-weaks after
COMPeRSIHoR-Bvan! Fhe-Emplovers notdfication-olthe
whish-s-traated-ac khepuwie to-the-Consitant-the
having baen neuhcaken-Hsel-beng made Hot
Ss6aptad Fore-than-fow-waeks-alterthe
Iaotaiar-was-treaied as-accepled
Anyathakmnaiar EitharPary lBawaandwe-and fonrwaoke afler

roihicaten-of-thedisputa-lothe
r;:hep-ﬂamf

(2} The-imesfor-nowiyng-and relemng a-dispulo-may-be-extendedi the-Gonsullant
snd-the-Empioyacagree-io-1ne-extantion-belore- the-rolise-orraferralqs-dus i -a
disputed-matiersrot-nathiad-and relewred-within the-times sot-aut-inthie—Gomiract
neiher Parly may subsaquanily refer it 1o the Adudimator or the tnbunal

(3)}—Hhe—Hany-retenng the-dispule-tothe—Adihcatornchdes—with—ug—ralaral
wilginahion-to-be sonsdered py-he Adudcaio—Any. more misimaton ron-a-Paily
l3-be—considerad—by-the- Adidicalor 16— provided-win—lour—weake-of -the ralormal-
Thus-panod-may. pe-extendaditho. Adudicator-and the Ratties agres-

(48 FHa-ater-asputed-BY -Hhe-CoRs T H-HRHS O R-5E ReGHE R-WHR-3-5UDGORTF3G!
15—-also—a-malie—dsputed-underorn—conneshon—ywth-this—soniraci—and—+ -ihe
subcontract . allowe - the Consullant mavw.-mfet - the subtomirsst dispute to the
Adpseheater—at-the came -#me-as-the-man-conlias-relaralThe -Admdicator-than
sacdes-ihe-gisputestcgetherand-referensas-1o-the Paries-far—the-puposas-ol-the
tispuleare-nierprelod-as-ncluding-the Suaconsultant.

(A he—ranirast—a—-subeaniasi—and-Ihe—man-soniac - pravides-for joat
athucheaten-of disputas-thelollowirg-procadura-apples.-

WibR—twis—woake —oithe—-rotilcaton ot the—depule—y e Gansuitant—lo—the
Eniplayer.the - Fmployar-nobfias he -Consdiantt-the-malter dispuled- 15-a-mattar
rspulad-undar on-GeRecHoR-wilE- the-MaR-GoRIaGH

The Eryroye-miay-hen

»——EBRN-he BubconiRac- disprteo-Re- man -coatracl-Adud sl -at-tha
BAMa-lime-asihe.-main ontract-submission and

s — irstruGhthe-Gonsaltano-prowde-any aformalen-whh-dhe- Esapovemay
rEQUI G
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Review by-the-tribunal

The-main-conirast-Aduaicatorhan-gveshis-decision-on-hadisputac-logethar
(BT dudiaien- Hidy

* - Feview-and- 1aviee- any- AcUon or machon of the Cumployor—elated-to-thg
dispute—and- alter—a-qudlaken- wh-ch-has-been-reated-ac-having-been

accapias.
——take—the—haive—in—ascoraming—tha-fasie-and-the-law-related-1o-the
cHEBute-
. nsiiuct & Rarly 1o prowde further informalion related 1o the dispule within a
stated-time and

«——inshiuct-a-Rary-totake-any-other-ashon-wineh-he-consdersnecessamc
reach-s Jession-and 1o-de 5o-withina siated-ime.

{E-A-communication-between-a-Pary—aid-lhe-AddiedHors -commumncated.4o-the
etharRPany-at-{he-sama-time-

H-he-Adgudicalor s-desison-includes-assessmani-sl-addivonal-cosoar—dealay
caysed--to-the-Consullant—he-maxkes s assessment-in . he same.-way as-a
GOMPeRsalon-ovent-E-AcEa6Eed-

t81-The-Adusdicatv-docides—the-dispute-anenotbes{he RPartias o hie-domsien-amd
his reasons-within-fou-weeke-al-the-end-of-the-penod-fer-raceiwngsnformation —Hus
four week penod-may-be extended if the Panias-aaree

Bi-Unless-ard-uni-the-Adisdicator—has-nolhed-1he—Radies-of-his-decision—the
Rarhes-procesd-asHhe-matierdisputed-was- nei-disputad.

FH-T e AR S -SSR L G-oR-the- R tiss-onisss-and-onl-ieead-by
the-fabunal-ant-ic-anforceabla-as—o-mater-of-coniracival .obligation-betwaen-the
Rarigs-and-not-as-an-arskalaward-The- Adwidicalors decswne-final-and-binding
H-radher-Rary-has ratilied the-ahaiwihin-ihe-imesraquired-by-this-contiaci-that
he-I1s dissatished with a-decison of the-Adidicator-and-intands-to refarthe matterto
the-irhunal-

A-—The-Adidealon mgy-—wihin-lwo -waeke-af-giving N dossion-to -the-Rarkes.
corract-any-slancal-nslake-or-ambiguny-

WHH-A-Pany-does-nel—ralerany-dispile-unger-omn- GORResiion-wih ts-centrack-lo
1- the-trnbungiuniess#-has-firsi-been. releded-to-ho- Aiudhcates-n - aceordance witn
4 this-sonHash

(2)-H-alerthe Adnheator-notbos-his-deais-on-a-Rarys-dissausied -ha may-nolfy
the-othar-Pary-hai-hentends-to-roleri-lo-the-trbunai—A Rany.may-notrefer 4
dispule 16 the  fnbunal unless -this -notficatien & —given- wihin -lour -weeks- of
rotication-of-the-Aduwhiealods deasion

B3H-Hhe-Adiidicato~d0as—Rot-Rolify-us-deaision--withinhe-hme-proviged -by. s
GonRiract- a-Rary-may-natify the-other-Ramy-lhat-he-intendeto-raferthe dispule-to-the
teibtnab- A-Rary-miay-not-reles 4 -dispute-1o-the-fabunat wnless this-noklisatonss
avenwathin-four-waeke gl-tha-date-by-whiechtha Adweicator-should-bhave nolfiad s
dosision-

(4} -The nbunal-sellles the dispie refarrgd-to.11.-The tnbunal-has the powers 1o
recoRsIer—any-gacition-ol-tha-Adidicalor—-and review—and—ovse ady-achen-of
iracion-oiine-Employer-rolated 1o-tha dispute— A-Pady-le-ogt- imdedsnthetebunal
procesdings-to-tho-nfarmation-ewdence orarguments-pullothe-Adudicalo-

(61 I tribunalis-arbitration  the-arbilrahion-procodure +he-placewhere the_aroiealion
ie—to-bo-held-ang-the-method-of-choosing-ihe-arbitraia-are thasa-statad n—the
Gontract-Data

(6}-A-Rany-deac-not-sail- the Adudiesorac-a-wilRess innbunalprogaedsgs
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Opticn W2

Dispute resolution procedure (used in the United Kingdom when the Housing Grants, Construction and

Regeneration Act 1996 applies).

Dispute resolution

The Adjudicator

The adjudication

W2
W21

W22

W23

{1} Any dispule anging undes or In conneclion with this contract s raferrad first by
nolice I wnling, 10 a_saemor representabve of each Party who will meet and
endeavour o resolve the dispule between them vathin iwo weeks of such notice
The joint wotten decision of those semor_representalives is binding upon the
Panes

{24} if a Any-dispule afising under or in connection with this conlract is not resolvec
by the semor represenfatives within the penod allowed under clause W2 1{1) the
dispute 1s referred to and decided by the Adjudicalor A Party may refer a dispute to
the Adjudicator at any time

{32) In this Option, time pencds staled n days exclude Christmas Day. Good
Friday and bank holidays

{1) The Parties appoint the Adudicator under the NEC Adjudicator's Contract
current at the starting date

{2) The Adjudicator acls impartially and decides the dispute as an independent
adjudicator and not as an arbitrator

(3) It the Adjudicatar 15 not identified in the Contract Data or if the Adjudicator
restgns or becomes unable to act_

« the Parties may choose an adjudicalor [oinlly of
» a Party may ask the Adiudicator nommnating body o choose an
adjudicator

The Adjudicator nominating bady chcoses an adjudicator within four days of the
request. The chosen adjudicator becomes the Adjudicalor

{4) A replacement Adjudicator has the power lo dacide a dispute referred o his
predecessor bul not decided at the time when his predecessor resigned or became
unable to act He deals with an undecided dispule as if it had been referred to him
on the dale he was appointed

(5) The Adjudicator, his employees and agents are not lable to the Parties for any
aclicn or falure to take action in an adjudication unless the aclicn ar failure 10 take
action was in bad faith,

(1) Before a Party refers a dispute to the Adjudicalor. he gwves a nolice of
adjudication 1o the other Parly with a bnet descriplion of the dispule and the
decision which he wishes the Adjudicator 16 make I the Adjudicalor is named in
the Contract Dala. the Parly sends a copy of the notice of adjudication o the
Adpudicator when 1t is 1ssued. Within three days of the receipt of the notice of
adjudication, the Adjudicator notifies the Paries.

+ lhat he 15 able {c decide the dispule in accordance with the contract or
= that he is unable lo decide the dispute and has resigned

If the Adjudicator does nol so notify within three days of the issue of the notice of
adjudication. either Party may act as if he has resigned

(2) Within seven days of a Party giving a notice of adjudication he_
s refers the dispute to Lhe Adjudicator.

* provides the Adjudicator with the information on which he relies including
any supporting documents and

+ provides a copy of the information and supporting decuments he has
provided 1o the Adjudicator to the other Parly

45



EXECUTION VERSION

Any turther information from a Party to be considered by the Adjudicator is provided
within 1dieurcen days fomgf the referral This period may be extended if the
Adiudicator and Parties agree

(3a) 0 a maiter disputed by the Consuftant under or in connechon with a
subcentsact s also a maller disputed under or In conneclion wilh this contract the
Consuftani may, with the consent of the Subconsullant, refer the subcontract
dispute to the Adjudicator at the same time as the main contract ~eferral The
Adjudicator then decides the dispules together ang references lo the Parties lor the
purposes of the dispute are inlerpreted as including the Subconsultant

{3b) If this contract 1s a subcontract and the main contract provides for Joint
adjudication of disputes. the following procedure applies

Within two weeks of the notification of the dispute by the Censuliant to the
Employer. the Employer nolifies the Consultant If the matler disputed 15 a matier
disputed under or in connection with the main contract

The Emplayer may then,

= submit the subcontract dispute to the main contract Acfudicator al the
same lime as the main contract submission and

= nstruct the Consultant 10 provide any infermation which the Employer may
reguire

The main contract Adjudicator then gives his decision on the disputes togather
{4) The Adfudicator may:

» review and revise any action or inaction of the Employer related to the
dispule and aller a quolalion which has bgen trealed as naving been
accepted,

= take the mtiative :n ascertamming the facts ang he law relaled o the
dispute,

= nstruct a Parly {o provide further information related ta the dispute within
a slated time and

» inslruct a Party o take any other action which he considers necessary to
reach his decision and {o do <o within a stated hme

{5} If a Party does not comply with zny instruction within the time stated by the
Adjudicator, the Adudicalor may continue the adjudication and make his decision
based upan the information and evidence he has receiveg

{6) A communicalion between a Party and lhe Adudicator 1s communicated to the
other Party at the same time

{7} If the Adjudicators decision includes assessment of additional cost or delay
caused to the Consulfan! he makes s assessment in the samz way as a
compensation event 1s assessed If ihe Adudicator's deaision changes an amount
notified as due, payment of the sum decided by the Adjudicator is due not later
than saven days from the date of the decision or the final date for payment of the
notified amount, whichever is the later

(8) The Adjudicator decdes the dispute and notifies the Parties of his decision and
his reasons within 28iwaniy-aight days of the dispute being referred to him  This
period may be extended by up to fasreer 14 days with the cansent of the referring
Party or by any other period agreed by the Parties The Adjudicalor may mn his
decision allocate his fees and expenses between the Parties

(9) Unless and until the Adwsdicator has notified the Paries of his decision, the
Parlies proceed as if the matter disputed was not disputed

(10} If the Adjudicalor does not make his decision and notify it to the Parties wathin
the time provided by this contract the Parties and the Adjudicator may agree to
extenc the period for making his decision If they do not agree 1o an extension.
either Parly may act as if the Adjudicalor has resigned

{11} The Adjudicator's decision is bindng on the Parties unless and until revised by
the inpunal and is enforceable as a matter of contraciual obligation between the
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Review by the tribunal

W2.4

Parties and not as an arbitral award, The Adjudicator's decision is final and binding
if neither Party has notified the other within the kmes required by this contract that
he is dissatisfied with a matter decided by the Adjudicator and intends to refer the
matier {o the tribunaf

(12) The Adwdicator may, within five days of gwing his decision to the Partes,
correct the decision to remove a clerical or typographical error anising by accident
Of OmMissian

(1) A Party does not refer any dispute under or 1In connection with this contract to
the irthunal unless i has first been decided by the Adjudicator in accordance with
this contract

(2) 11, after the Adjudicator notifies his decision, a Parly is dissatisfied, thal Party
may notify the other Party of the malter which he disputes and state that he intends
to refer it to the fribunal The dispute may not be referred to the tribunal unless this
notification is given within four weeks of lhe notification of the Adjudicator's
decision,

(3) The tribunal setlles the dispute referred to it The tnbunal has the powers to
reconsider any decision of the Adjudicator and to review and revise any action or
inaction of the Employer related lo the dispute. A Party is not limited in tribunal
proceedings to the information or evidence put to the Adiudicator

(4) If the tribunal is arbitration, the arbilration procedure, the place where the
arbitration is 1o be held and the melhod of choosing the arbilrator are those stated
in the Contract Data.

(5) A Party does not call the Adjudicalor as a witness in tnbunal proceedings.
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SECONDARY OPTION CLAUSES

Option X1: Price adjustment for inflation

Price adjustrment-Gption-G

Expenses-adjustment

Price adjustment-lacior

X3

%46

X1

H-staft rates-are-fixed ai-the-Contract Date-and are-rotvadable-with-changes
in salary-paid-to-individuals.

s ——g-5hange-1e-the-Rnce—1or-S8visa 6 Riewiiad-1o -Liate -sinea-dha-ass
AEEEHH R GRS - 3t 1 H -dug-Hialbiabad - By-1he Do s linesd-fasto:
salculaiad ai-lne-last-anmvarsary-and

+ ihe amount for price adjusiment included i the pravious amount dua

Eash-bme-the-amouht due 1-a55e5600-alar-the IEt-anmvecsaiy- -an-amount-fol
Erice-—adpushteni-b-addau1o- e -1oa-af the - Raoes- whish 4 the-Slial i - he
Pricafor-Semvices-Frowded-1o-Date-swca-1he-last secessmenl-abthe-amountdue
mulkphad- by RAFJ(14&RAFY whara PAF 16 the-prca-adusimant actor-calcuwated
Al thadael annvaréany-

-papirart 4 otes-1o-oby- s tha - gapens pe-wte-fnad-a - e -Sonlast Date - wk awe
rGt-shanmse adusiable foranflston- 2ach amountdus aites the fust anniversany
Hstuaes an amount for expenses adustment wh.ch s the-sum of

s —1he-SR3RGEH-IR-hXa0- BApEREes-BiInge-thalagl- assarcmant-pi-tha - amount
b P d —y- e hae 3 UB I - 36RO UvH G Bettend —a - tha—{amt
AHvarsary -and

o Ahaamount foi-as panses-achusiman! —achided N dha Previtu s 3Nl
ik

l-staff 1ates are-variable-wilh-changes in- salary paid to-individuals.
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P

Oa-2ach-anmversary—oi-the-Conlract-Date —he-Conswitan—oaloialos—a-pros
adiueiment-asioraguato-{L-—BYB—whare L5 the-lasl-published -valus- 5k the
wdes-and-Hn-the- last-valueolinewmder published-belore the Contrast Date-

H%Mg&&a&aakhasb@ea—us&d%l&mg—a—awuﬁmm
faster—tho—calcuiaton—s—rapeated—and—a—corecien—nreluded —in —he—pax!
assossment-olthaamounidue

The-prca-adiusimentfasiorcalouiatos-at the Completien Dato-torthe whala-alihs
SHISE5-Hbed-lor-calcuabng-prce-adiusimentalterthisdate-

49



EXECUTION VERSTON

Brice-adjustmeant X132  Each-amaunldue SHECB6fial AnmveiBany iaansR R Amennt_ s
Option-A adwstmentwhiche the-sum-of

s -—the- thange-nthe-Prgetor-Samvces-Fravged-1o--Dale -snee -the Jast
acsesement olihs amount-dus-Mmullibhad by tha-proe-adusimsant facios
Gatculated-atthe-lasi-annvarsarnsang

s tha 3MouRI-He MRS Adsiment snciudad. ditRa-Dravionus- 870U n-dus.

