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MODEL FORM OF AGREEMENT FOR AN INTEGRATED PROJECT TEAM (IPT)

(The …………. Project)

THE PARTNERS

1.
This is a Model Form of Agreement, not a partnership at law, between the following “Partners”

	
	
	Guidance Notes

	(1)
	Client



……………………………………………………
	(The Guidance Notes do not form part of the Agreement)

(A) These notes are intended to give guidance on the completion of the Model Form for a particular project or projects.  Users are also referred to the Integration Toolkit which gives more comprehensive information including background information.

(B) The Form of Agreement will only be ready for signing after a period of alignment between the Client and his potential partners in the IPT after the project objectives and value criteria are agreed.  The parties may agree that, pending final completion and signature of the Agreement, its content represents the interim agreements made to date; such agreements would however be open to change by further agreement up until completion of the Strategic Brief and Agreement signature. 

(C)Selection of Partners will initially have been by methods chosen by the Client including track record, recommendation, and/or a “quality/ price” mechanism.  The Partners may include insurers.

(D) Prior to the formal appointment of Partners the essential terms of the Agreement must be resolved eg

· Strategic Brief and Value Criteria (clause 2)

· Duration of the Agreement (clause 2)

· Outline designs and scopes of work

· Outline timetable (clause 3)

· Sharing of reward or contribution (clauses 18 and 20)

· Payment schedules (clause 25))

	(2)
	FM Manager/Specialist

……………………………………………………
	· 

	(3)
	Architect



……………………………………………………
	· 

	(4)
	Value/cost Manager


……………………………………………………
	· 

	(5)
	Construction Manager

……………………………………………………
	· 

	(6)
	M&E Consultant


……………………………………………………
	· 

	(7)
	Structural Engineer


……………………………………………………
	· 

	(8)
	Specialist M&E Contractor

……………………………………………………
	· 

	(9)
	Concrete/Steel Specialist Contractor ………………………………………………
	· 

	(10)
	Cladding Specialist Contractor
……………………………………………………
	· 

	(11)
	Finishings Specialist Contractor
……………………………………………………
	

	(12)
	Key manufacturer or Supplier……………………………………………………………… 


	

	(13)
	} Other key Consultants, Specialist Contractors or Suppliers ………………………..

} ………………………………………………………………………………………………. 
	

	(14)
	[Insurers]


	

	(15)
	
	

	(16)
	
	


This Agreement is the entire agreement between the Partners relating to the Project and supersedes all prior        agreements and representations.  This Agreement and the documentation referred to in it records the direct  contractual relationships between the Client and each of the other Partners and between the Partners themselves.
STRATEGIC BRIEF AND VALUE CRITERIA

	2.
	The purpose of this Agreement is to provide for the design, construction, commissioning [operation and maintenance for …. years after completion] of a facility, [or a series of facilities,] for  ……………………….. as more particularly described in the Strategic Brief.  The Strategic Brief is at Schedule 1 and contains the agreed Project objectives.


	The Strategic Brief and Value Criteria must be discussed and agreed between the Partners prior to signing the Form of Agreement.  The Strategic Brief describes the nature and objectives of the Project.  It may refer to the creation of one or more facilities and to the operation/maintenance of these facilities after they have been constructed.

The continuity of the strategic partnering relationship is to be encouraged.  But Competition and EC Procurement laws issues may have to be considered if the relationship encompasses a series of ‘projects’ and has or  is likely to have an appreciable effect on a particular market.

	3.
	The Value Criteria are in order of priority:

(1)
 ……………………………………………………

(2)
……………………………………………………

(3)
……………………………………………………

(4)
……………………………………………………


	

	4.
	The Partners agree to:


	Value Criteria include:

	
	· use their best endeavours to deliver the Strategic Brief and meet  the Value Criteria, 

· act in good faith in all their dealings with each other; 

· cooperate fully with each other;

· maintain an ‘open book’ policy; and

· adhere to the Charter at Schedule 2.


	Construction

Quality/ sustainability

Certainty of Completion 

Speed of Construction

Lowest Capital Cost

Zero defects

No accidents
	Operation

Operational utility

Reliability/Availability

Maintainability

Cost in use

Reduced waste

	
	
	A sample Partnering Charter is at Schedule 2.  This should be discussed and tailored by the Partners to meet their agreed needs.