Prico-adjustment X1.3 Eash-uma heamount-dueie-assasead sHarthe fust anmvereary an amount lor
Option C BrGR AGUIRIMANT 6 Addad to the oAl of-the Prses whighas the change..n.ibe
Breedor-SarvcesRiovided lo-Date since-the-asl-assessment-of-the amoun! due
muliphed-by (RARESEAR ) whews RAR s the pres-adinsimant-1asion. caloulatad

al-ihe st -anniveisany-

I

Rrice-adjustment  X: Each--ameunt -due—allal-iRe—firsl—annvarsary - 1064kdas -an—amoun! - o phce
Option G adpsimani-which-1s-he sum. of

o —forthe lump-sun lome on-the. Task-Senedule _the-changan thedump
sums ncluded i the Prcedor Servicas Provided to Dale since tha last
assessment oHhs-amount-due Multiphed by-tha-pce-adiustmant faciar
calcwlatad-at- thelast annivarssry-baforg the- assessment-and

o tha-HRoUNH e sdlus imenl-includad-in-the-Bravdusamount-due

Compensation events Options %! &  Tha Tune Charga for compensation evenis & assessed using 1he -slaf/ales
A-Cand G{ump-sum-items-on Gufen-al-he bme ol assessing- the-compensalion-eveni-agusted 1o the-Gonract
the-Task-Bchedule)-only Date-by Auadhng by-{H+RAL L whera RAR s the-prce-adipsiment-fastes-calculaled

-t I35 L-ARRIVELEAY-

Expenses adjustment X165 iLpsymentrales for-any-olthe-eypenses-ara-ined-atthe Gonlrast-Date and-are
RoL-siherwiss adiuislable-forinfiaten-eash-ameunt-gdue-after-the JUst-aniversany
IRGHAIEB -8R -AMOUA OO X PR 504 ACHIGHNANE WINGH 15-1R8-81R3 -0

s lhe-change n fixed-axpanses singe. the last 3seosement oi-the amount
due- mubipiad- by-the-prnice-adstment-1actor salcukatad -at--4he- last
FRANEFEAY A0

+ - -HIG- BRIGURL-ION- B4 PEASRS AHUEHIL AL LGB 1 LNE_PreviQUE-SINORD]
due

Option X2: Changes in the law

Changes in the law X2

X2.1 A change in any Applicable Law which occurs afier the Contract Date thejaw of tha
Preyssl-1s @ compensalion event W +-aseursunless such chanage was reasanably
foreseeable by a competent and expenenced professional at aftes-the Contract
Date. Either Party may nolify the other of a compensation event for a change in the
any lavApplcable law as descnbed in 'his ciause X2 I the efeet of a
compensation evertt which is a change in the-any Apphicable HLaw 1s to reduce the
total Time Charge. the Frices are reduced

LGptien-X3:-Multiple-currencies-{used-only-with-Options -A-and-G}

Multiple-currencies X3

Ka-i The Gons a1 Daw—n- SUirBnGIes -athar Shan the surensy of s cooltact fer -he-erm:
acliviies hstad i the Gondract Data The axchanige<aies areusad 10 Convar tom 1he surrens
HHE GARFAGL1843 R CUHRRGISS-
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A3 HayRaueto-he oS o AL GUIFBRGIBE— NS RAN- INE SUHORCY-O- s confiselaa
st LN - HB AR 3o Ul S iae g he-Guikiaet-Baia— Ao Gobb it X
in e aurrency of thae contraat

Option X4: Parent company guarantee

Parent company guarantee X4
X4 1 If a parent company owns the Consuitant. the Consuflant gives to the Employer a
guaraniee by the Consuftant's parent company of the Consuitant's performance in
! Ine form set out in the ScopeAnnex 2 to the Coniract Data If the guarantee was not
given by the Conlract Date. it is given to the Employer within four weeks of the
Cantract Date

Pption-X5:-SectionalCompletion{not-used-with-Option-G)

Sectional-GCompigtion X§
Ai-1 10 AReSe- G HHOBE ORI FEG - SRR EE—EASHET a5 Re -whole S04 - sonusui—oash
raferanse and claues relavan to

o LR LHRIGOS
B (ARG a4
«  GCompleten Date

FPPIes-AtIhe GAES-May-be —10-aiher 1ha whold of-ths. £arwGes-Or any sechon.of tha
SO RE

Rption-X6:-Bonusforearly-Completion-(not-used-with-Option-G)

Bonus-for-aarly-GCompletion X6

L5.1  The-Cansuliaats-pad-a-bonus—alculaied-at-hesale sialed tha-Contagk-Daia.for
each-day-from-Gomplehon uanlths-GComplaen-Date

Option X7: Delay damages

Delay damages X7

l X7 1 lispeciied in a Task Order Ithe Consultant pays delay damages at the rate stated
in the Task Order for each day from the Task Completion Date unil Task
Completion

' X7 24 IFthe relevant Task Completion Date is changed to a |ater dale afler delay damages
have bzen paid the Employer repays the overpayment of delay damages with
interesl Interest is assessed from the date of payment 1o the date of repayment and
the date of repayment is an assessment date

Option X8: Collateral warranty agreements

N
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Collateral warranty

agreements

X8
X81

Option X9: Transfer of rights

Transfer of rights

Empioyers-Agent

Termination-by-the-Employer

X9
X21

Pption-X10: Employers-Agent

x10
X342

X2

X431
%144

The Cansultant emers into the collateral warrenty agreements

The Employer owns the Consultant’s nights over malenal prepared for this contract by
the Consultant and over the systems softaare technoioay and procecures provided
CI_USec by N2 Consullan 10 Provide Ihe_Service excepl as stated otherwise m the
Seepelask Order The Censultant obtains otrer ngnts for the Employer as stated 1n
the Scopelask Order and obtains from a Subconsultant equivalent righls for the
Employer aver the materiai prepared by lhe Subconsultant_and over the systems
softwarz technology and procedures prowdes or used by the Cansuliand to Provide
the Sewice The Consueltant provides to the Employer the documents which transfer
these rghts to the Empioyer

T E1BpHop e &S0 H g G o8 Dehial b el 1o B il wibs dhe aulliv Wy et Hae
Contrac-Data

Hhe-Employsr mayteplace-the Lmplopors-Agani-alies-be-has nollied tha.Jeasuwiian!
cHea-rame ol ks replacameant-

GptionX11:-Termination-by-the-Employer

Tha-Lniplepos-may -taranale-the- Gonswhants-othgaton-4o-FPiowde the-Semvicas o s
reasannol slated in thie contract by Nolfying he Coneidiand
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Option-X12:-Rartnering

ldentified-and-dofined
terme

AGtions

Working together

%112

%12
At

i

X123

F—tha- Ernplioyas-1orminates—{or3—<easen-noh-6lated n-the—coniract— ah-addiional
SRELR-E-due-sriemunationwhich-5- 5% of the differancabietwaen

o thejoresastobthedinal-lotal oHihe Prsasnshe-absonce-oitormupatben-and
s thetpiabothe-othesamaunic-and-sosts--Achided nha smount due 5n
{@ranen

H-TReRIRRSIE-G-ROEE-Namedn the—Sehedue- o1 -Radnais —Tha- Lieni-ie -3
Rarirer

(-AR-DwWA-GoRraci46-4-Contrac-bebwean-two Ratners-which nchigesthie Qption-

-The-Gore-Group-compnses—ha-Ranpers-listag-n-the-Seheduleof-Core Lroup
Mombes

(4 Rannenng -l plormanen- w—RlgImatorwhigh -specthas-how tha. Rariners work
isgethei—and-6-alher-in-the-documenie- which-the-Gonrast -Data-slalar st in_oran
aR-RSHHGHEN giver-N-aGGordanca -with {hie contast-

15) A Key Parformance Indicator 16 an sepact of performsnce for which a target s
stated-ntha Schadule-ai-Rannars.

tH-ERC-RaHNe - Wk 6 With-al e i-RAHHBIG 1036V E e ~Siui & -G BE e s1a31ed
w-—the—Gonract—Dala -and- the—anecives—of —every -othe—Panrrer -sialed—# -he
Schaduleof-Radners

i H-EBCH-FANNe- NeNNalas—a - LeprasBiaive- {0-aGi-10r 1M <R -G8alINGE -witR-olhar
Parmrers

(3+-The-Core Group-a6ie -ang-1akes decisions on -behalf of he Parners on those
matersstatedn-the-RPartnonsg dniomaton-

14} The-Parnars selact-lhe members ol-the-Gome Group The Core Gioup desides
Fow-they-will-work-and-deciies-he-dales-when-each-member |oins-and-leaves the
Gote—Lroup-—The -Ghents—taprasantabive—leads he-Gore Group-unless—statod
sthenwvse-n-the-Ranneang-hilermation-

{51-he Cure-Group-keaps-the-Schaduls-oi- Core-Group Membears-and-the Sehodule
of-Parpes-up 1o e and-486u05-copes-oiHthem tothe Partnars.eash-ime-enheiis
ravised

151 This-Oplien-does-rol- ¢creale a legal partnership batwean Padnaes.-who-ara . no!
epe-of-he Pates inibie-contract

4 TheRarners work together-as-statedn the Parnenng iniormalion and in 3 spint
el-rutual-trust-and-co-opaiaton.

(2} A Farner may ask anclber Ranner 10 prowde nformation whish he neads to
carfy-ast-tha-wark-in-his-Own-Coantrant and-the sthar Rartoar-peosdon .

(- EBth-RaHRagivbE—H: -SdHy -wat G0 -He—0ihe i Radie e wwhie s -8 -Hegnies
awarg -of - any -maltier- that- soudd- affect the- achwvement—pl—arother Rarnere
objeshves-elated-n-tha-Schadule of Rarnere.

H—ThRe-Fanneis—u1se-Sommon—niaHnalion Sy Sieme AL —Sal-Ou-In-1ha—Ratnanng
Infasmation
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Option X13: Performance bond

Performance bond X13

lncontives X124

B1-A-Rasnecsmplaments. a-deciEion-of-the-CoreGroup-by-155HRg—ReHucHens—n
acsordanse-with-its-Gwr-Conirasie-

E-Thae-Liore-Group—nay—give—an—insirustion—to—the—Rarnams—to-changa—tha
Rarnenng—rionnation—Eash—stch-changa—io the—Parraiag - nfomation-is—a
compaasation-eveni-whish-mayload-loreducad-Prcss-

F-The-Cote-Group proparos-and—maintams—a-imatablo—showing—-the-proposad
brmng-oi-the-contibubons-al-the-Rarners—Tha-Core-Group185066-3-6apy-ot-iha
timatable—to-the-Hadnars--aach-time.-it-15-revisad—The—Gonsultant-changas.-is
pragrarme-H-H-snecessary 10-4o- s nardarto-comply-wilh-therovisad imastable.
Each-such-changee-a-compansation-eventwhich-may-lead-te-redusad-Prisas-

{B-A-Rarines gives-advise-informatiop-and-opinnn-ie-the-Core-arup-and-to-sther
Rarnom-whan-asked-io-do-s6-by-the-Core-Group—This-advise—nismatar—ang
GPBIEA-FOLAEE-10-wok-that-anolherRarneis-1a-cam-oul-undac 45-Own-Contrast
ancHs-given-fully-aporiy-and-abjestivele—The-Rarners-show-aanlingancy-and-fes
ahowancesnqanformation-aboul-cosls-—prcas-and-iming-forfutere-work.

E-A-Rarnarastiies-the-Gore-Group-balfere-sHbooniRsng-any-wark-

(-4 Radneris-pad-the—ameunt-ciated-in-the-Schodule ol Pannsms—ithe-tagat
statpd-lot-a-Key-Latdirmanea-drdIGHOR 15-IMprves-UpeR- o-achieovad--Nayment-ai
the-amoutt-15-dus-when-ihe-larget-has-been- mproved-upen—oe-aclyeved-and - s
made-a-pan-ef-the amew-tusan-tha-Panner’s - OQwn-Conliast-

{23 The-Cleat-may-add-s- Koy Pedormancendicalarand-ascosialed-payment-lo-the
Sehodule—of-Rarnams—but-may—not-delate o redusa—a—payment-simedn-the
Sehedule of-Ranners-

X13.1 if requied under a Task Qeder, Fthe Consultant gives the Employer_al_the

Emplovers discretion_and _cost, either of an on-demand or surely pedesnancs
bond, provided by a bank or insurer which the Employer has accepted, for the
amount stated in the Contract Data and in the-a_form 1easonably required by the
Empioyerset-out-inthe-Ssope. A reason for not accepling the bank or insurer is
that its commercial position is not strong enough to carry the bond. H-Tthe bond
was-ret-givern-by-the-Corract-Date—itis given to the Empioyer within four weeks of
the Gonlrast-DateTask Order.

Option X18: Limitation of liability

Limitation of liabHity

xX18

X18.1 Neithar Party is liable to the other for any The Gonsullzofs-liabiltylothe-Employer

iarthe-Employars-indirect or consequential loss_ansing oul of orin connection with
he cantracts-Hmitedto-the-armount-stated-nthe-Coantract-Data,

Xi1B2 The-GConsiultasts-tiabilitytothe Employerfor-Defests-that-ara-not-found-wrtid-after

the-deiseis-datess-limted-lo-the amsur-statedwr-the-Contrast-Dala-

X18.23The Consultant is not lisble to the Empioyer for a matter unless it is notified to the

Consultant before the end of liability date.

Option X20: Key Performance Indicators (not used with Option X12)

incentives

X20
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X201

x20.2

X203

X204

X205

A Key Performance Indicator s an aspect of performance by the Cornsuitant for
which a target 1s stated in the Key Performance Indicators scheduleincantive
Sehedule The Key Performance Indizators incanwve-Sschedule 15 the—wigentive
schedaloiedule 3 of Annex 1 lo the Contract Data -unless later changed in
accordance with this contract

From the starting date until the defects date. the Consuftant reporis to the Employer
his performance against each of the Key Performance Indicators Reports are
provided at the intervals stated in #he—Schedule 3 of Annex 1 to the Conlracl
DataGertrasi-Data—and—nelude-tho—iorecastfiRal—measurament -sgamet—eash
wcheator,

Ifthe Consuitants foracast final measurement against a Key Petformance Indicator
will not achieve the target stated in—the Schedule 3 of Annex 1 to the Conlracl
Datalrsentve-Sehadule, he submits his proposals for improving performance

The Consultant is paid the amount stated in the-dasentve Schedule 3 of Anpex 1 to
the Coniract Data if the target stated for a Key Petrformance Indicator is improved
upon or achigved Payment of the amount is due when the target has been
improved upon or achieved.

The Empioyer may add a Key Performance Indicator and associatec payment to
the-Ineanrtve-Schedule 3 of Annex_ 1 to the Coniract Data but may not delete or
reduce a payment staled in ihe-dnsentive-Schedule_3 of Annex_1 to the Contiact
Data
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Option-Y

Refinitions

Project-Bank-Acsount

Named-Suppliers

Payments

Y{UK)
1

Y(UK)
14

Yy
+-2

Yeke)
1.3

Y
14

Y {LHG
15

Y

V5

YL
17

YikiK)
18

YK

i1} The -Authonsalion-s-3 dossment-authonsmg-the Draec-bank 16 maxke payments
to-the-Lonsuitantand-Named-Supphers

(2+-Mam94$,uWl@&&manmﬁupp@ma%ugglm&#@aﬁsw-the
Jowmmg-Deed-

t3-Rraes—-Bank-Atcount-s—the —accounl—used-to-recawve—payments—irom—the

Employer—and-iha-Coneultani to-make—paymenlste-the-Consuliant-and-Named
Supphes-

{4} A-SLppliaris 3. person-or arganisabion-who-has-a-sontrast-io
~—prowde-a par-of-the sendces or
«-  -provide-a semce nesessary-te-Riovidetha Samices

BF-Trust-Doed-s-an-agiesment-a-the-lomm-set-oubinthe contract-whieh-CoRtans
provisions-for-admimstenngtheRroect-Bank-Account

(B)-Jormng-Desds-an-agrearionbn-tha-form sal outin the coniasi-undewhish-the
Suppler jons the-Trust Desd-

The-Consullant-establishas—the Project-Bank-Ascount-with—the-projoct-bank-wathin
hrea waeks ofhe-Gontract-Date-

Unigse-slatad-sthermeo—inthe-Lontract Date{he-Goansultani-pays-any—charges
made-and-e-pad-apy-sierestpand-by ha-propest bank—Tha-chaigas-ardantarant-by
the-pramsct-bank-and-nolnsiidad-nthe-assessment-eHho-amannk-gus.

The—Consoltant-submite—to—the-Employor-for acceplance—detals—oithe-banking
arrangements for-tha-Rroject-Bank-Acsount-A reason-for pot-accepting1he-banking
arrangemanis—s—thatthoy-do-notprevwde-lor payments-to-ba-made—n-aceordance
with—his—conttact—The—Consiian—prowdes—io--ine— Employe—copas—o!
GOMMUMGIIGRE-wilh-the-prafest-hankn-conrechonwith-lhe-Rrsest Bank-Assauntl

The-Cousuilantncludesn-his-contracis-with-Named - Supplisrs-the-anangemenisan
thie-Gantragt-tor tha-oparation-of lhe Rropct-Bank-Account-and-Trusl-Desd—Tha
GContracternoliliss-the-Named-Supplers-oltho-detals-ol the Proesl-Bank-Acsount
and-ihe arangemenisfor paymentof amouris-dub under-lhewr-coniracts-

The-Gonsuitant-submile -proposals-lor-adeing-a-Suppler1o-the Named-Supphers-to
tha-Employer for-accaptance—A-reason-farnol-accephing6-that the-additen af the
Suppherdoss-nol comply—with-the-Seope—The—Employar—the-Constitani-and_the
Supphersignthe-Jonng-Dead-afterascopiance-

Fhe-Constitant-nohides-with-\his-Avoice-atl-each-assessment-dale- a-statement-of
the amountg-due-to0-Mamed Supphers-in-aceordanse with thew contracts -

Within-the-tme-sei-au-r-the-banking arrangementeto-allow—he-preeet-bankto

make—paymeni-ig-the-Gonsidiant—and-MNamed—Suppharsr-accordanca—with-1ho
cantract

tha-Employarmakespaymant-to-the-Lrpect Bank-Acsount-aithe-arigunt
which-s-due-ta-be pad-underthe-contractand

s——tha-Constiftantmakes payment-ta-the-Project Bank-Account-of-any-ameunt
which the-Employec has-noblied-the-Comtractor he 1nends-to withheidfrom
the—scarhad—amountand-whish—s-foguiadtlo-make—paymeant-to-Named
Supphers-

The Consnliant-prepares—be-Authoncalor—soting-ooi-the-sums—due-to-Namad
Suppliers—as-a558s56d-by the-GConslani-and-1ethe-Consultant-Sorthe -balanca—al
the-paymant-due-underihe-conract -Aftecsigning the-Authensation the-Ceasaltant
subruis-lo-the-Employeine-later than-fow-days-before-the-final date ferpayment
The-Employer-signs-the-Authoneaton-ond-submwie-i-o-tha—projest-bank-no later
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Trust-Deed

Jomwing Doed

110

han-ene-gay pefore-thefinal gateforpayment-

i The-Gonswitant-ard-Named -Supoliere—+acaive -paymeni—rom-ing-Rroiact-Bank

AGGOURL-0!-the-SumB-60L-0ui-R-the-AuthonsakoR 86 600A-56-DIaskeablo—afierthe
Rropest-Bank-Acsount-recaves-payment

b A-paymsnl-wiich s fue-kom-tha—Sassudtant to-the Emplopni_s-nol-made theough

ihe-Rrowedd -Bark-Acsount

Fris—agreemants-made-between-the-Lmployar—the—fonstdiani-and—tne -Named
Supphers

ferme i this gaed- have-the- meamngs -gven -ic-them +n {ha -coniract: fetwean

[P <tred foi
o H

e R BONHE S S

Background
The-Emploverand the Consultant-have antergdnto-a conlrastHor-the senness

Fhe—Nanwed--Supihiais—have—enlsred—nto—sontacte—with— e —Guis i oM —a
Subeontracion in connechon with the sennces

The—Gonsultant-has-gslabhshoed —a-Rrowet-Bank—Account-1o-make-pravision- for
payment-lo-he-consiitanl-andthe-Named Supphers

Agraamen)
The Parties 1o this dead agree that

*——SUME—HUE—{G-the-Gars At -and -Named - Supphers—ani—sat-gut-Hi-the
AuthersatGh—are—held -~ usi—n e —Rrojest- Bank —-Aceount-by—be
Consuitant- for -distibubion - to -the—Conrewitant -and -Named Supplers-n
3ccordanca with-1he-banking arangomants-applicable-1o-the Rioect Bark
AsGaR

—tuitharNamed-Supphers—nay-be-added a5 paties—to-Hus- doedwitl-the
agraoment—sf—tha-- LEmployer—ang —Gontractor -The—agresment—oi—the
Employer and Consultant s reated as agreement by the Mamad Supphers
who ars-parhiar-lo-this - dead.