	
	NO BLAME CULTURE


	
	

	5.
	The Partners and Cluster Partners undertake not to make any claim against each other for any loss or damage whatsoever arising out of or in connection with this Agreement, including claims arising out of prior discussions, claims alleging negligence and claims for injunctive relief, except

· claims in respect of amounts due and payable to the Client by the other Partners under clause 20

· claims in respect of amounts due and payable to the other Partners by the Client under clause 25

· claims brought by the Client or another Partner solely in order to establish a loss for the purposes of pursuing a claim against a Supplier or Works Contractor for defects or other breaches;

· claims brought by third parties against Partners who have been given the right to enforce any term of this Agreement; and/or

· where a Partner has acted in bad faith.
	See clause 7 for Cluster Partners.

The Professional Indemnity cover should respond regardless of negligence or fault (clause 15).  Excesses will be borne by the Project unless expenditure exceeds an agreed cap, if any, in which case they will be shared between the Partners in the proportions set out in clauses 18 and 20.  

See clause 22 for Supply and Works Contracts.
	

	6.
	No Partner shall be liable to any other Partner for any indirect loss or damage or for loss of profit, loss of use, loss of contract or loss of production howsoever arising.


	

	
	CLUSTER PARTNERS

	

	7.
	Any individual Partner may, with the approval of the Board, introduce “Cluster Partners” on terms compatible with this Agreement to collaborate with him in delivering the Strategic Brief in accordance with the Value Criteria.  The Cluster Partners shall adhere to this Agreement on such terms as the Board shall approve. The Partner concerned shall thereupon assume responsibility as “Cluster Leader” for co-ordinating the activities of his Cluster Partners.  Unless otherwise agreed between the Partners, this is the extent of his responsibility.  The Cluster Partners shall be represented by the Cluster Leader on the Board.
	eg ductwork & controls Cluster Partners under the leadership of the M&E specialist.  It is intended that Cluster Partners should be fully incentivised on the same terms as their ‘sponsoring partner’ who will share part of his reward with them.  They will be required to shoulder their share of any contribution in the event of an irrecoverable excess (see clause 20).  The shares will be negotiated on a back to back basis at the time Cluster Partners are admitted to the ‘Partnership’ having regard to their respective contributions.  The Cluster Leader has a coordinating role only and does not assume legal responsibility for the acts and omissions of his Cluster Partners.

	
	                                            INTEGRATED PROJECT TEAM


	

	8.
	The Partners and Cluster Partners comprise the IPT.  They may second to the IPT such staff as are required to deliver the Strategic Brief in accordance with the Value Criteria.  Each Partner shall provide all necessary “overhead” support to its secondees.


	

	9.
	The members of the IPT shall cooperate with each other as required to deliver the Strategic Brief in accordance with the Value Criteria.  The IPT’s responsibilities include:


	

	
	· preparation of designs and drawings; procurement and progressing goods, materials, equipment and works; inspecting and witnessing tests;  management of the site; supervision and provision of installation labour; commissioning and testing of equipment and systems; preparation of “as built/fitted” drawings and O&M manuals; listing snags and ensuring defects are corrected and, where required in the Strategic Brief, operating and maintaining the facility[, or facilities,] for ………. years after completion of construction.
	The roles of the IPT members may change as the project progresses.  Initially the construction manager may assume primary responsibility for the programme, and act as the value/cost manager for cost control purposes.  He may also act as planning supervisor for the purposes of the CDM Regulations.  His role may reduce once construction has been completed and the project moves into its O&M phase.



	
	· preparing risk matrices and managing risks

· selection and, subject to Board approval, appointment of third party Suppliers and Works Contractors as required on appropriate terms and conditions.


	The day to day management of the project will be undertaken by the IPT.  Matters of importance, such as variations or changes in scope which have an impact on the Strategic Brief, will be referred to the Board.  Openness and trust between all members of the IPT is essential.  The culture should be supportive and directional.

	
	· control and management of the Supply Contracts and Works Contracts 

· ensuring that appropriate certificates and instructions are issued by the construction manager or relevant Partner or Cluster Leader

· controlling costs and programme in accordance with statutory/project consents and timetables


	

	
	· ensuring that health and safety requirements are complied with 

· instituting an early warning system for delays, cost overruns, potential defects and the like

· ensuring environmental and quality control requirements are maintained


	This check list may be expanded and elaborated as required.



	
	· encouraging and facilitating innovation and reduction of waste 


	

	
	· recommending to the Board technical variations in scope, including beneficial scope switching between the Partners


	

	
	· encouraging innovation without insistence on Intellectual Property Rights protection

· providing flexibility and mutual support as an integrated team


	

	
	· carrying out such other duties and activities as are necessary to ensure that the Strategic Brief is delivered in accordance with the Value Criteria.  


	

	
	IPT BOARD


	

	10.
	The Partners have nominated the following to the IPT Board:
	

	
	Client  ………………………
(Chairman)


	

	
	FM Manager/Specialist 
	……………………..
	……………………..
	Architect
	
	
	Architect


	

	
	Value/Cost Manager
	…………………….
	…………………….
	Construction Manager


	
	
	Construction Manager


	

	
	M&E Consultant
	……………………..
	……………………..
	Structural Engineer
	
	
	Structural Engineer


	

	
	Specialist M&E Contractor
	…………………….
	……………………..
	Concrete/Steel Specialist


	
	
	Concrete/Steel Specialist Contractor


	

	
	Cladding Specialist Contractor


	……………………..
	…………………….
	Finishings Contractor
	
	
	Finishings Contractor
	

	
	Key manufacturer
	…………………….
	……………………..
	Key Supplier
	
	
	……………….


	

	
	[Insurer]……………
	……………………..
	…………………….
	……………………..


	
	
	……………….


	

	
	The above representatives may be changed and added to by agreement with the Client.  Unless otherwise agreed the Client’s representative will chair the Board, and all business will be conducted by consensus.  The deliberations of the Board shall be kept confidential by the Partners and their representatives/alternates* unless the Client otherwise agrees.  Cluster Partners shall be advised of relevant decisions in order to carry out their duties.

(*delete as appropriate)


	A decision must be made whether to allow alternates.  If they are allowed, they should be nominated at the time the Agreement is signed.  Given the alignment of all the Partners’ financial interests, decisions should generally be by consensus and a second or casting vote of the Client would normally be inappropriate.  However, certain matters may be reserved to the Client and/or be kept outside the remit of the Board e.g. the Client might have the ultimate right to change the scope (in which case the Value Criteria may need to be changed) or determine security issues. Where the Client is a Government agency or public authority, Government policy changes may require the project to be varied or suspended.



	11.
	The Board shall meet at least once every…….. months or more often as required, or when requested in writing by any Partner on reasonable advance notice.  The IPT Leader shall have the right to attend and speak at all Board meetings


	It is intended that the Board will meet at regular intervals which may vary as the Project progresses.  Decisions should be made by consensus rather than by voting.  The Agreement does not provide for voting.  

If the partnership ends, the Client should have the right to take over  contracts with third parties or  appoint new suppliers/works contractors in their place. This should be provided for in the Supply and Works Contracts.  In that event the Partners will be entitled to be paid all sums due to them under Clause 25, but not any unearned reward or profit (unless it is agreed that an element of profit should be paid within the multiplier on payroll costs in which case there will be no claw-back of profit already earned and paid). 

This checklist may be expanded or elaborated as required.

	
	
	

	12.
	The role of the Board shall be to


	

	
	· approve and delegate functions to the IPT Leader

· administer the IPT and this Agreement


	

	
	· maintain the organisation of the IPT


	

	
	· approve the appointment of Cluster Partners


	

	
	· approve the award of Supply Contracts and Works Contracts 


	

	
	· authorise the granting of rights to third parties under the Contracts (Rights of Third Parties) Act 1999

· monitor actual performance against the Strategic Brief and Value Criteria


	

	
	· delegate to particular members of the IPT such duties as it shall, after consultation with the IPT Leader, deem appropriate


	

	
	· decide upon any changes to the Strategic Brief and Value Criteria and simultaneously any consequent adjustments to the Reward Formulae or shares, whether in response to requests from the Client or proposals from any of the other Partners.

· ensure that  recommendations of any independent organisation appointed by the Client to exercise technical control for the benefit of insurers and the Project are followed.


	

	
	· ensure health and safety controls are in place

· endeavour to resolve, either directly or through involving an outside mediator, any disputes arising between the Partners or under the Supply and Works Contracts which cannot be resolved by the IPT.