& G 488U -5 5UDIBGHIO theHaw-af the contacl ot the services
+ —lhe-banelis-under-this-deed-may-not be-assigned-

Exacuied - BB —- . a — — - deed - [=13]

oy

—+Employed;

—{Gonsullanty

Named-Supakers)

This agreemenrt 45 made bewween the Employsr  the Censulta and
____________ —the-Addilonal-Supphos--Tamme.n-itus Adead-have the-maanings
aiven e them n the conlrach -beiween . ... ... .. - - and
—— e e 0O -—{tha-senices)

Bagckground

Lra-Empinyerantihe-Conswiant-have-enlerednto-a-contract-lor-the Se/uGos

The—hamed -Supphons -have—antared—nlo-contiasis —with-the Cousuitant—or—a
Subeensuianin-coRAaGhaR-WIHN-Ihe-§ARIEES-
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Definitions

Datec-for-payment

Motice-olimtention-to
withhold payment

G LGNS —BSBRNENEG- 4 RIS - BaRK—AGS LR 15 Make_ pBVISIon_tor
payihen-to-tne-Consifiantand-the- Naned-Suphois

Tha-Eplayer—the-Consthlant-and-he-Named-Supohers-have. anerod o -3 -goed
as-gat-oubn-Aanax -Hae-Husi-Dead) and-hava agroed thal Pe-dddiliona. Supphar
mayjeR-thai-deed

- PaT)

Tha Patiacte thiecead-agras that

SR -AHIIDABL -Buidihel DEsOiar - pd By—Hp - e THast-Dosd-for- thieedate
sat-out-belore

- Hig-degd -subjest-4a-thedaw a3l dae conliact o tho-SIMGes

« - -thapenalie-under the Gead may-not be assigned

RSB e e BB e L e s e OB e e o O

by

Cosswpaon T
—_— o R lattls ]

SR Ut

Pption-Y{JKj2:The-Housing Grants—Construction-and-Regeneration Act-1896

Y4UK)2

Y2

Y-2-2

Y3

Hhe-Agtas-ine-deusing—arante— Gonshuchisn—andg -Reqore@abon-AGt 1006 - a5
amended by-the-Locat-Bemocracy -Eeonomo.- Davalopmant-and-Lenstruchion - Act
2009

{29-A-paned-of bme-sialed 11-3aY6 16 3 DEHsE S3-5UBlED F-aeeMdance with-Sechon
Y16.efihe A

The-date-on whish 3-payimant-DeCOMEs- dus-&-saven. days 3fartha. dale of-teas [IeH
of-the Consullants nvaice

He-firat-datefarpaymenti_efnudess gayenig-chfsanl panad fapayraam i
stated-nlhe Gonkrast-Data-alieribe daie-6n whish-saymeni-Bagomes-dya

A -Consullanienveree-wheh 46 sumilted on- a- e 1LE - A800ssment-daie 48 Jhe
aslza-sipayment spacfiying thacunithatl the Consaltant.considars-to be due alihe
paYMRAL -Gus-gale-ihe-solfled-sum—The -Consilanis—invoisa statas tha-base on
whish-e-amounte-calcuated-and-noudes -datads- ofdhe Saloulalionan-acosidance
withthe contract

#-thg-Eaylayer - Headito-pav-lesbhanthe oubibad sUn—e- et iiabtho -Gonsalan
of the amount wiuon the Employer considers 1o be due nol latar than saven days
the—prascnhad panod: - beiare -tha GRal dabs. ior payment . Tha mployers
Aokhaahon states-the bass-on whieh 1na amayn) =-salcuialed- srghclades delads
ol-{he-calaalion-A-Rarty-pays-ine nobhied-sum-uniese-he basrebhedbusntanlion
lo-pay-e6s-thanihe nokfiad sum

A-Rads-doss nal-withhold-Bayment 6Lan-aihonnt-due 4008 16 6on4a6-unless he
kae noufied his ntention 16 withhold payment ac reguresd-by (s 5ontrae!
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Suspension-ol-perdermance Y24

I he-Gonstlian-axares e E-s—oghi-unaetie A0 -suspang-parlormmanea—i-s 5
GOMpensation evant

Option Y{UK)3: The Contracts (Rights of Third Parties) Act 1999

Third party rights  Y{UK)3
A person or organisation who is not one of the Parties may enfarce a term of this
contract under the Contracts (Righls o° Third Parlies) Act 1998 only if lhe term and
the person or organisation are stated ir the Contract Data.

Y31

Option Z: Additional conditions of contract

Additional conditions of 211

contract
Anti-Bribery Z2
221
222
22

The additional conditions of contract stated in the Conltracl Data are part of this

conlract

The Consuiltant acls 1n a way to uphold Hs good name and repuiation at ali imes

and not lo do gr attempt 1o do_any act or thing which 1s intended lo cause. or which
in fact causes,_any damage o or brings discredi upon edher of the Paries

The Cornsultani represents, wairants and underiakes thal

neither the Consuitant nor its employees or agents or_Subconsultanis or

others_performing services in relalion {0 the services has dore (or agreed

lo do} or does {or agree to do) anything which constitules an offence or a
breach by it andfor any of them and/or of any Applicable Law with reqard

to bribery

it procures that it and each of 1ts agenis and Supconsyitants and others

pedorming services in relabon 1o the services has in place. and monitors.

adequate and effective procedures lo preveni a breach of any Applicable
L.aw with regard to bribery and

1t notifies the Employer in waling )mmedsately 1l any owner, whether direcl

or__beneficial,_ shareholder.  officer_ director,  employee  third-pary
representative. agent_or_any family relaton of any such person, ts a
governmental officral

The Cousultant procures that t and each of its agents and Subconsullants and

others periorming services in relation to the services

conducts (and documents) eppropnate due diligence into lhe selection of

each of its employees subcoptractors agen's_and any other person
pedorming services on its behalf to ensure compliance with the obligalions
n this clause Z2

repors in wriing to the Employer any suspicion of any breach or alleged

breach of any Applicable Law with regard lo bnbery or, in the case ot each
¢f the agents_and Subconsuitants and others performing services to the
relevan! party to this subcontract and co-operates with the relevant party to
g conlract and/or any regulator and/or proseculor in any investigation
relating to the same and

o the extent permitted by law confirms in wnling to the Emplover that {a)

there 15 no oulstanding nvesugaton, and within the lasl s years there
has been no nveshgaton nto it under any Applkcable Law wath regard to
bribery and_(b) 1t has nol_oeen conwicted of any offence under any
Applicable Law with regard to bribery or reached any setllement in relation
o any alleged breach of any Apphcable Law wilh regard to bribery and has
not self-reported any breach or suspected breach of any Anohcable Law
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inteltectual Property
Rights

Confidential information
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Z41

with regard to hnbery

In this zlause £3 the 1ollowng lerms have the tollowing meanings

Background Intellectual Property 1s alt Intellectuai Property Riahts relevant 1o the
services which were created by the Consultan! or_any Subconsultan: orior o the
date of this contract and which were not othenwise crealed subslantally sn
contemplation of lhe senvices and

Project inteilectual Property 15 all intellectual Property Rights. other than
Background Inlellectual Properly. whizh are developed or created in cannechon
with the services or the Project

The Consulftant will make available and grant to the Empiloyer irevocable royaly-
free_nan-exclusive ticences of i1s own Backaround Intelleciual Praperty for use in
connection with the_sensces or the Project

All Project Intellectual Propeny belongs to the Employer

The Consuitan! assigns {and progures that ils Subconsultants and suppliers take all
such steps as are necessary 10 assian) to the Employer all Project Inteltectual
Property, The Consuitant takes all such sleps siqns all such documenls and
provides assislance o enable applications for patenl and other protection of
Intellectual Property Rights forming part of the Praiect Intellectual Pigpernty 1o be
made. to record the assignment of any of such nghls and to defenc or maintain
such nghts

The Conswuilani is_responsible for the payment of all fees rovallies and other
charges, if any. that may be payable under the terms of any licence or permit m
respect of the desian, manufaciure and supply of malernials and any work done or
methods employad in the exegulign of the services

if any desians provided by lhe Consuftanl, or any matenals, systems. software.
lechnology or progedures or methods emploved by i in_the execution of the
services should nfnnge any letters patent reqistered desian._ trage mark, copyrighl
ol other industnal or_other inteltectual propery nghts protected by law. then the
Consuftan!_holds harnless and indemnifies the Employer and #s sharehclders
officers, servanis agenis or emplovaes agamst all liabiibes, clams, costs and
expenses that may result from such infnngement

If any claim 1s_made or_achion is_brought agaminst the Employer ansing ouwl of the
malters referred to in clause Z3 6 in respect of which the Consultant has agreed 1o
indemnify the Emplayer the Emplover promplly noties the Consuitant thereof and
the Consuftend miay 3t its_gwn cost and expense, conduct all negotiations for the
setitenent of the same and any itigation thal may anse therefrom. The Employer
at the request of the Consultant_affords _all available assistance to the Consuitant
througnhout any setilement, neqotialions or liigation and the Employer 15 repad any
costs and seltlement expenses incurred in_dotng so If the Employer, with the
approvai of the Consulfant,_decides to conduct any such negotiatiens or liigation
the Consuftant. al its own cosl and expense, affords all such_assislance in
connection therewith as the Emplover may request

It in consequence of any such ¢laim or action execution of the services, use of the
designs, matenals, systems. software  technology or procedures 15 held 1o
constitute infringement and Hts_use is prevenied or restricted the Consultant at s
own cost and expense_ forthwith oblains for the Employer the night 10 conbinue wath
the execution of the services or to use the matenals fo Prowide e Services or
conlinue using the work areas provided that f the Consultant 15 unable to obtain
such night, the Consultant, at ils own cosl and expense ang as directed by the
Employer. either (a) replaces the tems of infnnaement wilh _eauivalent non-
infringing tems_cr_{H) modifies the nems of infringement so that they become non-
nfinging Any such replacement or madiication s subject 1o the provisions of this
conlracl apphcable to Lhe onginal tems

in Lhis clause 24, the following lerms have the following meanings

Confidential information s any information of whatever kind (whether commercial,
techncal financial operational or_otherwise in whatever form and whether or not
recorded _any wavy) refating to the Employer this contract the serwices or the
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Projec!
Z4 7 Subjecl to the other provisions of and as expressly permitted by this clause 74, the
Consultary
«__may not use any Confidental Information for any purpose oiher than the
performance of s obligalions under {his contract
= may _no} disclose any Confidential Informaton to any persor except with
the pror wntten consent of the Employer and
+ __makes every effort o prevent the use or disclosure of the Confidential
{nformation
Z4 3 Notwithstanding clause Z4 2 the Consultant may disclose any Confidential

Information to the followtng paries in the following circumstances

« 1o any officer or servant of the Consuitant or any person engaged in the
provision of goods or services 1o or_for him if disclosure 15 necessary to
enable the Consulfant to Pravide the Services or to enforee its nghts under
thrs_contrac!, upon obtaining an undenaking of stnct confidentialty from
such officer, servant or person

¢ In conneclion with the terms of any other agreement it connection wilh the
Project under which the Consuitart and the Employer are each a party,

« __in connection wilh the Employer's obligations under any other agreement
to which it 1s 3 party in connechion with the Praject,

«__lo the extent required by Applicable Law, any Consent, the rules of any
siock exchange or requlatory body or any writlen request of any taxalion
authority and

s pursuant to the order of any court or tnbunai of competent junsdichon

Z4 4 The provisions of clause Z4 2 above do not apply to any Confidental Information
which

+ _ at ihe date of this contract or any hme thereafier becomes publicly known
other than by breach of this contract ar of an gbligation of confidence or

+ __can be shown by the Consvitant to the Employver's satsfaction to have
been known by lhe Consuftant before disclosure by the Employer

Belore disclosure of any Confidental information._the Consultant ensures that the
recipient 15 made aware of and complies with the Consulian! s _obliaations of

confidenliality under this contract as if the recipient was a party to this_contract

I
L
(84}
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E-y
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Without pretudice to any other rights or remedies which the Employer may have,
the Consuitan! acknowledges and agrees that in_the event of a breach of this
clause 74 the Employar, withoul proof of special damane. s enttled to an
munction oF other equitable remedy for_any threatened or actual breach of the
provisions of this clause 24 in addilion to any damages or other remedies to which
It may be entitled

i this contract is terminated, the Caonsultan! returns to the Employer all of the
Confidential Information then wilhin s possession o control or destroys such
Confidantal Informalion_using a secure and_confidential methad of destruclion and
furnishes to the Employer sufficient evidence of such deslruction, save that the
Consuitant may retain one copy of the_Confidential Information if required to do so
by law

Publicity Z5 The Chonsultant does not, except with the wiitten consent of the Employer. make
any prass announcements or publicise this contracl the services or the Project (or
any matier connected with or related to them) in_any way unless tha purpose of
such disclosure 15 to allow complianc2 with a requirement to disclose information
concerning this _contract as required by law or the requirement of any recognised
stock exchange The provisions of this clause 25 do not apply to any information
which s limited to the facl of the Consuitant being a party to this contract

™
iy
1

|

&

Legatl Qpinign i the Cornsultant or any company comprising part of the Consultant s nol a

company reqistered i England and Wales_ the Consulfant provides to the

Employer on_the Contract Date a legal opinion in the form reasonably accepable to
the Employer

Data Protection

N‘N
~

=]

I this clause Z7 the following terms have the following meanings

«  Construction Data is Personal Data ol emplovees of the Consuitant and
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employees of Subconsultants workmng at the Sute and/or the Warkina
Areas

¢ Confractor Data 1s_Persoral Daia of which the Emmplover 15 Data
Controller

« Data Controller has the same meaning as i the Data Protection Agl
1988

» Data Processor has the same meamng as in the Dala Protection Act
1988

+ _ Persopa! Data has the same meaning as in the Dala Protection Act 1998,

«___Project Data Policy is the Employer's data protection pobcy ralating o the
Site and the Working Areas

«__ Site comprises (i) the areas within the baundanes of the site {as defined 1n
egach Main_Waorks Contract as applicable) and (it] the shafls. tunne!s ancd
adils excavaled by the Man Works Contractors in accordance with {and
wilhun the constrants set oul 1n) the Works Infonmation {of each Main
Works Contract as applicable:

¢ Working Areas are those pars of the workinag areas which are necessary
for_Providing the Services and used only for services in this Contract
unless later changed in accordance with this Contract

The Consultant

+  collects the Construction Dala in accordance with the Projiect Data Policy.

« ensures that all indmviduals_whose Personal Data are collected by the
Consuftant in_accordance with the Project Data Policy are provided with a
copy of the wformabion statemen! speciied i the Project Data Pohcy
setting out how therr Personal Data will be processed ang

»__ translers the Consiruction Data to the Emplover as required by the Project
Dats Policy, at winch pomt the Employver becomes the Data Controller of
such_Personal Data and such Personal Data shall becomz Contractor
Data.For_the avoidance of doubt, the Contractor Data shall eomprse
Personal Data collected from a number of sources and shall not be hmiled
lo the Construction Data.

The Consultant may retain a copy of the Construction Dala for ils_own purposes.
provided that :t remains rasponsibie at all imes for all processing other than thal
which s undertaken on behaif of the Employer

Unless the Employer takes appropriale steps to widen the processing which can be
underiaken by it the Employer shall only process the Contraclor Data for the
purposes specified 10 the information statement specified in the Project Dala Policy
sating out how therr Personal Data will be processed

The Contracter Dala may be processed by the Consuitant 1o enable the Empioyer
to _undertake the processing specified in_ the Project Data Policy In such
circumstances e Consullant

= _comphes with the requuemsnts of the Data Protecton Acl and any
eguivalent _appiicable leqisfauon i the Umted Kingdom_ the Furopean
ynign or the United States of Amenca and in_accordance with qood
wndustry praclice _In particular, the Consuftarit complies with the provisions
of the Data Protechion Act in respect of the processing of the Contractor
Dala as it were a Data Controller

+ callects. compiles. manipulales and stares or otherwise processes (he
Contractor Data only 2s nstructed in wnting in agvance by the Employer
The Consuitart does not carry out any other processing use of disclosurs
of the Contractor Data and

« ___where and when requested by the Emplover provides a copy of all or any
part of the Contractor Data whieh has been collected by the Consuitant or
grovided 10 a Subconsultan_by the Employer or & third party. o the
Lmployer.

The Employer may request by written notice that any specilic item of data cantamed
in_the Coniractor Data held by the Consulfant be amended or deleted by the
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Conswutant and the Ceonsultan! _wnmadiately [ullils such 3 request unless such
request 1s nol permitied by law

Z7 7 The Consultan! in parhicular, bul without hmitng its obligations uncer clause 727 5
gbove

« _maintains comprehensive reqistralions or nolfications _undet the Data
Protection Act or eguivalent leqistation in_the Unied Kingdom_ the
European Union_or the United Stales of Amenica in_relaton to the
processing of Personal Data by the Employer.

« 15 aware al 2ll tmes of the reqisirable particulars of the Emoloyer under
the Data Protection Act._and ensures that it does not use disclose or
process the Contractor Data m any way that 1s outside the scope of those
pariculars, provided that the Employer nolfies the Ceonsultant of any
alterations 1n those reaistrable paniculars

¢ keeps the Contractor Data fully up 1o date on a timely basis at all times
dunng the continuance of tis conliact,

=___assists the Employer {0 resagnd lo any request for information under
Section 7 of the Data Protection Al made by an ndividual wrich complies
with the requirements of the Crata Protection Act,

« al all tmes has 1n_ place appropnate technical,  orocedural and
orqanisational secunty measures lo protect the Contractor Data including
but riot mied 1o, the protection of
+__ database software and equipmeni and
o lhe Coniraclor Dala against unauthonsed or uniawiul processing and

agamst accidental foss or destruction of _or damaage Lo, lhe Contractor
Data,

« __ensures that any employees, Data Processors or sub-Data Processors
involved_in_the processing of the Contractor Data are bound by the
security measures specified in this clause 727 7

»___provides delails of the securily measures specified in this clause 27 7 1o
the Employer 1n weting witin 10 days of a wnlien request from the
Emplayer and

+« __notifies the Empiover immediately if 11 recewves any notice of non-
compliance with, or a request for information under, the Data Protection
Act or any equivalent leqislation in any other country

Z7 8 The Emplover may at #s discretion and on reasonable written notice. require
access to the Consultant's premises and the prowvision of sufficent relevant
information in order to assess the adecuacy of the Consultan!’s security measures

Z7 9 |If any of the Contractor Data or the Construgtion Data coltected by or in the sole
possession of the Consultan! are esther lost or sufficienlly degraded 1o be unusable.
the Consuflant provides replacement and or carrected data within three working
days.