	

	
	IPT LEADERSHIP


	

	13.
	The IPT shall be led by the IPT Leader who, unless and until otherwise agreed, will be chosen by the IPT team from amongst their number and approved by the Board.
	Team Leader options include:

· Client (or his nominated leader) 

· Architect for design phase

· Construction Manager for construction phase

· FM Manager/Specialist for operation phase, or

· as may naturally emerge as the Project proceeds and be endorsed by the Board.



	
	
	

	14.
	The responsibilities of the IPT Leader include:


	

	
	· encouraging all members of the IPT to behave constructively, co-operatively and supportively of each other


	This check list may be expanded or elaborated as required.



	
	· ensuring that information is freely exchanged without restriction in a timely and coordinated manner within the IPT, particularly design and production information 

· ensuring that there are no impediments to the secondment of staff between  the Partners if this will assist in delivering the Strategic Brief in accordance with  the Value Criteria


	

	
	· keeping the Board informed of opportunities to improve value and/or reduce cost/time, and of risks or problems which may have an impact upon the successful delivery of the Strategic Brief 


	

	
	· ensuring that all approvals are obtained from the Board as necessary for the appointment of Suppliers and Works Contractors and the granting of any third party rights

· ensuring that all relevant project consents and approvals are obtained and complied with

· ensuring that the recommendations of any independent organisation appointed to exercise technical control for the benefit of insurers and the Project are properly and timeously actioned


	

	
	· delegating appropriate administrative and contractual duties to Cluster Leaders and others in relation to the management of Supply and Works Contracts 


	

	
	· being vigilant about health and safety matters

· ensuring environmental and quality control policies are adhered to 

ensuring that the Project and delivery timetables are adhered to and that schedules at every level are kept up to date.


	

	
	INSURANCE


	

	15.
	The Client has taken out and shall maintain


	

	
	· a project Contractors’ All Risks and Third Party Liability Policy, and

· a project Professional Indemnity Policy
	Specimen wording will be developed with insurers for the first Integrated Demonstration projects using new Project Insurance products.  It is hoped that insurers will wish to be Partners in order to assess and recommend ways of dealing with risk.

	
	[OR

· a project Financial Loss Policy]


	A single financial loss policy would embrace  All Risks, Professional Indemnity, Product Liability and other related insurances (including for latent defects if required) and 

	
	to cover all interested parties as named insureds including

· the Client

· the other Partners (including Cluster Partners), and

· Suppliers and Works Contractors 


	avoid the uncertainty of gaps between them. An independent organisation may be appointed by the Client to exercise  technical control for the benefit of Insurers and the Project. In that case the Board will ensure that the Technical Controller’s recommendations are followed in order that insurance cover is maintained.

	
	
	

	
	
	Suppliers and works contractors involved, or likely to be involved, in giving design advice or details should all be covered under the project insurances.  The public liability and professional indemnity polices will include an element of consequential loss cover.  Excesses (deductions) will be borne by the Project unless otherwise agreed between the Partners or a cap has been agreed and exceeded.  The cost of any re-work would normally be reimbursed under clause 25.



	
	for loss, damage or injury and for professional error respectively [OR for Financial Loss] on terms acceptable to the Board.  Such terms will not require that blame be attributed to any particular party or parties; and insurers’ rights of subrogation against the interested parties will be waived.


	

	16.
	A statement of the insurances taken out by the Client is at Schedule 3. The professional indemnity insurance [Financial Loss] is retroactive to the date that the Partners first undertook professional activities in relation to the Project.


	

	17.
	Unless already a Board member, a senior representative of the insurers may attend meetings of the IPT and the Board by prior agreement with the Board.  A senior representative of Technical Control (if appointed by the Client) may likewise so attend.
	

	
	SHARES IN REWARDS OR LIABILITIES


	

	18.
	The Partners agree to share in any Reward in the following proportions which shall not be varied except as provided in clauses 12 and 30.
	These shares should reflect the respective contributions of the Partners towards the achievement of the objectives in the Strategic Brief in accordance with the Value Criteria.  The shares may be influenced by the priority of the Value Criteria.  In the case of  Cluster Partners, the shares should be divided appropriately between the Cluster Leader and his Cluster Partners.

	
	
	

	
	

Client      %


	

	
	FM Manager/Specialist


	%
	%
	Architect


	

	
	Value/Cost Manager
	%
	%
	Construction Manager


	

	
	M&E Consultant


	%
	%
	Structural Engineer
	

	
	Specialist M&E Contractor


	%
	%
	Concrete/Steel Specialist Contractor


	

	
	Cladding Specialist Contractor
	%
	%
	Finishings Specialist Contractor
	

	
	Key Manufacturer………

……………

[Insurer]
	%

%
	%
	Key Supplier…………………………………..