£7 10 The Consuflant agrees_ang undertakss to mdemnify the Employar and hold lthe
Employer harmiess against any and_all cos!s, habilites and losses whatsoever
ncurred by the Enployar ansing out of any action or inaction of the Consultant thal
resulls wn the Emplover being in breach of any of s obligations or dulies under the
Data Protecton Act or equivalent aprhicable legislation in any other —ouniry or of
any term of this confract under a Task Order

Z7 11 The Conswitant may nol in any grcumstances, transfer any of lhe Contraclor Data
1o any country or terntory outside the European Economic Area withoul the
Employer s prior witen consent, which may be withheld in s absolute discretion

Z7 12 Upon the termination of this coniract for whalever reason, the Consulfant unless

notfied otherwise by the Employer or required by law immediately ceases all
processing of the Contracior Dala and_as requested by the Emplover. destroys.
sends or reluwns to lhe Emplover on suilable media all copies of the Contractor
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Access to information

interface Agreement and
Liaison Agreement

Z7 i3

Data held in whatever form by the Consuitant of any Dala Processor

The Contractor Data and any nghts subsisting in them,_including without imitation

any database nghis, are and shall remain al all tmes the property of the
Consullant, and the Consuftan! assigrs lo the Emplover the copyrights database
nghts and all olher rights of a kke nature 0 the Contractor Data conlerred under the
laws _of the United Kinagom, the European Union, the United Stales cf Amernca or
the junsd:chion mn which the item has peen developed that will be created by the
Consultant duning the term of this contract for the full term dunng which those rights
and any renewals or extensions subsis:

The Consultant warrants that it.

ll\' iN
e oo

™
Qo
>

= _has maintained and will coptinue to maintain comprehensive reaisirations
under the Dala Protechion Acl or_equivalent legislation in the Umited
Kingdom  the European Union or the United Slates of Amertca in relation
1o the processing of Personal Data by the Subconsultant

=« _has not received any notice of nen-comphance wilh, ar_a request for
information under, the Data Protection Act

+__bhas n place adeguate technical and organisational secunly measures
mcluding database software and equipment. governing the processing of
he Contractor Data and any employees invelved in such procassing and

+_ _shall carry out the processing of the Contraclor Data with due skill and
care

The Consuitant shall. free of charge disclose 1o the Employer and allow the
Emplover andlor those nominated by the Enplover to inspect and take away coples
of all information relaling to the serwices and the Consultant's obligations under this
coptract_(nciuding. without prejudice to the generality of the foreaoing. accounts
and records) as the Consullant shall require in_order to sabsfy itself thal ihe
provisions of this contract are being observed and pedormed, andicr in order ta
facilitate the operation of this contract _and the Consultan! shall provide all
reasonable assistance required by the Emplover andlor those nominated by hum in
order to obtain such infermation_and shall ensure that the Emplover andfor those
nominated by him have fuli and free access (including access to the Consuitant's
premises) and licence to use such :nformation 1n order to faciitale lhe operation of
s clause Z8, bul the Consuitant shall nol be oblged to supply any informabon

which wauld be treated as pnvileged 1n any praceedings

The Consultant procures lhal each prowvider of a quaraniee pursuant fo clause Xd
provides sufficient information in relalion to ns financial stangding to aliow the
Emploger to determine whether thal quarantor continues to _and any replacement
quarartor will,_meet the guaraniee ¢nlena set out in ¢lause X4 Such nformation 15
provided within one week of a request of the Employver made in wnling

Providad that a Task Qsder has been ssued in respecl of such achvities without
himiting the generahty of the senuges, the Consultant delivers lo the Employer n
such form as reasonably requested by the Employer

» _any nformation required r the development of lhe Construction
Programme (as that lerm s defined in_the Interface Agreement) in
accordance with the Interface Agreement within such times as reasonably
requested by the Employer and

+ ___any information relevant to the reports ic be provided by the Employer 10
the Liaison Commuttee (35 thal term 15 defined 0 the Liaison Aqreement)
i agcordance with clause 6 2 of the Liaison Agreement wathin such times
as reasunably requested by the Emptover moludnyg wilhout himtalion
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Assignment

No Guarantae of Minimum

Level of Services

Project Cost Incentive

Project Programme
Incentive

Existing PMC

+_ary extensions of time or other compensaton evenis it has awarded
undes the Main Works Contracts cr the System Iniegration Contract

+ _ the forecast of the Handover Dale and the Acceptance Date and f
the forecast s later than_the Schedwled Hangover Dale and the
Scheduted Commencement Date (as appicable) (as each of those
terms are defined in the Interdace Agreement) detaited reasons for
lhe delay and any steps being proposed to mitigate the delay.

». .the performance of the vanous pares 1o lhe Allance Agreement
aqamst the Key Performance Indicators

+ any matenal breaches of the Main Works Contracis_or Ihe System
Inteqrayion Contract

+ __any update on the process for agreemqg the Wel Tests and
Acceptance Tesls (as each of those terms are defined in the Interface

Agreement)

v foilowing the stan of the Wel Tests {as that lerm i1s defned m the
Liaison_Agreemenl}, an upgdate of the progress of the Wel Tests (as
that term s delined in the Liaison Agreement) and

= _any other iformation relatad 1o the services thal is regureg by the
Employer in_order to comply wilh ils obligations unider the Liaisan
Agreermnent or_the Inlerface Agreement

Z10

£101 The Consuitant does not assign the contract or_any pan thereof or any beneft or
tterest therein or thereunder withou? the prior wrilien consent of the Employer The
Empioyer hay assian the contract of any pa+d thereof or any benefil or interest
therein or thereuncer

Z11

Z111 Suect 1o any_demobusaton avangemnents specied s any Task Qider  the
Croyroyer dees _nol give any warranly or undenaking and does naot make any
representalion as 1o the minimum or maximumn level of work thal may be awarded
10 the Consuitant under this contract

2112 The Emplyysr has 10 ablgaton 1eassue dny Task Orders o1 o accept any pioposal

by the Consultan! in respect of any Task Order

The_prowsions of Schedule 1 gf Annex 1 o the Centract Data apply to the

calculabion and payment of the Prgject Cost Incantive

The prowisions of Gchedule 2 of Ann2x 1 ‘o the Contracl Dala apply te the

calculation_and payment of the Project Programme Incentive

L The Consultan! warcants ang underlaxes to the Employer that_t has periormes and

wil: continue to perform s obligatons under the Existing PMC i accordance weh

85



LXLECUTION VERSION

Employer Secondments

all_us terms ang condiions  In the event of preach of this ctligation  the
Consultant's obligabions shall not be released diminished or :n_any other way
affected by any independent enguiry intp_any relevant matler which may be made
or_carned out by or on behalf of the Eniployer nor by any act or onussion of any
party carrying out such enguiry whether or nol such act or omission m.ght give nse
to an independsant hability of such party 1o the Emplover

Z16

£161 The Emplover 1s able to place Employer personnel (the 'Secondees’) with the
Consu'tant for the purpose of assisting the Consuftant ta Provide the Service The
Emplover nominates these Secondees to the Consullant from lme-to-tne and the
Consu'tan! consents 1o their pfacemen: wilh the Consultant (such cansent nol o be
unreasenably withheid)

2162 The Employer remaimns the emplover or procurer of the Secondees throughout ther

placement with the Consuftant_and 1s_responsible for costs associated with the
Secondees_throughout this period provided that the Consultant s responsible for
the supervision_direclion and control of such Secondees
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Statements given in all
coptracts

I General

2 Phe Partics’ main
responsihilities

X Time

CONTRACT DATA

Part one - Data provided by the Employer

¢ The comfitions of contract are the core clauses and the clauses for main
Optian G, dispute reselution Option W2 and secondary Oplions X1, N2, XL N7,
N8 N9 N30 X180 X20 and Y(UIRY 3 of the NEC PSC Prolessional Services
Contact April 2003 (with amendments June 2006 and September 2000 and as
otherwise amended hereing,

o The adifitivnal conditions of contract are 7.1 - 716 of the NEC PSC
Professional Services Contrnet April 2013 (with amendments June 2006 and
Seprember 2011 and as othernwise amended heeein).

= The Fmyplover is
Name: Dazalgette Tunnel Limited
Address: Level 1, Exchange House. Primrose Street. London. United

Kingdom. C2a 211G

* The . Kdjuwdicator is 1o be appointed by the ddjudicator mmibuning hody

o The services are the Consufrenn s obhigations as instruceed in each Task
tshich Tasks are derived from the generad description of activities in the
Indicative Scope).

. Uhe fuagrecge of this coniract is nglish,

o Lhe e of the contract is the Jaw of England and Wales.

o he period for replye s twa (2) weeks,

¢ The period for retention is twelve (123 years Tollowing Task Completion of
the last Tash Order 1o achieve Task Completion unless otherwise specitied in a
lask Order.

o The service period commences on the issue of the first Tash Order and
expires on the expiry ol'the last defects deate under this contract.

o The senjor representative is (11 in relation 1w the Empfover. the Chief
Executive Officer or the Chicl Operating Ofticer and-or theie appropriately senior
designee ofthe fmpfover and 12} in relation w the Ceanzsadrane, the President of the
Water Marhet or the Regional Managing Director and or their appropriately senior
designee ofthe Consultern.

o The tdimdicator swmineting boddy is the Chartered Instinite of Arbitrators.

o The tribinal is the couns of England and Wales

*  Dhe matters focinclusion inthe Risk Register will be specified incach 1ask
Order.

e The Emplover provides aceess to the persons. places and things as specified
in each Task Order.

s Tl steriinge dre is the date o issue of the Tiest Tash Order.
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o The Comedtenn submits any revisions to programmes received under a Tash
Order which requires 1 prograimme i intervals no longer than four (4) weeks
unless otherwise specified in a Task Order.
4 Ouiality
o The dofecis dare inrespect of each Task Order is 52 weeks from Tash
Completion unless otherwise specified in cach relevant Task Order.
5 Payment o The cnrreney of this cemtract is Great Britain Pound Sterling (GBDP),
o The inrerest rede is 2 %o per annum above the base
rate of the Bank ol England.

*  The assessment pnrerved is four weeks,

8 Indempnity. insurance and *  The amounts of insurance and the periods Jor which the Consaftan
liability MANQINS insurance are:
Cover Period

Event
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o The Luplover provides the following insurances
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Optional statements

ITthe Emplover states any expenses

o e cxpenses stated by the Lmploner are

ltem

Amount

Conditions

Stafl espenses

Avctual cost incurred
plus & mark-up of 3%c
unless such eapenses
huve been incurred by
the € ansufiani on o
cash neutral basis.

Expenses must be
incurred in accordance
sith and be permitted
under the Employer’s
Reintburszhe
Expenses Policy.

Ageney stalland
Subeonsuluant’
Subcontractor Costs

Actual amounm
invoived Where the
Consultani is tasked or
instructed to manage
W1y person. consultant
anl‘or contractor such
it the Constdtam
bears the liability for
any non-perlfomanee
ot such person,
consultant or
contractor or the
Consuliant is
instructed o manage
any ageney skl under
Task Order | (where
such amounts under
Task Order 1 are not
reimbursed on a ¢ash
neutral basis). the
Convulian is entitled
o apply a mark-up of
3% to the actual
amount invaiced.

Agency stalT and
Subconsultan
Subcontractor Costs.

Expatriate costs

Actual cost incurred
plus o mark-up of 3%
unless such expenses
have been incurred by
the Consuldtani on a
cish neutral basis,

Lxpenses must be
incurred in accordance
with and be permited
ender the Consultant’™s
Expatriate Sl
Irolicy.

¢ The Comsulinr prepares lorccasts ol the ol Time Charge and expaenses at
intersals no longer than four (1) weeks unless otherwise agreed by the Parties or
unless specified atherwise in a Task Order.

o The exchange rares are those published in the Financial Times on the

Wednesday prior o the date the invoice is submitted

If Option X1 is used

o Subjectto clause N1,
determined in accordance with the Infrastructure Provider’s Project Licence.

EF Option X2 is used

Or s

o Thefaw of the project s the Taw of Lngland and W alkes,

1T Option X8 is used
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I Option X13 is used

»  The amount ol the performance bond, where required. is as specified in the
refevant Task Qrder,

H Option X18is used

o The end of liahiliy date in respect of each Task Order is 12 vears after Task
Completion ofthe relevant Fask Order.

ITOption X20 is used
¢ Schedule 3 of Annex | to this Contract 1ata applics,

I Option Z is used

s The aklitional comditions of contract are 21, Z2. 23, ZA. 75, 26, 77. 78,
FO 10720 212, 213, 714 7215 and 216,
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Part two — Data provided by the Consultant

Completion ol'the dawa in full, according to the Options chosen, is essential to
create a complete contract,

Statements given in all ¢ The Conmviltunt is
contracts Nane CH2M Hil United Kingdom

Address Ims Houose. 33 Braok Green, Hammersmith, London, Wa TEF.

¢ The kev peapde inrespect of each Task are specified in each Task Order
o Fhe staff raes inorespeet of cach person are specified in the column
enlitled “stad® rtes” iy each Tusk Order.

s The overhead means the overhead ierccntagc—

s Subjeet 1o clauses N1.2 and X 1.3, the sedfary bands are e maximum
salaries payable ngainst each job grade and plice of work. as set out in Anpex 4
to the Contriet Data.

¢ The matiers lar inclusion in the Risk Register will he specified in each
Task Order.

o A lLegacy Framework Subconsultaney Agreement is an agreement with an
entity listed in Annex 7 1o the Contract Data

Optional statements [T Option G is wsed

= The Resources Schedule, iFany. is specified ineach Taskh Order, .. .. ...
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Annex |
Incentives

10



EXECUTION VERSIHON

Scheduie 1
Project Cost Incentive

"
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Schedule 2
Project Programme Incentive
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Schedule 3
Key Performance Indicators
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Annex 2
Parent Company Guarantee
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Annex 3
Collateral Warranty Agreements
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EXECUTION VERSION

Dated 2015

[THIRD PARTY ASSET OWNER]
and

CH2M HILL UNITED KINGDOM

DEED OF WARRANTY

in connection with the development of the sewerage assets known as the Thames Tideway Tunnel




LXECUTION VERSION

This Deed is made on [Insert Date}

Between:

1)

(2)

[Third Party Asset Owner] whose registered office is at [ | (the "Beneficiary”, which
expression shall include its successors in title or assigns); and

CH2M HILL United Kingdom (company number 02533469), a company organised and
existing under the laws of England and Wales, having its registered office at 43 Brook
Green, Elms House, Hammersmith, London, W6 7EF (the “PMC", which expression shall
include its successors in title or assigns).

{each a “Party” and together the "Parties").

Recitals

{D)

{E)

{F)

The PMC has been appointed by the Infrastructure Provider under a contract dated [e] {the
"Project Management Contract”) to carry out and complete certain services in respect of
the Thames Tideway Tunnel project (as specified in more detail in the Project Management
Contract).

Certain services and activities to be undertaken by the PMC in connection with the Project
Management Contract, as specified in more detail in Annex 1, will interface with the
property and assets of the Beneficiary (the “Warranted Services").

By this Deed, the PMC agrees 1o provide certain warranties in favour of the Beneficiary in
respect of the Warranted Services on the terms and conditions specified herein.

In consideration of payment by the Beneficiary to the PMC of £1 (one pound) on demand, it
is hereby agreed as follows:

Definitions
In this Deed:

"Consequential Loss" means in relation to any breach of this Deed, any indirect or
cansequential loss ({including loss of production, loss of profit, loss of revenue, loss of
contract, loss of goodwill, liability under other agreements or liability to third parties)
resulting from such breach, whether or not the Party committing the breach knew (or ought
lo have known} that such indirect ar consequential loss would be likely to be suffered as a
result of such breach.

"Defects” means [Note: Definition to be inserted in the context of the particular
Warranted Services].

“Excluded Events” means those events described in Part 2 of Annex 1.

“Project Management Contract” means the contract described in Recital (A) as may be
amended or replaced from time to time.

“Warranted Services” means the services specifiad in Part 1 of Annex 1.
["Warranty Period” means the period of [Note: Period to be inserted.] )

Unless otherwise specified, capitalised and italicised terms used in this Deed will have the
meanings given lo them in the Project Management Contract,
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3.2

33

4.2

43

44

PMC's Warranty

Subject to Clause 4. the PMC warrants to the Beneficiary that il shall perform the
Warranted Services with due skill, care and diligence and that the Warranted Services
shall remain free from Defects throughout the Warranty Period provided that the warranties
given under this Clause 2.1 shail not apply in the event of any Defects or non-performance
anising from the occurrence of any Exciuded Events.

In the event of breach of the PMC'’s warranty in Clause 2.1, the PMC's obligalions shall not
be released, diminished or in any other way affected by any independent enquiry into any
relevant matter which may be made or carried out by or on behalf of the Beneficiary nor by
any act or omission of any parly carrying out such enquiry whether or not such act or
omission might give rise to an independent liability of such party to the Beneficiary.

[Correction of Defects

The PMC shall. al its own cost and expense, execute all services required to remedy any
Defect in the Warranted Services as may be notified by the Beneficiary 1o the PMC on or
before the date of expiry of the Warranty Period. The PMC shall have no obligation to
perform any such remedial work if the Beneficiary fails to give notice by the date of expiry
of the Warranty Period.

If the PMC fails to remedy the Defect within a reasonable time after being nolified of the
Defect in accordance with Clause 3.1, a date may be fixed by the Beneficiary, acting
reasonably, on or by which the Defect is to be remedied.

If the PMC fails to remedy the Defect by the date notified in accordance with Clause 3.2,
the Beneficiary may carry out the remedial work himself or have it carried out by others, in
a reasonable manner and at the PMC's cost, but the PMC shall have no responsibility for
such work, The PMC shall. on reasonable prior notice from the Beneficiary, pay to the
Beneficiary the cosls reasonably incurred by the Beneficiary in remedying the Defect ]
[Note to draft: To be inserted if relevant to the nature of the services the subject of
the third party warranty.]

Limitations

The Beneficiary acknowledges and agrees thal the PMC gives no other warranty or
representation, whether express or implied, arising out of or in conneclion with the
Warranted Services other than as specified in Clause 2.1.

In no event shall either party. its officers, employees or agents be liable to the other party
(on the basis of breach of contract, indemnity. warranty or torl, including negligence and
strict or absolute liability, or breach of statutory duty or otherwise) for any matter arising out
of or in connection with this Deed in respect of any Consequential Loss suffered by such
other party.

The PMC's obligations and liabifity under this Deed will be no greater than as if the
Beneficiary were the Employer under the Project Management Contract and the PMC shall
be entitled to raise any defences available to it under the Project Management Contract in
respect of any proceedings or claim brought pursuant to this Deed.

The PMC’s liability to the Beneficiary pursuant to Clause 2 shall be limited to [Note: To
reference the value of the services being undertaken by CH2M in respect of
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Warranted Services] provided that such limit on liability is in aggregate with the limits on
liability set out in clauses 82.1, 82.2 and 82.3 of the Project Management Contract.

Assignment

Neither party may assign, charge or transfer any right or obligalion under this Deed to any
other person without the other party's prior written consent (which may be granted ar
withheld in its absolute discretion).

Confidentiality

Subject to Clause 6.2, the parties shall at all times during ihe continuance of this Deed and
for a period of three years following the expiry of the Warranty Period keep this Deed and
its subject matter (and any documents disclosed pursuant to it} {*Confidential
Information”) confidential and shall nol disclose such Confidential Information to any other
person, except that the provisions of this Clause 6.1 shall not apply to information:

6.1.1  which at the time of disclosure was in the public domain other than by breach of
this Clause 6;

6.1.2  disclosed with the prior written consent of both parties:

6.1.3  disclosed to the {Note: Third parties to which this will need to be disclosed to
be agreed.],

61.4 disclosed to the extent required by any applicable law or the requirements of a
recognised stock exchange on which the parly making the disclosure is, or is
proposed to be, quoted; or

6.1.5 disclosed pursuant to an order of any court of competent jurisdiction.

Either party shall be entitled to disciose Confidential Information if such disclosure is made
in good faith:

6.2.1 to any affiliate of such parly;

6.2.2 0 any outside consultants or advisers engaged by or on behalf of such party and
acting in that capacity;

6.2.3 to any bank or financial institution fram which such party is seeking or obtaining or
has obtained finance or the advisers to such bank or financial institution;

6.24 o any insurer under a policy of insurance referred to in this Deed or in a proposal
far such insurance; or

6.25 to officers, employees, agents or sub-contractors of such party.

provided that such disclosure is necessary to enable such Parly to perform or comply with,
or 1o protect or enforce its rights under. this Deed or any other contract contemplated by
this Deed or to carry on its business and the proposed recipient enters into a confidentiality
agreement with the disclosing party substantially on the same terms of this Clause 8.

Contracts (Rights of Third Parties) Act 1999

Nothing in this Deed is intended to confer on any person any right to enforce any of the
provisions of this Deed whether pursuant to the Contracts (Rights of Third Parties) Act
1999 or ctherwise.
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8.2

10

Governing Law and Disputes

The construction, validity and performance of the respective obtigations under this Deed
shall be governed by and construed in accordance with English law.

Any dispute ar difference arising out of or under or in connection with this Deed shall be
referred to the exclusive jurisdiction of the English cours, provided that either party may
bring praceadings in any other court or jurisdiction for the purposes of the enforcement or
execution of any judgment or settlement agreement.

Notices

Any notice provided for in accordance with this Deed shall be deemed to be duly given if it
is delivered by hand at, or sent by registered post or facsimile transmission to the relevant
party at, the address of that parly shown in this Deed or such other address as that party
may by notice in writing nominate for the purpose of service, and if sent by registered post
shall be deemed to have been received not later than 48 hours after the same shall have
been posted.

Entire Agreement

This Deed constitutes the entire agreement between the parties with respect to the subject
malter of this Deed and supersedes any prior written or oral agreement between them with
respect to such subject matter.

This Deed is delivered the day and year first before written,
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SIGNED as a DEED by
[BENEFICIARY]
acting by

Director

Director/Secretary

SIGNED as 2 DEED by CH2M HILL
United Kingdom
acting by

Director

Director/Secretary
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Annex 1 to the Deed of Warranty

1 Part 1 — Warranted Services

[Note: Description to be inserted.]

2 Part 2 — Excluded Events

[Note: Description to be inserted.]
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Annex 4
Salary Bands
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Annex 5
Indicative Scope
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1.1

Introduction

This decurment sets out an indicative scope of services for the Consultant to Provide the
Services to the Employer in delivering the Project. This indicative scope outlines in a non-
comprehensive manner the duties and support services which may or may not be
instructed by the Empioyer and if instructed under a Task Order, it is inlended that detailed
requirements are specified under such Task Order. Where a defined term or identified term
used in this Appendix 1 — Indicalive Scope is defined in the contract; the meaning given to
such term is as defined in the contract.

Core and Other Services

1.1.1

Core Services.

The core services are those services that the Employer may require from the
Consultant to form a seamless and professional, integrated Project delivery team
under a specific Task Order for the "Core Services”. Such Core Services may
include but not be limited to the following:

- working together with common aims and objectives under a common
management plan to enable the successful delivery of the Project:

- provision of particular person resources identified for the integrated team subject
to the Task Order requirements to assist with continuity of knowledge and to
provide overall capabilily and capacity needed to fulfil its role in delivering the
Project.

Other services:

The Employer may require other services other than the Core Services over the
period of the Project such as the Project Manager under the NEC construction
contracts and this will be specified in particular Task Orders to reflect the roles of
the Consuftant over the duration of the Project.

Itis intended that the services as instrucled under a Task Order will form the basis
of the resource schedule in each applicable Task Order. The services may vary
over the duration of the Prolect and any Employer instructions to vary the services
will be reflected in subsequent Task Qrder based resource schedules.

Upon being instructed by the Employer under a Task Order, the Consultant
parforms the services as set out in the Task Order. A definition of the services and
of deliverables for a specified task is set out in the relevant Task Order It is
intended that Task Orders are agreed between the Employer and the Consultant at
intervals required by the Emiployer.

Task Orders are to include the following information:

(i) A further definition of the services identifying or detailing the Consuftant's
obligation in respect of those services to be provided under the contract:

(it All related assumptions and exclusions:
(i) Required deliverables;

{iv) Programme for services as identified in the Task Qrders {to be included
within lhe programme for the Project as applicable);
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2.2

(v) Resource Schedule;
(vi) Key Performance Indicators and incentives (if any).

(vil) Key persons for the task in question and other staff, identifying numbers of
staff, litles, responsibilities and rates;

(vii}  Interim Incentive Schedule; (if any) and

(ix) Any further information required by the Employer or proposed by the
Consuftant and agreed by the Employer.

The services that the Consuitant may provide to suppont the Employer include the
services described in Sections 2 to 8 below.

Engineering and Design Management, Third Party Liaison and Community
Services

Assurance

2141

21.2

Frovide support to the Employer that the delailed design submissions meets
Employer's requirements;

Parlicipate in the development and implementation of an assurance strategy:

Design Management

2.241

2.2.2

223

2.24

2.25

Develop and manage the Project processes and procedures for delivering design;

Develop and manage the Project wide management processes and procedures for
documenting the strategic operational engineering requirements and standards for
the Project;

Provide support to the Employer in developing and managing the Project wide
processes and procedures for securing the necessary stakeholder reviews and
approvals for designs,

Review design submissions by Contractors and Others which may require the
following activities: project technical dala management, review of contractor
submittals for conformance with project design crileria and accepted professional
standards.

Review of Contractor submissions may require engineering disciplines to review
such submissions during construction including but not limited to reviewing or
assisting the following:

. permit support submittals,

. instrumentation programmes,

. proposals for design changes,

. proposals for excavation design,
. odour control plans,

. dust and noise monitoring plans,
. site queries,
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2.3

2.4

2.2.6

227

2.28

. evaluation of material or plant substitution requests,

. meetings and site inspection,

. tand and easements issues,

. ulilities coordination,

. ground engineering design crileria,

. transporation/traffic engineering issues,

. traffic plans.,

. control and communications plans, and

. design coordination issues including: electrical, mechanical, civil, structurai,

architectural, and landscape architecture,

Review and provide services as required for the Operations and Maintenance
Manuals as required for the Project including training plans as required for the
operations and maintenance phase.

Review the Pre-System Commissioning Plans as prepared by the Contractors.

Provide guidance and coordination, review, and provide services as required for
the System Commissioning, Handover, and System Acceptance Testing phases.

Third Party Liaison and Interface Management

Provide support to the Employer in respect of Project level liaison and interface
management and assists the Employer in the preparation of procurement and
management strategies, consents strategy, application form preparation, consent
application submissions, consent tracking and consent support during construction.

Community Services

2.4.1

24.2

Community/Contact Co-ordination

Provide community services support to support the Employer in its lead role as
more particularly described in the Task Order if reqguired which may or may not
include the following activities: contact review, input and monitoring. Interagency
co-ordination, atiending Interagency committees, co-operating with agency project,
attending individual agency meetings, agency database management, local or
public inquiry support, analysing related government regulations.

Community Liaison and Media Relations

Pravide community liaison services to support the Employer in its lead role as more
particularly described in the Task Order if required which may or may not include
the following activities: community refation support and identification and tracking
of local concerns, assisting with the community information project. neighbourhood
lisison, conslruction outreach, media relations and development of public
information, produclion of media relations info, development of print and video
materials, communications, attendance at public events and evening stakeholder
meetings.
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3.1

3.2

Programme Controls

Programme Controls

311

Define, implement or co-ordinate the Project controi systems and procedures,
including ensuring that any new software or system requirements are
communicated to the Employer's IT function to maintain software and protocols
across the Project;

Develep and manage the Employer's overall strategy for Project controls, including
the implementation of all necessary supporting electronic and physical
management systems;

Produce key Project management documents, processes and reports to satisfy
Employer’s reporting requirements as specified in Task Orders.

Cost, Schedule and Estimating

321  Manage the Project costs;

322 \Verify and validate the resource plans for the Project:

323  Support the Employer's Project financial management and accounting procedures;

324 Provide Programme-level aspects of Project cost planning, budgeting. estimating,
forecasting. reporting, managing and controlling of the costs, assets and liabilities
associated with and arising from the Project planning, design, procurement,
construction, commissioning, handover and close-out process;

3.25 Provide project cost information to the Employer, based on sound cost
management and contro!, including the management of any contingency provision
agreed by the Employer,

3.26 Provide regular forecasts and re-forecasts of project cost as required by the
Employer,

3.27 Provide monthly project update reports for the Employers cost management
reviews, providing analysis of expendilure to date and the latest cost forecasts:

3.2.8  Specify requirements and manage the administration of project-related payments
and purchasing systems.

Schedule

3.2.8 Manage the adoption of the Employer's existing work breakdown structure {WBS)
throughout the Project and undertake further development where appropriate:

3.21¢ Organise, manage and co-ordinate the scheduling of each of the different elements
of the Project so as to promote the efficient, timely and cost effective delivery of the
Project;

3.2.11  Develop and maintain the integrated Project delivery schedule and provide reports
on schedule variances and corrective action as required;

3.212 Develop and manage the establishment, maintenance and updating of time

schedules (including key milestones) for design, procurement, construction,
manufacture, instaltation. commissioning and closeout, inciuding ali necessary
approvals and access requirements, possessions, ete.;
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3.213 Undertake schedule analysis, planning and monitoring for design. procurement,
logistics, construction, testing and commissioning, and handover:;

Estimating

3214  Develop and implement the Project wide estimating methodology, including pre and
paralle! tender estimates, trend and value engineering estimates;

3.215 Prepare Project level estimates including but not limited to preparing reports of
actual and forecast costs for the Project where required;

3.216 Check estimates carried out by Others.
Change Control

3217 Develop and manage a Project wide process for scoping, implementing,
controlling, monitoring and reperting change and for obtaining the Employers
agreement to changes, before they are adopted;

3218 Develop and manage a Project wide trend process and produce periodic reports for
Employer review as required,

Risk Management
3.2.18 Assist the Employer in developing its risk policy;

32.20 Implement a programme of continucus risk management including identification
and assessment of risks, analysis of risk budgets, mitigation planning, monitoring
and records, draw down of contingency and residuals;

3221 Provide risk managemenl inpul to the Project and Project related commercial
insurance provisions,

3.2.22 Undertake the identification. qualitative and quantitative assessment, mitigalion,
management and control of risk throughout the Project consistent with the
Employer's risk management policy;

3.2.23 Obtain the Employer’s approval of mitigation, management and control procedures:

3224 Assist the Employer in managing its business continuity plan including emergency
planning and disaster recovery.

Programme Reporting

3225 Assist the Empioyer in the production of project progress reports that report on
progress of Project. The format and content of this report is to be agreed with the
Employer,

3.2.26 Support the Employer and provide timely and accurate information ta enable the
Employer 1o comply with the stakeholder reporting requirements as identified:

3.227 Produce progress, commercial and other reports on the status of the Project, and
all its constituent projects to fully inform the Empioyer and Others of progress of the
Project, resolution of design and construction issues and commercial agreements
and seftlements;

3.2.28 Manage, review and collale progress, commercial and other reports relating to the
Project;
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3.3

34

4.1

3.2.29

3230

323

Provide forecasts of fulure progress. costs and cash-flow:

Provide technical, status, progress and options appraisal repors in accordance
with good industry practice for functions of the Project team: all as more particularly
defined within a Task Order if required;

Contribute, as required. to reporls to be produced by the Employer for Others.

Monitoring/management Requirements

3.31  Monitor and conform to the relevant requirements of Development Consent Orders
("DCO") and Asset Protection Agreements (*"APA"), and will report to the Employer
any breaches of the requirements of relevant DCOs or APAs.

33.2  Periodically update the Employer on the status of such DCOs and APAs as affect
the Project.

333 Manage, monitor and conform to the relevant requirements of any Project
Consents

334 Periodically update the Employer on the status of Project Consents.

Insurance

3.4.1  Monitor, maintain a report on such insurances as the Contraclor is required to have
under the terms of the Project documents.

342  Provide the Employer with periodic updates on the status of all claims made on

such insurance, and will inform the Employer in the event of any material ¢laims on
such insurance.

Project Implementation

Procurement

411

For the Employer's corporate procurement needs:

{i) Produce work package procuremeni strategies:
(i} Prepare QOJELU notices;

(iii} Prepare pre-qualification packs;

(iv) Assess suppliers and prepare tender lists;

(v) Produce and issue tender invilation documents;
{vi) Receive and evaluale tenders;

{vii) Prepare recommendations for award

Responsible Procurement

4.1.2

Assist with the development, maintenance and application of the Employers
responsible procurement implementation framework to fully comply with the
Employer procurement policies.

Support the production of the procurement strategy what will form part of the
delivery strategy for the Project.
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4.2

5.2
53
5.4

5.5

6.1

41.4  Suppor the provision of data for benchmarking/market tesling of existing services.

Commercial
Agreements Management

421 Support the Employer in its management of the Third Party Agreements;
422 Take responsibility for Project wide interface management activities;
Value Management

423 Develop and implement a value management process and a reporting regime
acrass the Programme to review and assist the Employer in achieving value for
meney.

Strategic Planning

424  Assist the Employer with the execulion and strategic planning and delivery of the
Project.

Logistics

Provide project-level management, guidance and co-ordination of logistical activities which
may include project wide site planning and co-ordination of transport, labaur movements,
material disposal, material requirements, storage and any related matters.

Prowide supply-chain management services and assistance (o the Employer
Co-ordinale logistics activities with other major projects and interested third parties;

in conjunction with the Employer, develop strategies for procuring and managing common
user services within the Project;

Provides a detailed logistics plan for the construction stage of the Project, to implement the
Employer's logistics strategy.

Health, Safety, Quality and Environment

Health and Safety

6.1.1  Assist the Employer to develop Project wide Health and Safety strategies, policies
and processes in conjunction with the Employer's existing and future policies;

6.1.2 Provide fraining on health and safety requirements to the Consultant's own siaff
and to integrated Programme delivery team staff as necessary;

6.1.3  Advise and support the Employer in the discharge of its statutory responsibilities as
Client under the COM Regulations 2007 and 2015;

6.1.4  Advise and support the Employer on coordination of the health and safely aspects
of the design;

6.1.5 Advise on preparation and issue of health and safety file;

6.1.6  Advise and support the Employer in respect of matters of accupational health.
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6.2

Safety Management

821 Operale a health and safely management system that fully satisfies BS OHSAS
18001;

6.22 Promote a positive and transformational safety culture across the Programme
through leadership and communication;

6.2.3 Put in place suitable arrangements for the effective implementation of the HSQE
management system;

6.2.4 Investigate and propose to the Employer health and safety objectives which shall
be monitored and reviewed and used to improve performance;

6.25 Assist the Employer to develop and manage the Project health and safety
assurance process. Health and safety assurance includes obtaining assurance for
the Employer from Industry Partners.

6.26 Support the Employers initiative in respect of the fitness for work and health
surveillance and support the Construction Better Health (CBH) initiative.

6.27 Collaborate with the Employer and the Contractors to reduce the negative impact
of work on health by undertaking and implementing occupational health essential
standards.

628 Implement the Employer's drug and alcohol policy.
Quality Management System and Audits

6.29 Operate an approved Quality Management System (QMS) based on the 'best-
practice’ model BS EN ISC 9001 or equivalent. The QMS will align with the
Employer's Business Management System (BMS)

6.210 Establish an audit schedule for the Employers (if required) and Consuitant's
activities, which includes the monitoring of their supply chain organizations. The
schedule shall be planned to audil key activities audited at a time and frequency
appropriate to the significance of the activity under review. The schedule shall be
approved by the Employer's team accountable for the work and integrated into the
Employer's audit programme once deemed acceptable by the Employer's HSQE
management team.

6.2.11 Establish procedures such that the programme manager and its sub consultants
record and manage the timely close out of any audit non- conformities,

6.212 Analyse audit findings and communicating the results o interested parties to
enable system and process improvements and where appropriate management
actions.

6.2.13 Provide audits by appropriately trained and qualified staff. in accordance with the
requirements of BS EN 150 12011,

Environmental Management

6.2.14 Provide guidance and training on environmental requiremenis to the Consufiant's
own staff and to integrated Project delivery team staff as identified in a Task Order.

6.215 Gather information on environmental performance as it relates to the Projecl.
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7.1

8.1

65.216 Provide information on environmental performance al the Project level to

Employer's planning and eavironment team.

Role of Project Manager for construction contracts and Construction
Technical Services

714

Provide services to support the duties and responsibilities of the Project Manager
for and as defined in the NEC3 ECC Contract Packages and/ or any olther supply
contracts such as which may include but not be limited to the following
responsibilities: cost. schedule, project controls, quality, health and safety,
consents and review of Contractors’ submittals only as particularly defined in the
particular Task Qrder

Provide construction planning services which may include but not be limited to the
following: constructability reviews, claims avoidance reviews, updating of
construction contract packaging. technical standard specification review, pre-bid
site tours, contract bid document addenda reviews, construction bid evaluation as
more particularly described in the particular Task Order and that such scope should
not exceed the expectations of the construction contract documentation and the
role of the Project Manager as defined therein,

Provide construction services which may include but not be limited to the following:
arranging field laboratory services, testing of malerials, shop inspections,
inspection of ground engineering data and field surveys as more particularly
described in the particular Task Order.

Providing the role of Supervisor under the NEC3 suite of contracts.

Human Resources

Human Resources and Administration

B.1.1

Where the Consultani is identified as being responsible for providing their own
Project related accommodation:

{n Arrange any office moves and changes to facililies that are required
through the lifetime of the Project;

il Organise the movement of all Consultant employees working on the Project
and documents and facilities helonging to the Consullant, after consultation
and planning with the Emplayer;

(i) Cooperate fully with the Employer in office accommodation and facilities
arrangements and ensure compliance with all relevartt health, safety and
place of work legal requirements and the Employer's standards.