	

	
	Total




100%


	

	19.
	Rewards shall be calculated in accordance with the Formulae in Schedule 4.


	Rewards should not be capped, as the higher they are, the more the Client will  benefit, i.e. everyone will benefit.

	20.
	If it is agreed between the Client and the other Partners that the payments to be made under Schedules 5 and 6 (which are exclusive of VAT) are to be capped, then each of the other Partners shall be severally liable to contribute to any cost overrun in the proportion which his share bears to the other shares as set out in clause 18.  The total maximum aggregate liability of the other Partners to make a contribution shall not exceed £…………………..


	See Clause 25 for Payments

It would be contrary to the philosophy of the collaboration to place more than profit and corporate overheads at risk.


	
	SUPPLY/EXECUTION OF WORK AND PROVISION OF SERVICES


	

	21.
	Each Specialist Partner (or Cluster Partner) shall supply such goods, materials and equipment, provide such staff, labour, resources and services and carry out such works as are approved by the Board and/or required in writing by the IPT.  In doing so each Partner shall:


	Goods, materials and equipment may be supplied and work etc. may be carried out either directly through the Partners (or Cluster Partners) via their own organisations or indirectly through the Partners placing supply and works contracts with third parties.  In most cases, and subject to any express terms which may be agreed, the Sale of Goods Act 1979 and/or Supply of Goods and Services Act 1982 (as amended) will apply to such contracts and certain terms e.g. as to quality and, where there is reliance by the Client, fitness for purpose will be implied into such contracts.



	
	· exercise reasonable skill and care 


	

	
	· maintain an ‘open book’ policy


	

	
	· adhere to the Project timetable


	

	
	· ensure that the unencumbered legal title to all goods, materials and equipment passes to the Client at the earliest  practicable opportunity and in any event not later than the time when they are brought onto the site


	

	
	· hold the benefit of the work in progress and completed goods, materials, equipment, works and services on trust for the Client until such time as the Client has obtained full legal and beneficial rights to the same

· give funders and persons intending to purchase, use or occupy the facility [or facilities] such rights as they may reasonably require, including rights under the Contracts (Rights of Third Parties) Act 1999.

· 
	

	
	SUPPLY AND WORKS CONTRACTS


	

	22.
	At the instance of the IPT and subject to the approval of the Board, each Specialist Partner (or Cluster Partner) shall enter into. 


	The Construction Manager and FM Manager, as well as specialist contracting Partners, may also place third party contracts with Board approval.



	
	· Supply Contracts with third parties for the supply of goods, materials, equipment and/or services, and

· Works Contracts with third parties for the execution of works.

The contracts shall as far as practicable be compatible with this Agreement and the Partners entering into such contracts shall hold the benefit of them on trust for the Client until such time as they have been satisfactorily completed.
	The terms of third party contracts should be such as to facilitate the Supply and Works Contractors’ contribution to the delivery of the Strategic Brief in accordance with the Value Criteria. For example, the development of specific R&D for the project should be recognised and rewarded by an appropriate financial reward.   Incentives should be linked where possible to the Value Criteria.



	
	The terms of such third party contracts shall be such as to promote a partnering ethos between the parties and the IPT and adherence to the Charter.  Where appropriate the Contracts shall provide incentives for the achievement of the Value Criteria set out in the Strategic Brief. The first four bullet points mentioned in clause 21 shall apply to such contracts which shall also:


	

	
	· provide for their assignment to the Client if this Agreement comes to an end for any reason or in the event of the exclusion of the relevant Specialist Partner under clause 28


	It is intended that the Contracts (Rights of Third Parties) Act 1999 should apply to such contracts in which case the Client, funders and persons intending to purchase, occupy or use the facility or part of it after it has been completed will have the right to invoke the terms (or, if so decided, certain of the terms) of the Supply/ Works Contracts even though they are not a party to them.  This will avoid the need for collateral warranties.   There should be no bar to the assignment of such rights, otherwise the bankability/saleability of the completed project may be adversely affected.  The undertaking not to raise a plea of no loss is to prevent a third party contending that a contracting Partner has suffered no loss (and therefore cannot claim for defects etc.) because of the no-blame provisions in clause 5.  The no-blame culture only applies between the partners (including cluster partners) and does not extend to third parties or affect third party claims.