Personnel Administration - provide resources to manage its personnel
administration, staffing, employee relations and career development

Administration Reguirements ~ arrange administration services. which may or not
be limited to the following: space planning, office furniture equipment, supplies and
materials, reception, message cenlre, building management, fixed asset inventory,
communications  system admin, telecom network., non-gngineering records
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9.1

9.2

8.1.4

management, in house reproduction services, document control systems records
retention, project vehicles, interoffice and intra office mail service.

Financial and Accounting — arrange financial and accounting services which may
include or may not be limited to the following; consolidated invoice processing, cost
and commitment maintenance.

When implementing Task Orders, the Consultant may be required comply with the
following section requirements as specified in the Task Order:

Training

815

Training for employees of Employer to be provided by the Consuitant, if any, will be
specified in the Task Order.

General Obligations

Compliance with the Employer's Procedures

9.1.1

Liaise and co-cperate with the Employer's policies and procedures that are
relevant to the services to be provided by the Consuwitant.

Co-locate with the Ermployer in the Employer's offices,

Ensure that slaff are registered with the Construction Skills Certification Scheme
(CSCS) as required by the Employer's CSCS policy.

Liaise and co-operate with the Employer's procurement exper panel;

Co-locate with the Employer in the Employer’s offices.

Contract Reporting

9.21

Submit contract reports as specified in each Task Order covering its contract
activities at intervals to be agreed with the Emplayer that include but are not limited
to the following:

{D Progress review of the Consuftant's activities detailing achievements during
the reporting period including progress against the Interim and Programme
KPIs up to the date of submission;

{ii) Measurement of performance against the Interim and Programme KPls
including a summary of delays and any proposals for recovery that may be
required by the Employer,

{iii) Task Schedule updates update showing the critical path activities and any
variances that exist;

(iv} Variations both existing and proposed that may impact on the progress of
Consultant services;

(v} Price for Services Provided to Date by the Consullant and forecasts of the
price o completion of the Consultant's services:

(vi) Consultant's cost summary including variation costs both agreed and
proposed,

10
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9.3

9.4

9.5

{vii) Consultant staff matters including any changes to staff that are proposed
and a summary cf staff records;

(viij  Other commercial issues:

{ix) Demographic information on staffing, training provided, and other human
resources information as required by the Employer to {ulfil the Employer's
reporting requirements; and

(x) Other progress or management issues.

922  Provide copies of reports numbered in accordance with the Employer's document
rmanagement procedures and deliver to the Employer no later than noon on the fifth
day of the period following the reporting period or as otherwise agreed by the
Parties in accordance with the contract andfar the specific Task Order.

Meetings
Progress Meelings

931 Alend progress meetings at intervals as required. which wilt be convened and
chaired by the Employer. The meetings will include a review of the Project progress
report and the conlract repert for the previous period. The Consultant will be
responsible for writing the minutes of the meetings, which will be submitted to the
Empioyer for approval. The details of the progress meetings and types of progress
meetings as specified by the Employer and requiring the attendance of the
Consuftant during the Project will be as more specifically defined within the Task
Order.

Quarterly Review Meetings

8.3.2 Altend quarterly meetings as reguired by the Employer to be held in London at
approximately three-monthly intervals. The Employer will notify the Consuftant of
the date of such meetings not less than 7 (seven) days before they are to be held.

Consultant's Employees

941 Maintain a register of personnel on the Consuitant's team from commencement
until the end of the service period. The register will contain details of the
Consuftanl’s personnel assigned to the Project and will be updated daily or as
necessary.

94.2  Maintain as a minimum the following information in the register: name; employer;
position and grade; any localisite specific safety/competency certification;
qualifications or licences heid; medical cerificate of fitness; principal duties under
this contract. For security purposes a copy of the employee's passport will be
retained.

9.4.3  Submil to the Employer for acceptance the initial register and for subsequent
acceptance of changes thereto. An update of the register will be maintained in the
Project office which will be available for inspection at any time by the Employer.

Industrial Relations

9.51  Take reasonable steps to preserve a state of good industrial relations between the
Contractor and its employees.

N
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9.6

a7

9.8

9.9

9.10

95.2

Pravide assistance to the Employer in the conduct of liaison with relevant unions.

Communications and Correspondence

9.6.1

9.6.2

9.6.3

Provide cornmunications. correspondence and any associated submissions in
connection with the services provided to the Employer in a conformity with the
Employers document contrel  system  and  such  communications  and
correspondence will slate if they have been sent for information, comment, review,
acceptance or approval.

Comply with the Employers quality contre! procedures in the production of all
documents provided by the Constiftan! to the Employer and each document wiil
indicate that it is compliant.

Comply with the Employer's security policies in respect of the issue of any
communications and correspondence in conneclion with the services.

Resource Schedule

9.7.1

9.7.2

9.7.3

Provide a Resource Schedule to accord with the Task Order specific requirements.

Provide a Resource Schedule such that it lists each staff member together with
contract grades, rates and periods and be presented in the form of a bar chart
covering the entire duration of the services, including the level of resource
fluctuations envisaged.

Provide updates and data in response o Employer's requests for proposed
changes to the services by detailed resource projections in the manner described
above. The Consultan! will submit such projections to, and in the form and at the
times required by the Employer.

Conflict Management, Bribery and Anti-corruption

2.8.1

9.8.2

Comply with the Employer's policies on conflict management, bribery and anti-
corruption, and with applicable legislation relating to bribery and corruption.

Procure the compliance of ils employees and any sub-contractors with the
Empioyer's policies on conflict management, bribery and anti-corruption, and with
applicable legislation relating to bribery and ¢corruption,

Inteliectual Property

9.9.1

Assist the Employer as required in the management/protection of the Employer's
intellectual property rights.

Electronic Data Handling

8.10.1

9.10.2

9.10.3

Use the Employer's IT (information technology) systems.

Check for viruses with up-to-date virus-checking software on issuing any electronic
data into the Employer's IT (information technology) system;

Put in place the appropriate procedures that the information is safeguarded and
data properly accessed, that the data can be secured and is interpretable for future
reference and a clear audit trail is provided, including the date and time events
occurred.

12
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9.1

9.10.4

Adhere tc the Employers security and information technology policies and
procedures in respect of electronic data handling.

Contract Close Qut

9.11.1

9.11.2

9.11.3

Review with the Employer the administrative procedures to be adopted for the
close out of the Consultant Task Order at the latest but no later than fifteen (15)
months prior 10 the scheduled dale for the end of the service period of the
Consultant andfor the Task Completion date for any Task Order.

Discuss with the Empioyer the following to enable a close-out plan  with
supporling procedures to be agreed no later than nine (8) months prior to the end
of the service period or as more specifically defined within each Task Order:

(i) Submission of proposals by the Consuitant, including options if applicable,
for the run down, demabilization and close out of the Consultan!'s contract.
This will lake account of advice provided by the Employer as to the
transition of the Employer staff structure from Project delivery to operational
state, post-handover of the Project;

(ii) Handover and archiving of all the Project record documentation. not only of
hard copy records, but specifically taking account of the transfer of
electronic records in formats compatible with the Employers angoing
operations.

Altend monthly meetings with the Employer to review and adjust the close oul plan
as appropriate during the nine (9) months prior to the end of the service period of
the Project or as specified in the Task Order prior to the Task Completion date
under the following headings:

(i) Clear definilion of work outstanding, how and when it will be completed and
by whom;
(i) Clear understanding of financial position: commilment, expenditure to date,

expenditure to complete; reconciliatiocn between the Employer and the
Consultant of paid values for all work packages including identification of
outstanding invoices and claims;

(ifi) Clear definition of warranties and guarantees for the services, materiat and
equipment. their commencement dates and durations.

13
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Annexure 3
Task Order 1
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This is a Task Order as referred to in the NEC PSC Option G agreement as entered into by the
Employer and the Consuitant.

1 Detailed description of the work in the Task

1.1 Definitions and interpretation

114

In this Task Order 1:

)] "Annual Resource Schedule” means in respeclt of the first Service Year
following the issue of this Task Order 1, the Original Resource Schedule,
and for each subsequent Service Year, the resource schedule established
in accordance with paragraph 2.1 of this Task Order 1;

(i) “Core Personnel” has lhe meaning given in paragraph 1.2.1 of this Task
Order 1;
{iis) "Criginal Resource Schedule” means the schedule set out in Annex 1 lo

this Task Order 1;

(iv) "PSA" means the Professional Services Agreement — Option G between
the Employer and the Consultant dated on the date of Licence Award, as
may be amended from time to time;

{v) "Service Year’ means each period of twelve (12) months following the date
of issue of this Task Order 1.

Unless otherwise specified herein, terms used in this Task Order 1 shall have the
meanings given in the PSA and the rules of interpretation applicable to the PSA
shall apply to this Task Order 1.

1.2 Summary of the services and assumptions

1.2.1

Scope of Services

In accordance with the terms and conditions of the PSA, by this Task Order 1 the
Employer instructs the Consulian! to carry out the services as required under this
Task Order 1 and otherwise in accordance with the terms and conditions of the
PSA.

The scope of services under this Task Order 1 is the provision of cerain
professional personnel ({(within the job descriptions and within the relevant
professional grades as described in the Resource Schedule Annex 1 to this Task
Order 1) to form part of an integrated team to work with the Employer to manage
the delivery of the Project (the “Core Personnel”) The Employer shall select the
relevant Care Personnel in accordance with the procedure set oul in this Task
Order 1.

The Consultant provides Core Personnel to supplement the Employer's own
resources to ensure appropriate continuity of knowledge, experience and expertise
in relation 1o the development of and delivery model for the Project (and
management of risks related thereto) and to support the Employers delivery of the
Project at the standard of care set out in and otherwise in accordance with the
terms of the Contract and this Task Order 1.
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1.2.2

1.23

1.2.4

The Consulant is, as of the date of this Task Order 1. to procure the services set
out in the subcentracts listed in Annex 3 of this Task Order 1 and such services
shall form part of the services The Employer is entitled, at any time. to instruct the
Consultant to cease or discontinue all or any part of the services referred to above.

The Employer pays to the Consuftant the amount of any termination,
discontinuation or cancellation payments which are, or will become, due in
connection with the termination or transfer of the contract with Critigen referred to
in Annex 3 of this Task Order 1 from the Existing PMC to this Contract.

The Consultant acknowledges that, by this Contract, the Employer has engaged il
to perform certain project management services pursuant to Task Order 1 and,
subject to the Employer’s conflicts of interest management policy, the Consuftant
ensures that the Core Personnel proactively work with the personnel undertaking
Task Order 2 in order to ensure the efficient management of the works being
performed for the Project.

Assumptions in respect of the Scope of Services

The following assumptions apply to the perfermance of the services the subject of
this Task Order 1:

{i) The job descriptions for the Core Personnel set out in the Annual Resource
Schedule are intended as a management tool and as a description of the
activities 1o be undertaken by the individuals when integrated with the
Employer’'s own team. The job descriptions are not intended to import a
different or greater contractual liability on the Consuitant or any member of
the Core Personnel than that as set out in this Task Order 1.

{in) The Consuftant ensures that all members of the Core Personne! work in
accordance with the Employer's governance structure and decision making
processes and otherwise act in accordance with all reasonable instructions
of the Employer and his delegates, having regard to the relevant
qualifications of that individual.

(iii} Where a member of the Core Personnel who is acting in accordance with
the Schedule of Delegated Authority set forth in this Task Order signs or
approves any submission or document, any such signature or approval by
that person shall be for and on behalf of the Employer. In so doing the
Consultant is deemed {(other than in the circumstances of wilful default or
gross negligence), for the purposes of this Task Order 1, to be acling under
the direction of the Employer as principal.

Employer’s responsibilities

The Employer is responsible for directing and managing the Core Personnel
selected to provide the services the subject of this Task Order 1 as part of the
Employer’s integrated Project delivery team.

Consultant's responsibilities

The Consuitant is responsible for:
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2.2

2.3

2.4

(i) making available and providing the Core Personnel as agreed in each
Annual Resource Schedule or as otherwise required under this Task Order
1. and

(i) subject to paragraph 1.2.3 of this Task Order 1. ensuring that each mamber
of the Core Personnel acts in accordance with the requirements of this Task
Order 1 in performing the services under this Task Order 1.

Resources

Original Resource Schedule

The Original Resource Schedule agreed for this Task Order 1, as set out in Annex 1 to this
Task Order 1, specifies:

2141

the job descriptions and professional grades, which professional grades shall
correspond to the rates sel out in the Contract Dala, for the Core Personnel that
the Employer and the Consuftant have agreed wili be required far the first Service
Year following the issue of this Task Order 1 (the “Initial Core Personnel"}; and

the anticipated job descriptions and professional grades that for Core Personnel
that are anticipated to be required for the remaining Service Years until the end
date for this Task Order 1 as set cut in paragraph 5.2. below.

Initial Core Personnel

The Employer instructs the Consultant to provide and the Consultant commits to provide
the Initial Core Personnel for the first Service Year following the issue of this Task Order 1
in accordance with the requirements set forth in the Original Resource Schedule for the
first Service Year.

Annual Resource Schedule

2341

23.2

2.3.3

Not later than three months prior to the end of each Service Year, the Employer
and the Consultan! shall meet to discuss, in good faith, the requirements for the
Core Personnel in the following Service Year so that an Annual Resource Schedule
for that next Service Year may be agreed not later than four weeks prior to the
commencement of that next Service Year.

if the Employer and the Consuitant have not agreed in wriling the Annual Resource
Schedule by the date which falls four weeks prior to the commencement of that
next Service Year, the Employer and the Consultant shall be deemed to have
agreed that the Annual Resource Schedule for that next Service Year shall be the
resource schedule as set ouwt in the Original Resource Schedule (as may be
amended by the Parties from time to time) for the relevant Service Year.

Upon agreement in writing, or deemed agreement, of the Annual Resource
Schedule between the Employer and the Caonsuftant, the Employer instructs the
Consultant to provide and the Consultant commits to provide the Core Personnel
during the relevant Service Year as required pursuant to the Annual Resource
Schedule, The Consuitan! does not provide additional personnel other than as
permitted pursuant to this Task Order 1

Balance of Professional Grades
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2.5

2.6

2.7

2.8

The Consultant shall ensure that the Qriginal Resource Schedule and each Annual
Resource Schedule maintains an adequate and reasonable balance, having regard to the
nature of the services, in the professional grade levels of the Core Personne! available to
the Employer for selection at all levels of seniority and experience.

Alternative Core Personnel

251 Other than with respect lo key people, the Consullant may provide alternate
persons to those named in the Original Resource Schedule or Annual Resource
Schedule, as the case may be, to form part of the Core Personnel for a particular
Service Year with the prior written consent of the Employer, which consent will not
be unreasonably withheld.

25.2  The Employer may, in a particular Service Year, instruct the Consultant that certain
members of the Core Personnel are no longer required and may, but shall not be
obliged to, require that in such circumstances the Consuftant provides replacement
Core Personnel provided that such replacement Core Personnel or Lhe relevant job
description or professional grade has been specified in the Original Resource
Schedule. The Employer gives four weeks notice of such instruction

Additional Resources

If at any time, the Employer or the Consultant considers that the Consuitant should make
available any additional resources and/or that any resource of the Consuftant should carry
out activities different or additional to those set out in the Original Resource Schedule or
the Annual Resource Schedule. as the case may be, the Employer and the Consuftant
shall have good faith discussions to reach an appropriate agreement. Any such agreement;

261 o increase resource levels shall be in accordance with the provisions of the PSA,
and the Original Resource Schedule or the Annual Resource Schedule, as the
case may be, shall be adjusted accordingly,

2.6.2 1o vary the aclivities carried out by an individual resource shall be recorded in an
amended job description and the Original Resource Schedule or the Annual
Resource Schedule, as the case may be, shall be adjusted accordingly; and

263 shall be signed on behalf of the parlies by the Employer's and the Consuftant's
designated representatives.

Availability of Additional Resources

The Consulftant may decline to give its agreement 1o provide additional resources pursuant
to paragraph 2.6 of this Task Order 1 if, for reasons oulside its reasonable control it is not
able to:

271 make available the required additional resource as required by the Employer, or

27.2  provide an additional resource who has the necessary competency to undertake
the required activity.

Minimising use of EWNs, CEs and Risk Register Meetings to update resources

The Parties agree and acknowledge that this methodological approach of updating the
Consultant’s services and resources is designed to reflect the integrated nature of the
tntegrated team and to minimise the necessity of either Party using the contractual Early
Warning Notice, Risk Register Meetings and/or compensation event procedures.
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29

210

2.1

3.2

Task Order Process

The Parties acknowledge that the provisions for Early Warning Notices, Risk Regqister
Meetings and compensalion events will remain in place under the PSA as there may be
limited instances when they are required in addition to the resource allocation process set
outin this Task Order 1. However, in accordance with Clause 10.1 of the PSA, which refers
o spirit of mutual trust and co-operation, the Parties will first look to this Task Order
resource allocation process and will correspondingly work together to minimise the use of
the provisions under the PSA.

Specialist Professional Services

2401 The Parties acknowledge and agree that the Consuftant or the Emplayer may need
to draw on cerlain specialist professional resources (either from within its own
personnel or from its framework contractors) who are not specified in the Original
Resource Schedule or any Annual Resource Schedule in order to provide the
services under this Task Order 1 ("Specialist Professional Services”).

210.2 The purpose of those Specialist Professional Services is to provide strategic
review, analyses, specialist expertise and recommendations as requested by the
Employer or the Consuiltant, on technical, financial, management issues andfor
objectives in respect of the Project and these should be aligned with the services
as defined in this Task Order.

210.3  Any such Specialist Professional Services wili be provided on an ad-hoc basis and
will require prior written approval from the Employer.

Monthly Recruitment Plan

The Consultant reperts to the Employer on the details of its recruitment activities and plans
in respect of Task Crder 1 on a monthly basis.

Lifetime Forecasts

This pricing section links with the rescurce forecasts set out in Annex 1. Such Annex
contains a schedule of the resources and the forecast of the Prices for the period up to Lhe
Task Completion Date.

The forecast shall also include an indicative forecast or “Lifetime Forecast’ which is
defined as the forecast of all of the Consultani's costs, expenses and profit under the PSA
until the end of the service period as specified in paragraph 5.2 of this Task Qrder 1. The
Lifetime Forecas! will be revised al the end of each Service Year to reflect each new
Annual Resource Schedule and as is otherwise necessary {o reflect any adjustments to the
services provided under this Task Order 1.

Employer Provided Services

The Employer provides:

411 accommodalion and all office facilities and services including IT and
communications (but excluding laptop compulters, tablets and mobite phones) to
support the Core Personnel engaged in the performance of the services under this
Task Order 1.
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412 vehicles and logistical and field support services and facililies for the Core
Personnel engaged in the performance of the services under this Task Order 1
carrying out their duties at site offices and associated areas; and

41.3  personal protective equipment

Starting and completion dates for the Task

Starting Date

The starting dale for the Task is the date of award of this Task Order 1
Task Completion Date

The Task Compieton Dale 1s System Acceplance.

Defects Date

As specified In the Contract Data.

Programme and Planning

Not applicable,

Annual Budget

The Consultant shall, not Iater than four weeks prior to the end of each calendar year,
provide to the Employer a detailed budget in respect of anticipated Time Charges and
axpenses for the following calendar year.

The Consuitant provides the initial annual budget within one week of the date of this Task
Order 1.

Special conditions applicable to the Task

Performance Bond

Access

No special arrangements required for Task Order 1.

Key People

The key people for this Task Order 1 are defined in the Annual Resource Schedule.

Conflicts of interest

Constraints on how the Consultant is to provide the services

No additional constraints specified for this Task Crder 1
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12

13
13.1

13.2

13.3

Specifications and Standards

No additional requirements specified for this Task Qrder 1.

Levels of Delegation

Refer to Annex 2 to this Task Qrder 1.

Information and other Things Provided by the Employer and Others

Training

The Employer determines and provides the following:

1311

13.1.2

Project specific training (the Empioyer shall not hawever provide any industry
standard safety training required for the roie being undertaken by the Consuliant's
staff or infrastructure access qualifications); and

Project unique software systems training (the Employer shall not however provide

any industry standard software training required for the role being undertaken by
the Consultant's staff).

Premises and things to be provided by the Employer

The Employer determines and provides the following:

13.21

13.2.2

13.2.3

13.24

13.2.5

all necessary office and construction site office accommodation including all normal
office furniture and stationery;

all computer workstations and use of information technology (hardware and
software. but excluding laptop compulers and tablets), telephone (but excluding
mobile telephone), printing and fax facifities required to support the delivery of the
programime;

all personal protective equipment;
cameras; and

appropriate site vehicles,

Rights to materials

13.3.1

13.3.2

13.3.3

Employer’s use of malerial

No additional requirements specified for this Task Order 1.
Consutant's use of material

No additional requirements specified for this Task Order 1.
Transfer of Rights

No additional requirements specified for this Task Order 1.
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Exit Plan

Not later than one month afler the issue of this Task Crder 1, the Consultant issues to the
Emplayer a demobifisation plan for the period following termination of this Task Order 1 for
the Employer's acceplance.

The Employer. acting reasonably, promptly notifies the Consultant if it accepts or does not
accept (giving reasons if it does not accept the plan) the demobilisation plan.

If the Employer does not accept the Consultant's demobilisation plan, the Consuftant,
acting reasonably. revises lhe demobilisation plan to take account of the Employer’s
reasons for non-acceptance until the Employer accepts the demobilisation plan.

Upon termination of this Task Order 1, the Consultan! proceeds in accardance with the
accepted demobilisation plan or, if no demobilisation plan has been accepted. in
accordance with the Employer's reasonable instructions.
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Annex 1 to Task Crder 1
Original Resource Schedule
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Annex 2 to Task Order 1
Schedule of Delegated Authority
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Annex 3 to Task Order 1
Schedule of Subcontracted Services

Critigen - in relation to the provision of GIS resources to manage pragramme geographical
information system and in relation 1o the provision of managed IT services

Verizon - provision of internet services
BT Open Reach — provision of fixed line telephony services

CEMAR — in relation to the provision of contract administration software

11
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This is a Task Order as referred to in the NEC PSC Oplion G agreement as entered into by the
Employer and the Consuitan

1 Detailed description of the work in the Task

1.1 Definitions and interpretation

1.1

in this Task Order 2:

(i} “Annual Resource Schedule”™ means in respect of the first Service Year
following the issue of this Task Order 2, means the Original Resource
Schedule, and for each subsequent Service Year, means the resource
schedule established in accordance with paragraph 2.1 of this Task Order
2

(i) “Optimised Contractor Involvement” means the process to drive
efficiencies and innovation into the design and construction phase of the
projecl as more particularly described in GEN-0500 of the Works
Information attached to each Main Works Contract:

(iii) "Original Resource Schedule” means the schedule set out in Annex 1 to
this Task Order 2;

{iv) “PSA” means the Professional Services Agreement — Option G between
the Employer and the Consulftant dated on the date of Licence Award, as
may be amended from time to time;

(v} "Service Year" means each period of iwelve (12) menths following the date
of issue of this Task Order 2.

Unless otherwise specified herein, terms used in this Task Order 2 shall have the
meanings given in the PSA and the rules of interpretation applicable to the PSA
shall apply to this Task Order 2.

1.2 Summary of the services and assumptions

1.21

Scope of Services

In accordance with the terms and conditions of the PSA, by this Task Order 2 the
Employer instructs the Consuiltant to carry oul the services as required under this
Task Order 2 and otherwise in accordance with the terms and conditions of the
PSA.

The scope of services under this Task Order 2 are;

() performance of the role of Project Manager role under each Main Works
Contract and under the System Integration Contract (all as “Sub-task 01°),
which services shall include, without limitation:

{a) doing all things required and carrying out all functicns of the Project
Manager under the Main Works Contracts and the System
Integration Conlract (including. without limitation, responding within
the times required by the Main Works Contracts and System
integration Contract);

(b)  acting as the CDM Co-ordinater and/ar the Principal Designer for the
purposes of the CDM Regulations;
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t.2.2

{c)

(d)

(e)

()

{h)

i)

()
(k)

{

implementing unanimous decisions of the Alliance Board (as defined
in the Alliance Agreement) upon instruction from the Employer

implementing decisions and outcomes of the Optimised Contractor
tnvolvement process upon instruction from the Employer,

imerfacing with the Employer's management to oversee the
execution of the Project;

ensuring sufficient staffing for all elements of the Project and
ensuring work is accomplished in accordance with the PSA and this
Task Order 2,

providing Projecl progress reports and briefings as required by the
Employer or as otherwise required pursuant lo the Main Works
Contracts or the System Integration Contract;

providing monthly progress reports on the Project status lo the
Employer.

providing monthly and quarterly progress reports against the agreed
Key Performance Indicators;

providing quarterly reports on staffing and organisation;

facilitating and participating in the Oplimised Contractor Involvement
process, and

undertaking such other tasks as required for the effective direction of
the Project;

providing reponts and other information as required under the Employer's policies
and procedures in respect of the Project or as the Employer may otherwise require
in connection with any other agreement in respect of the Project to which the
Employer is a Party.

{i performance of construction integration services as further describad in this
paragraph 1.2.2(i) of this Task Order 2 in relation to each Main Works
Contract and the System Integration Contract (all as "Sub-task 02"), which
services shall include, without limitation:

(a)

(b}

{c)

(e)

evaluate and monitor the scopes and schedules of the Main Waorks
Contracts and the System Integration Contract to identify key
interface risks and issues:

on a monthly basis, review the interface risks and issues wilh the
Consultant's project delivery teams and agree aclion plans to
mitigate and resolve such risks and issues;

assistance to develop the Project Master Programme and any
underlying programmes in relation to the Project;

identify opportunities to gain float or de-risk the programme in
respect of interface issues affecting the Project:

escalate any issues that represent a significant risk to the Project
Master Programme;




EXECUTION VERSION

1.2.3

(

(@

manage the construction integration risk management process
integrated with the risk and project managemenl processes and
produce monthly summary reports to identify key issues and track
progress against these; and

facilitating and participaling in the Optimised Contractor Invalvement
process; and

{ii) performance of the role of Project Manager's Representalive under the
Alliance Agreement {all as “Sub-task 03"), which services shall include;

(a)

(b}

(c)

(d)

(e)

(f)

doing all things required of the Project Manager's Representative
under the Alliance Agreement;

attending all meetings required to be attended by the Project
Manager's Representative under the Alliance Agresment and
reviewing all documents related to such meatings;

recording discussions and decisions of meetings attended by the
Project Manager's Representative in accordance with the Alliance
Agreement;

preparing and disiributing all documenls ang other information
required to be produced by the Project Manager's Representative in
accordance with the requirements of the Alliance Agreement;

implementing decisions made by the Alliance Board {as defined in
the Alliance Agreement) in accordance with the provisions of the
Alliance Agreement; and

facilitating and participating in the Optimised Contractor Involvement
process,

together with all such other services and activities, whether or not expressly stated
herein, as are required to provide the services under this Task Order 2 to the
standards required by the PSA,

Assumptions in respect of the Scope of Services

The following assumplions apply to the performance of the services which are the
subject of this Task Order 2:

(i Assumplions in refation to Sub-task 01

(2)

{b)

{c)

The Supervisor under each Main Works Contract will be instructed
separately by the Employer being an individual having the level of
delegated authority notified by the Employer to the Consultant from
time to time.

The Employer has appointed the Consultant as the Principal Designer far
the purposes of the COM Regulations.

The Employer is the data protection officer responsible for any
information requests required by law. The Consuitant will assist the
Employer with its responsibilities in respect of any information
requests required by law where required and subject to instruction
from the Employer.
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(d) The contractors under each of the Main Works Contracts and the
System Integration Contract retain, in accordance with each relevant
contract, responsibility for: self-certification. self-audit, full design
responsibility, full environmental management responsibility and fuil
heaith and safety responsibility.

{e) No Project Manager acceptance, assessment, audit or surveillance
requirements under the Main Works Contracts and/or System
Integration Contract will transfer design responsibility and/or liability
and/or respansibitity for the contractor’s tasks set out above (whether
express andior implied) from the contraclor to the Project Manager.

{ii} Assumptions in refation to Sub-task 02

(@) The Consuitant will be the Construction Integration Manager for the
Main Works Contracts and the Syslem Integration Conlract.

(b}  The Employer is the data protection officer responsible for any
information requests required by law. The Consulftant will assist the
Employer with its responsibilities in respect of any information
requests required by law where reqguired and subject to instruction
from the Employer.

{c} The contractors under each of the Main Works Contracts and the
System Integration Contract retain in accerdance with each relevant
contract, responsibility for: self-certification, self-audit, full design
responsibility, full environmental management responsibility and full
health and safety responsibility.

{d) No Construction integration Manager acceptance, assessment. audit
or surveillance activities will transfer design responsibility andfor
tiability andfor responsibility for the various contracior's tasks.

(e) The Consultant has based ils assessment of resources for the
Construction Integration Team on the use of Specialist Professional
Services (as further defined in paragraph 2.7 of this Task Order 2) for
general project management and execution support, as necessary.

{f; The Employer will be responsible for all planning, consents and
wayleaves as required for the delivery of the programme of the IP
Works

{iii) Assumplions in relation lo Sub-lask 03

(@) The Employer has given written instructions to the Project Manager
lo implement unanimous degisions of the Alliance Board (as defined
in the Alliance Agreement).

2 Resources

21 Qriginal Resource Schedule

211 The Original Resource Schedule agreed for this Task Order 2, as set oul in Annex
1 to this Task Order 2, specifies:
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2.2

2.3

2.4

(i) the job descriptions and professional grades for the personnel, who shall
include the kay people specified in this Task Order 2, that the Empioyer and
the Consultant have agreed will be required for the first Service Year
following the issue of this Task Order 2 {the "Initial Service Personnel™);

{ii) the anticipated job descriptions and professional grades for personnel, who
shall include the key people specified in this Task Order 2, thal are
anticipated to be required for the remaining Service Years untif the end date
for this Task Order 2 as set out in paragraph 6.2, below; and

{iii) the budget for any Specialist Professional Services in each Service Year

212 The Employer and Consulfan! acknowledge and agree thal the Original Resource
Schedule may need to be revised to reflect any agreements reached during the
Optimised Contractor Involvement process following the Contract Date.

Initial Service Personnel

The Employer instructs the Consulfan( to provide and the Consuftan! commits to provide
the Initial Service Personnel for the first Service Year following the issue of this Task Order
2 in accordance with the requirements set forth in the Originat Resource Schedule for the
first Service Year,

Future Service Personnel

The Consultant will ensure that, subject to the procedures for establishing the Annual
Resource Schedule, it has, at alf necessary times throughout the duration of this Task
Order 2, sufficient resources available or timely access to such resources in order to meet
the anticipated personnel requirements set forth in the previous year's Annual Resource
Schedule and shall ensure that the Key people specified in this Task Order 2 are available
to be included in each Annual Resource Schedule.

Annual Resource Schedule

241 Not later than three months prior to the end of each Service Year, the Employer
and the Consultant shall meet to discuss, in good faith, the persennel requiremnents
for the following Service Year and any adjustment to the budget for Specialist
Professional Services so that an Additional Resource Schedule for that next
Service Year may be agreed not later than four weeks prior 1o the commencement
of that next Service Year

24.2  |fthe Employer and the Consultant have not agreed in writing the Annual Resource
Schedule by the dale which falls four weeks prior to the commencement of that
nexi Service Year, lhe Employer and the Consultant shall be deemed to have
agreed that the Annual Resource Schedule for that next Service Year shall be the
resource schedule as set out in the Original Resource Schedule {as may be
amended by the Parties from time to time) for the relevant Service Year.

243  Upon agreement in writing, or deemed agreement, of the Annual Rescurce
Schedule belween the Employer and the Consultant. the Employer instructs the
Consultan! 0 provide and the Consuftant commits to provide the Core Personnel
during the relevant Service Year as reguired pursuant lo the Annual Resource
Schedule.




ENECUTION VERSION

2.5

2.6

27

2.8

29

Minimising use of EWNs, CEs and Risk Register Meetings to update resources

The Parties agree and acknowledge that this methodological approach of updating the
Consultant’s services and resources is designed to reflect the integrated nature of the
integrated team and to minimise the necessity of either Party using the contractual Early
Warning Notice, Risk Register Meetings and/or compensation event procedures.

Task Order Process

The Parties acknowledge that the provisions for Early Warning Notices. Risk Register
Meetings and compensation evenls will remain in place under the PSA as there may be
limited instances when they are required in addition to the resource allocation process set
outin this Task Order 2. However, in accordance with Clause 10.1 of the PSA, which refers
to spirit of mutual trust and co-operation, the Parties will first lock to this Task Order
resource allocation process and will correspondingly work together 1o minimise the use of
the provisions under the PSA,

Specialist Professional Services

271 The Parties acknowledge and agree that the Consuilant may need to draw on
certain specialist professional resources (sither from within its own personnel or
from its framework contractors) who are nol specified in the Original Resource
Schedule or any Annual Resource Schedule in order to provide the services under
this Task Order 2 (“Specialist Professional Services").

272 The purpose of those Specialist Professional Services is to provide strategic
review, analysis, specialist expertise and recommendations as requested by the
Employer or the Consultari, on technical, financial. management issues and/or
objectives in respect of the Project and these should be aligned with the services
as defined in this Task Order 2.

27.3  Any such Specialist Professional Services will be provided on an ad-hoc basis as
required by the Consullanl provided that the Consultant shall reguire the
Employer's prior written consent for the use of any Specialist Professional Services
that exceed the budget for the relevant Service Year as specified in the Original
Resource Schedule or the Annual Resource Schedule, as the case may be.

Monthly Recruitment Plan

The Consultant reports to the Employer on the details of its recruitment activities and plans
in respect of Task Order 2 on a monthly basis.

Acknowledgement

The Parties acknowledge and agree that the arrangements in respect of scheduling
resources under Ihis Task Order 2 do not relieve the Consuitant from his obligations to
provide the Tasks the subject of this Task Order 2 in accordance with the Contract or
otherwise relieve him from the arrangements under the Incentives Schedule.

Forecasts
Resource Forecasts

This pricing section links with the resource forecasts as set out in Annex 1. Such Annex
contains a schedule of the resources and the forecast of the Prices for Task Order 2 for the
period up to 31 March 2018 and indicative forecast Prices for the period of 1 April 2016 to

B
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3.2

31 March 2024. It is proposed to revise each annual forecast for the Prices for Task Order
2 by not later than 31 December the year prior to the new start of the new financial year on
1 April. This will contain a detailed resource forecast for the next financial year and update
to the lifetime forecast as defined in paragraph 3.2.2 of this Task Order 2.

Lifetime Forecasts

3.21

3.2.2

Refer to the resource forecasts as set out in Annex 1.

The forecas! shall also include a “Lifetime Forecast” which is defined as the
forecast of all of the Consuftant’s costs, expenses and profit under the PSA until
the end of the service period as specified in paragraph 6.2 of this Task Order 2.
The Lifetime Forecast will be revised at the end of each Service Year ta reflect
each new Annual Resource Schedule and as is otherwise necessary to reflect any
adjustments to the services provided under this Task Order 2.

Employer Provided Services

The Employer is responsible for:

4141

4.1.10

adhering to its own corporate governance requirements and policies to the extent
relevant to the provision of the services under this Task Order 2;

ensuring timely responses where required, inclusive of but not limited to decisions
in respect of compensation events;

altendance at risk reduction meetings if and when required;

exercising its discretions in relation to change control and exercising its authority in
a timely manner where required;

providing Ermployer's data as necessary for the Consuifant to provide the services.

proactively working with the Consultant as COM-C and in its role providing
construction integration services;

managing its interface with Thames Water to the extent relevant to the
performance of the services the subject of this Task Order 2;

managing its relationship and interfaces with Stakeholders (including bul not fimited
to DEFRA, {UK, OFWAT and TWUL) to the extent relevant to the performance of
the services the subject of this Task Order 2:

save to the extent the Consullant's acts or omissions have delayed or prevented
the Employer from so doing, providing information. data. access and approvals that
the Employer is required to provide to the Stakeholders provided that nothing in this
sub-paragraph shall limit the Consulfant’s obligations under this Task Order 2 with
respect to the preparation of such information or procurement of such information
from relevant subcontractors and third paries in order for the Employer to be able
to provide such information to Stakeholders:

providing or procuring the provision by third parties of:
(i} protective provision agreements;
(ii) land ownership (including licences to accupy) or easements;

(iiiy external stakeholder interface and approvals, and
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5.2

(iv) community relations;

4111 providing all reasonably required office accommodation for Consultan! personne!
within the site offices or when agreed in offices provided by the Emplover or any
contractor or supplier in the Employer's supply chain subject to the Consultant
providing reasonable. consistent and timely notification to the Employer of any
such requirements;

41.12 save to the extent the Consulfant’s acls or omissions have delayed or prevented
the Employer from sc doing. supplying sufficient design leadership and design
personnel (project sponsors, design advisors, supervisors and external
{independent) technical reviewers etc.) to meset the design requirements of the
Project:

4.1.13 save to the extent the Consuftant’s acts or omissions have delayed or prevented
the Employer from so doing. providing a central engineering. project controls and
technical team thal defines policy and procedures and provides technical and
engineering supporl o the delivery teams;

41.14 save lo the extent the Consultant’s acts or omissions have delayed or prevented
the Employer from sec doing, providing a ‘central'’ mulli-disciplinary team to
administer all queries and information emanating fram the Consuflant and
contractars and L6 prepare all necessary ‘Project’ reports; and

4.1.15 save to the extent the Consulfant’'s acts or omissions have delayed or prevented
the Employer fram so doing. issuing changes instructions to the Constitant under
the PSA arising from changes instructed under the Main Works Contract and/or
System Integration Contrac! which impact on the service period or resource levels
of the Consuttant,

Starting and completion dates for the Task

Starting Date

The starting date for the Task is the date of award of this Task Qrder 2.