 

	
	· give the Client, funders and persons intending to purchase, use or occupy the facility [or facilities] or part thereof such rights as they may reasonably require, including rights under the Contract (Rights of Third Parties) Act 1999.


	

	
	· contain an undertaking by the third party that it will not contend in any proceedings that the Specialist Contracting Partner (or Cluster Partners) have suffered no loss
	

	
	· contain dispute resolution provisions which are compatible with those in clause 33.


	

	23.

24.
	The Specialist Partner or Cluster Partner shall not vary (except in minor respects), suspend or terminate any such third party contract without the approval of the Board.  

The delivery of the Strategic Brief in accordance with the Value Criteria shall drive all decisions of the IPT and the Board on:


	

	
	· allocation of scopes of work to Partners, and their alteration whenever necessary in the interests of the Project


	

	
	· selection of Suppliers and Works Contractors


	

	
	· whether, and to what extent, the supply of goods, materials, equipment and services or the execution of works should be carried out  by a third party rather than a Specialist Partner or Cluster Partner


	

	
	· the terms of the third party contracts, and the delegation to Specialist Partners, Cluster Leaders and specific IPT members of administrative/contractual responsibilities for the control of such contracts


	

	
	· the resolution of disputes.

	

	
	but unless otherwise expressly agreed, no profit will be allowed to the Specialist Partners or Cluster Partners, other than through the agreed multiplier, if any, on payroll costs (if it is agreed that an element of profit should be included within such multiplier) and the Reward Formulae.


	For “the multiplier” see clause 25


	
	PAYMENTS TO AND FROM THE CLIENT


	

	25.
	The Client shall:


	

	
	· reimburse the actual payroll cost of staff seconded by each of the other Partners to the project multiplied by the applicable agreed multiplier to cover supporting overheads plus, if so agreed, profit.  Payroll costs and overheads are defined in Schedule 5.


	There are three recommended options for the treatment of profit

· Ring-fence each Partner’s profit as a sum (possibly a %), so that all can concentrate on optimising the incurring of costs to deliver the objectives in the Strategic Brief in accordance with the Value Criteria



	
	
	· Pay a modest profit in relation to staff effort, by including a profit element within the multiplier on their payroll cost; the Reward Formulae would then be structured to give increases or reductions in that profit level depending upon the extent to which the Value Criteria are met.



	
	
	· Limit the multiplier to cover only overheads to support the seconded staff; all profit would then have to be earned depending upon the extent to which the objectives are achieved in accordance with the Value Criteria.

The figures in Schedule 5 should be agreed at the outset with each prospective Partner (and Cluster Partner) on an “open book” basis, so that overheads and profit are properly identified and distinguished.



	
	· reimburse the actual costs incurred by each of the other Partners for goods, materials, equipment and services supplied and for staff, labour and resources provided or works carried out, either directly or indirectly through third party supply and works contracts.  Such costs are defined in Schedule 6. 


	

	
	· pay each other Partner’s share of any Reward (or receive each other Partner’s share of any contribution for which he may be liable) from time to time due in accordance with the agreed Reward Formulae for the achievement of the objectives set out in the Strategic Brief in accordance with the Value Criteria.


	Repayments could arise if the Reward Formulae negate profit previously paid in the multiplier (which is not recommended), or if there is a cost overrun above the cap stated in clause 20.

	26.
	The above amounts are exclusive of any applicable VAT which the Client shall pay upon production of a valid VAT invoice.


	

	27.
	If a funder is providing a significant part of the funding for the Project, a senior representative of such funder may attend meetings of the Board by prior agreement with the Board.


	

	
	EXCLUSION OF A PARTNER


	

	28.
	If a Partner (other than the Client):


	

	
	· is in default of his obligations under this Agreement, or


	

	
	· is in default under any third party contract with a Supplier or Works Contractor, or
	

	
	· becomes insolvent or compounds with his creditors or has a liquidator, receiver, manager or administrative receiver appointed


	

	
	his representative may be removed from the Board and he may be excluded from the IPT and this Agreement by the Client.  The Client shall not exclude any Partner without first consulting the other Partners.  If a Partner is excluded, he shall surrender all technical and commercial documentation and records and all material resources relating to any contract for which he is responsible and shall co-operate with the Client and the IPT regarding the handing over of such materials and contracts to the Client, or one of the other Partners or a new Partner.  Any new Partner shall adhere to this Agreement and the Charter on such terms as the Board shall approve.