Task Completion Date

The Task Completion Date is System Acceptance.

Defects Date

As specified in the Contract Data.

Programme and Planning

Not applicable.

Annuat Budget

The Consultant shall, not later than four weeks prior to the end of each calendar year,
provide to the Employer a detailed budget in respect of anticipated Time Charges and
expenses for the following calendar year.
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9.1

2.2

9.3

10
104

10.2

11

12
12.1

12.2

The Consultant provides the initial annual budget within one week of the dale of this Task
Order

Special conditions applicable to the Task

Performance Bond

Access

No special arrangements required for Task Order 2,

Key Personnel

The key people far this Task Order 2 are defined in the Resource Schedule.

Constraints on how the Consultant is to provide the services
Conflicts of Interest

The Consulitant shall ensure thal its personnel engaged in the performance of Sub-task 1
act in accordance wilh the obligations and duties imposed on the Project Manager under
and in connection with the Main Works Contracts and the System Integration Contract and
that in performing that role, such personnel avoid any conflicts of interest.

The Consulftant shall remove from the performance of any duties in performing Sub-lask 1,
any perscnnel who are subject to a conflict of interest in connection with the performance
of such duties.

The Constitant and Employer shall, 1In good faith, establish a conflicls management policy
promplly after the date of issue of this Task Order 2.

Levels of Delegation

Refer to Annex 2 to this Task Order 2.

Specifications and Standards

Ne additional requirements specified for this Task Order 2.

Information and other Things Provided by the Employer and Others
Training
The Employer determines and provides the following:

1211 Project specific training {the Employer shall not however provide any industry
standard safely training required for the role being undertaken by the Consultant’s
staff or infrastructure access qualifications); and

12.1.2  Project unique software systems training (the Employer shall not however provide
any industry standard software training required for the role being undertaken by
the Consulftant's staff)

Premises and things to be provided by the Employer

The Employer determines and provides the following:
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12.3

13

14

12.21  all necessary office and construction site office accommodation including all normal
office furniture and slationery;

1222 all computer workstations and use of information technology (hardware and
software but excluding laptop computers and tahlets), telephone (but excluding
mobile telephone), printing and fax facilities required to support the delivery of the
services under this Task Order 2;

12.2.3 all personal prolective equipment;
12.24 cameras, ang
12.2.5 appropriate site vehicles.
Rights to materials
12.3.1  Employer's use of materia!
No additional requirements specified for this Task Order 2.
12.3.2  Consultanl's use of material
No additional requirements specified for this Task Order 2.
12.3.3  Transfer of Rights

Mo additional requirements specified for this Task Order 2.

Notice Periods in resect of Termination of this Task QOrder

The notice period that applies if the Employer wishes to terminate the Consuliant’s rights
and obligations in respect of this Task Order because lhe Employer no tonger requires the
services or the Employer no longer wishes lo have the Consultant Provide the Services is
three months.

Exit Plan

Not later than one month after the issue of this Task Order 2, the Consullant issues to the
Employer a demobilisation plan for the period following termination of this Task Order 2 for
the Employer’s acceptance.

The Empioyer, acting reasonably. promptly notifies the Consulftant if it accepts or does not
accept (giving reasons if it does not accept the plan) the demobilisation plan.

If the Empioyer does not accept the Consuitant’s demobilisation plan. the Consuftant.
acting reasonably, revises the demobilisation plan o take account of the Employer's
reasons for non-acceptance until the Employer accepts the demobilisation plan

Upon termination of this Task Order 2, the Consultant proceeds in accordance with the
accepted demobilisation plan or. if no demobilisation plan has been accepled. in
accordance with the Employer’s reasonable instructions.

10
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Annex 1 to Task Order 2
Original Resource Schedule

11
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Annex 2 to Task Order 2
Schedule of Delegated Authority

12
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Annexure 5
Task Order 3
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Thames Tideway Tunnel Project
Professional Services Contract

TASK ORDER 03
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This is @ Task Order as referred to in the NEC PSC Option G agreement as entered mto by the
Employer and the Consuiltant.

1 Detailed description of the work in the Task

1.1 Definitions and interpretation

1.1.1  Inthis Task Order 3.

(i

{ii)

‘Annual Resource Schedule” means in respect of the first Service Year
following the issue of this Task Order 3. means the Original Resource
Schedule, and for each subsequent Service Year, means the resource
schedule established in accordance with paragraph 2.1 of this Task Order

w

‘Optimised Contractor Involvement” means the process to drive
efficiencies and innovation into the design and construction phase of the
project as more padiculardly described in GEN-0500 of the Works
Information attached to each Main Works Contract;

“Original Resource Schedule” means the schedule set out in Annex 1 to
this Task Order 3.

‘PSA’ means the Professional Services Agreement -~ Oplion G belween
the Employer and the Consoltant dated o], as may be amended from time
to time;

“Service Year’ means each period of twelve (12) months following the date
of issue of this Task Order 3.

11.2  Unless otherwise specified herein, terms used in this Task Order 3 shall have the
meanings given in the PSA and the rules of interpretation appiicable to the PSA
shall apply to this Task Order 3.

1.2 Summary of the services and assumptions
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- A description of the interfaces required to provide Design Oversight including:
- the Employer

- TO1 assignment of staff to be under instruction of the Employer

- TO2 acting as Project Manager under the MEC3 Contracts for the Main Works
Contracts and System Integration Contract

- TWUL

The Consultant is to update the Reference Design Suitabiltiy Report by continuing to:

- Define evidence to be collated

- Define reporting

- Confirm timeling - when will it be apparent that there is a problem - what cou'd
transpire and likely mitigation

In the provision of the services for the Design Oversight, data and interfaces will be

required in respect of provision of data and reviews as follows:

the Emiployer

TO1 Assignment of staff to be under instruclion of the Employer

TO2 Role of Project Manager under the NEC 3 Contracts for the Main Works
Contracls and the System Integration Contract

s  TWUL

Assumptions and Exclusions
- No direct interface with the Main Works Conlraclors andior the System
Integration Contract

- Support will be available from resources in other Task Orders in the delivery of
the services required for the Dasign Oversight

- Lines of reporting ~ Task Order 3 will report to the Employer's executive
management through the Asset Management Director

- Managing the design acceplance process is not part of the scope of services
for this Task Order 3
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2
2.1

2.2

- Responsibility of notification of Compensation Events under the Main Waorks and the
System Integration Contract is not included under Task Order 03.

- Anyissues arising under TO3 that require decision will be escalaled to the Employer

122  Instructed Scope of Services
The Employer instructs the Consultani to perform the scope of services under this
Task Qrder 3 which as defined in the Scope of Services set out in paragraph 1.2.1
above and to the results and recommendations of the Reference Design Suitability
Report delivered pursuant lo TWUL Task Order 11 under the Programme
Management Services Agreement.
1.23  Assumptions in respect of the Scope of Services
(i) Assumptions
(a)  The Employer is the dala prolection officer responsible for any
information requests required by law. The Consuftant will assist the
Employer with its responsibilities in respect of any information
requesis required by Jaw matters where required and subject to
instruction from the Employer
(b} The Consultant has based its assessment of resaurces for this TO3 on the
use of Specialist Professional Services, as necessary.
Resources

Original Resource Scheduie

2141

The Original Resource Schedule agreed for this Task Order 3, as set out in Annex
1 to this Task Order 3, specifies:

(i} the job descriptions and professional grades for the personnel, who shall
include the key pecple specified in this Task Order 3, that the Employer and
the Consuftant have agreed will be required for the first Service Year
following the issue of this Task Order 3 (the "Initial Service Personnel’);

(i) the anticipated job descriptions and professional grades for personnel, who
shall include the key people specified in this Task Order 3, that are
anticipated to be required for the remaining Service Years until the end date
for this Task Order 3 as set out in paragraph 6.2, below; and

{ii} the budget for any Specialist Professional Services in each Service Year.

The Employer and Consultant acknowledge and agree that the Original Resource
Schedule may need to be revised to reflect any agreements reached during the
Optimised Contractor Invalvement process following the Contract Date.

Initial Service Personnel

The Employer instructs the Consullant to provide and the Consultant commits to provide
the Initial Service Personne! for the first Service Year following the issue of this Task Order
3 in accordance with the requirements set forth in the Original Resource Schedule for the
first Service Year.
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2.3

2.4

2.5

2.6

2.7

Future Service Personnel

The Consuftant will ensure that, subject to the procedures for establishing the Annual
Resource Schedule, it has. at all necessary times throughout the duration of this Task
Order 3, sufficient resources available or timely access to such resources in order to meet
the anticipated personnel requirements set forth in the previous year's Annual Resource
Schedute and shall ensure that the key people specified in this Task Order 3 are available
to be included in each Annual Resource Schedule.

Annual Resource Schedule

241 Nol later than three months prior ta the end of each Service Year, the Employer
and the Consultant shall meet to discuss, in good faith, the personnel requirements
for the following Service Year and any adjustment to the budget for Specialist
Professional Services so that an Additional Resource Schedule for that next
Service Year may be agreed not later than four weeks prior to the commencement
of that next Service Year.

242 Itthe Employer and the Consultant have not agreed in wriling the Annual Resource
Schedule by the date which falls four weeks prior to the commencement of that
next Service Year, the Employer and the Consuftan! shall be deemed to have
agreed that the Annual Resource Schedule for that next Service Year shall be the
resource schegule as sel out in the Original Resource Schedule (as may be
amended by the Parties from time to time) for the relevant Service Year {including
the applicable budget for the Specialist Professional Services).

243  Upon agreament in writing, or deemed agreement, of the Annual Resource
Schedule between the Employer and the Consultant. the Employer instructs the
Consuitant to provide and the Consultant commits to provide the Core Personnel
during the relevant Service Year as required pursuant to the Annual Resource
Schedule.

Minimising use of EWNs, CEs and Risk Register Meetings to update resources

The Parties agree and acknowledge that this methodological approach of updating the
Consuftant’s services and resources is designed to reflect the integrated nature of the
integrated team and to minimise the necessity of either Party using the contractual Early
Warning Notice, Risk Register Meelings and/or compensation event procedures.

Task Order Process

The Paries acknowledge that the provisions for early Warning Notices, Risk Register
Meetings and compensation events will remain in place under the PSA as there may be
limited instances when they are required in addition to the resource allocation process set
oul in this Task Order 3. However, in accordance with Clause 10.1 of the PSA, which refers
to spirit of mutual trust and co-operation, the Parties will first look to this Task Order
resource allocalion process and will correspondingly work together to minimise the use of
the provisions under the PSA.

Specialist Professional Services

271 The Parties acknowledge and agree that the Consuftani may need to draw on
certain specialist professional resources (either from within its own personnel or
from its framework contractors) who are not specified in the Qriginal Resource
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2.8

2.9

3.2

Schedute or any Annual Resource Schedule in order to provide the services under
this Task Order 3 {"Specialist Professional Services").

272  The purpose of those Specialist Professional Services is to provide strategic
review, analysis, specialist expertise and recommendations as requested by the
Employer or the Consultant, on technical, financial, management issues andfor
objectives in respect of the Project and these should be aligned with the services
as defined in this Task Order 3.

273  Any such Specialist Professional Services will be provided on an ad-hoc basis as
required by the Consuftant provided that the Consultant shall require the
Employer's prior written consent for the use of any Specialist Professional Services
that exceed the budget for the relevant Service Year as specified in the Qriginal
Resource Schedule or the Annual Resource Schedule, as the case may be.

Monthly Recruitment Plan

The Consultant reports to the Employer on the details of its recruitment activities and plans
in respect of Task Order 3 an a monthly basis.

Acknowledgement

The Parties acknowledge and agree that lhe arrangements in respect of scheduling
resources under this Task Order 3 do nol relieve the Consuitant from his obligations to
Provide the Services the subject of this Task Order 3 in accordance wilh the Contract or
otherwise relieve him from the arrangements under the Incentives Schedule.

Forecasts
Resource Forecasts

This pricing section links with the resource forecasts as set out in Annex 1. Such Annex contains a
schedule of the resources and the forecast of the Prices for Task Order 3 for the period up to 31
March 2016 and forecast Prices for the period of 1 April 2016 to 31 March 2024. It is proposed to
revise each annual forecast for the Prices for Task Order 3 by not later than 31 December the year
prior to the new start of the new financial year on 1 April. This will contain a detailed resource
forecast for the next financial year and update to the lifetime forecast which runs to the end of
Handover of the works (as defined in the Main Works Contract and System Integration Contract).

Lifetime Forecasts
321 Referto the resource forecasts as set out in Annex 1.

322 The forecast shall also include a “Lifetime Forecast” which is defined as the
forecast of all of the Consultant’s costs, expenses and profit under the PSA until
the end of the service period as specified in paragraph 6.2 of this Task Order 3,
The Lifelime Forecast will be revised at the end of each Service Year to reflect
each new Annual Resource Schedule and as is otherwise necessary to reflect any
adjustments to the services provided under this Task Order 3.

Employer Provided Services

The Emplayer is responsible for;
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4.1.10

4111

41.12

4.1.13

adhering to its own corporate governance requirements and policies to the extent
refevant to the provision of the services under this Task Order 3:

ensuring timely responses where required, inclusive of but not limited to decisions
in respect of compensation events;

attendance at risk reduction meetings if and when required;

exercising its discretions in refation to change control and exercising its authority in
a timely manner where reguired;

providing Employer's data as necessary for the Consuftant to provide the services:

managing its interface with Thames Water to the extent relevant to the
performance of the services the subject of this Task Order 3;

managing ils relationship and interfaces with Stakehoelders (including but not limited
to DEFRA. UK. OFWAT and TWUL) to the extent relevant to the performance of
the services the subject of this Task Order 3

save to the extent the Consulfan!’s acts or omissions have delayed or prevented
the Employer from so doing, providing information, data, access and approvals that
the Employer is required to provide to the Stakeholders provided that nothing in this
sub-paragraph shall limit the Consuitant’s obligations under this Task Order 3 with
respect to the preparation of such information or procurement of such information
from relevant subcontractors and third parties in order for the Employer o be able
to provide such information 1o Slakeholders;

providing or procuring the provision by third parties of;

(i) protective provision agreements,

(ii) land ownership (including licences to occupy) or easements;
(it} external stakeholder interface and approvals, and

(iv) community relations,

providing all reasonably required office accommodation for Consuftant personnel
within the site offices or when agreed in offices provided by the Employer or any
contractor or supplier in the Emplover's supply chain subject to the Consultant
providing reasonable. consistent and timely notification to the Employer of any
such requiremeants;

save to the extent the Consultant’s acts or omissions have delayed or prevented
the Employer from so doing. supplying sufficient design leadership and design
personnet (project sponsors, design advisors, supervisors and external
(independent} technical reviewers etc.) to meet the design requirements of the
Project;

save to the extent the Consuffant's acts or omissions have delayed or prevented
the Employer from so doing, providing & central engineering. project controls and
technical leam that defines policy and procedures ard provides technical and
engineering support to the delivery teams;

save to the extent the Consuftant’s acts ar omissions have delayed or prevented
the Employer from so doing, providing a ‘central’ multi-disciplinary team to

=~
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5.1

5.2

9.2

9.3

10
10.1

admirister all queries and informaton emanating from the Constftant and
contractors and to prepare all necessary 'Project’ reports; and

4114 save to the extent the Consuitant's acts or omissions have delayed or prevented
the Employer from so doing, issuing changes instructions to the Consullant under
the PSA ansing from changes instructed under the Main Works Contract and/or
System Inlegrator Contract which impact on the service period or resource levels of
the Consuitant

Starting and completion dates for the Task

Starting Date

The starting daie for the Task is the date of award of this Task Order 3.

Task Completion Date

The Task Completion Date is System Acceptance.

Defects Date

As specified in the Contract Data

Programme and Planning

Not applicable.

Annuai Budget

The Consullant shali. not later than four weeks prior to the end of each calendar vear,
provide to the Employer a detailed budget in respect of anticipated Time Charges and
expenses for the following calendar year.

The Consuiltant provides the nitial annual budget within one week of the date of this Task
Order.

Spectial conditions applicable to the Task

Performance Bond

Access

No special arrangements required for Task Order 3

Key Peopie

The key peanie for this Task Order 3 are defined in the Resaurce Schedule

Constraints on how the Consultant is to provide the services
Conflicts of Interest

The Consultant and Employer shall. in good faith. establish a conflicts management palicy
promptly after the date of issue of this Task Order 3.
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11

12
12.1

12.2

12.3

13

Specifications and Standards

No addilional requirements specified for this Task Order 3.

Information and other Things Provided by the Employer and Others
Training
The Employer determines and provides the following:

1211 Project specific training (the Employer shall not however provide any industry
standard safely training required for the role being undertaken by the Consuilants
staff or infrastructure access quaiifications); and

12.1.2  Project unique software systems lraining (the Empioyer shall not however provide
any industry standard software training required for the role being undertaken by
the Consultant's staff).

Premises and things to be provided by the Employer
The Employer determines and provides the following:

12.2.1  all necessary office and construction site office accommodation including all normal
office furniture and stationery;

122.2 all computer workstations and use of information technolegy (hardware and
software but excluding laptop computers and tablets), telephone (bul excluding
mobile telephone), printing and fax facilities required to support the delivery of the
services under this Task Order 3;

12.2.3  all personal protective equipment;
1224 cameras; and
12.2.5 appropriate site vehicles.
Rights to materials
12.3.1  Employer's use of material
No additional requirements specified for this Task Order 3.
12.3.2 Consuiltant's use of material
No additional requirements specified for this Task Order 3.
12.3.3 Transfer of Rights

Mo additional requirements specified for this Task Order 3.

Exit Plan

Not later than one month after the issue of this Task Order 3, the Consultant issues to the
Employer a demobilisation plan for the period following lermination of this Task Order 3 for
the Employver’s acceptance.

The Employer, acting reasonably, promptly notifies the Consultant if it accepts or does not
accept (giving reasons if it does not accept the plan) the demabilisation plan.
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If the Employer does not accept the Consultant’s demobilisation plan, the Consuitant,
acting reasonably, revises the demobitisation plan to take account of the Employer's
reasons for non-acceptance until the Empioyer accepts the demobitisation plan.

Upon termination of this Task Order 3. the Consuitant proceeds in accordance with the
accepted demobilisation plan or. if no demobilisation plan has been accepted. in
accordance with the Employer's reasonable instructions.

10
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Annex 1 to Task Order 3
Originai Resource Schedule

11



LNECUTION VERSION

Annexure 6
TWUL Task Order 11

12
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Annexure 7
Legacy Framework Subconsultancy Agreements
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