	If the Partner is a Cluster Leader, the new Partner may be one of the Cluster Partners.

	29.
	Upon exclusion, a defaulting Partner shall 


	

	
	· lose his right to be represented on the Board and the IPT


	

	
	· lose his entitlement to any Reward


	

	
	· continue to keep confidential the deliberations and the decisions of the Board


	

	
	but unless he has acted in bad faith, his liability, including his liability (if any) for negligence, shall be limited to his share of any contribution due to the Client under clause 20.


	

	30.
	The Board may appoint one of the other Partners or new Partner to take the place and assume the responsibilities of the defaulting Partner in relation to outstanding work, who unless otherwise agreed shall assume the defaulting Partner’s share.  If no other Partner or new Partner is appointed, the vacated share shall be taken up by the Client and the other Partners pro rata to their existing shares.


	


	
	TERMINATION

	

	31.
	This Agreement shall remain in force until the Project has been completed and all Rewards or contributions have been paid or made by the Partners to each other except that it may be terminated at any time


	

	
	· by the Client giving written notice to the other Partners if planning permission or funding for the Project is refused or granted on unacceptable terms, or if for any reason funding ceases to be available, or


	

	
	· by all of the other Partners giving written notice collectively to the Client if the Client fails to comply with its financial obligations under clause 25, or 

· by all of the other Partners giving written notice collectively to the Client if the Client abandons the Project or suspends the Project for more than……months.


	

	32.
	Upon any such termination the other Partners shall be paid all monies then due and payable by the Client under clause 25 but shall have no further claim against the Client under or in connection with this Agreement or the Project howsoever arising.  The Partners shall continue to be bound by clause 5 and the confidentiality undertakings in clause 10.
	

	
	DISPUTES

	

	33.
	Any dispute that arises between any of the Partners (including the Client and the Cluster Partners) under this Agreement or in connection with the Project shall be resolved


	A dispute may be referred to adjudication at any time under the Construction Act but it is desirable, in the interests of maintaining the partnership, that the Board tries to resolve the dispute initially and that it should be given a reasonable opportunity to do so.  If third parties are involved in the same dispute, they can only be joined in the adjudication process with the consent of all the parties and the adjudicator.



	
	· If possible, in accordance with the decisions of the Board 


	

	
	· by adjudication under the provisions of the Scheme  for Construction Contracts established by the Housing Grants, Construction and Regeneration Act 1996.


	

	
	The decision of an adjudicator shall be binding on and implemented by the Partners 

unless there is continuing disagreement between the Partners in which event the dispute shall be finally determined by a mediator appointed by the Board or failing such appointment, by the English Courts.  


	

	34.
	The Partners shall continue to work on the Project in accordance with the provisions of this Agreement pending the resolution or determination of any dispute.  Pending such resolution or determination, the Client shall have authority to make decisions, in consultation with any Partners who are not involved in the dispute, in relation to any matter in dispute which in its discretion are in the best interests of the Project and the achievement of the Value Criteria set out in the Strategic Brief.


	

	
	MISCELLANEOUS PROVISIONS


	

	35.
	The Client may assign the benefit of this Agreement to any funder in order to secure finance for the Project.  Apart from this, the Agreement is personal to the Partners and non-assignable without their unanimous consent.


	

	36.
	No Partner may transfer or subcontract any of his obligations under this Agreement or any contract entered into pursuant to this Agreement without the approval of the Board.


	

	37.
	The liability of the Partners to each other shall be several and not joint or joint and several.


	

	38.
	Nothing in this Agreement shall be deemed to constitute a partnership or joint venture between the Partners at law.


	

	
	APPLICABLE LAW


	

	39.
	This Agreement shall be governed by and construed in accordance with English law and the Partners agree to submit to the exclusive jurisdiction of the English Courts.
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Note:


This Model Form has been prepared for trials in conjunction with the Strategic Forum’s Integration Toolkit, and should not be used for finalisation of formal Agreements without legal and insurance advice being taken








A chronologically structured model available for trial in conjunction with the Strategic Forum’s Integration Toolkit

Copyright, terms and conditions of use as for the Strategic Forum’s Toolkit
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