


[bookmark: _9kP1qJ9mv37E][bookmark: _Hlk221096934][bookmark: _Hlk219931374][bookmark: _Hlk221096927]Date:					20[**]





(1) [CEG ENTITY]
(2) [MANAGER ENTITY]





CONSTRUCTION, OPERATION AND ASSET
MANAGEMENT AGREEMENT


in respect of [INSERT PROJECT DETAILS]









[bookmark: labFirmEntities][image: A black and grey symbol

AI-generated content may be incorrect.]
Bird & Bird LLP, 12 New Fetter Lane, London EC4A 1JP, United Kingdom
T: +44 (0)20 7415 6000 | www.twobirds.com


CONTENTS
	Clause Heading
	Page


1.	Definitions and interpretation	1
2.	Appointment of the Manager	7
3.	Duration	7
4.	Manager's Authority	7
5.	Obligations of the Manager	8
6.	Obligations of the Owner	8
7.	Additional Services	9
8.	Fees	9
9.	Insurance	10
10.	Liability	10
11.	Force Majeure	11
12.	Termination	11
13.	Consequences of Termination	12
14.	Warranties	13
15.	Disputes	14
16.	Assignment and Subcontracting	14
17.	Confidentiality and Announcements	15
18.	Direct Agreement	16
19.	Intellectual Property Rights	16
20.	Entire Agreement	16
21.	Variations	16
22.	No Waiver	16
23.	Rights and Remedies	17
24.	Severance	17
25.	Notices	17
26.	Costs	18
27.	Relationship of the Parties	19
28.	Counterparts	19
29.	Prevention of Corruption	19
30.	Third Party Rights	20
31.	Governing Law and Jurisdiction	20
Schedule 1 The Project	22
Schedule 2 Services	23
Schedule 3 Fees	25
Schedule 4 Required Insurances	26
Schedule 5 Pre-Approved Subcontractors	27






BETWEEN
[CEG ENTITY] registered with the Financial Conduct Authority as a Community Benefit Society under registration number [REGISTRATION NUMBER], whose registered office is at [REGISTERED ADDRESS] (the "Owner"); and
[MANAGER ENTITY], a [LEGAL FORM OF THE MANAGER] incorporated and registered in England and Wales with company number [COMPANY NUMBER] whose registered office is at [REGISTERED ADDRESS] (the "Manager"),
together, the "Parties", each a "Party".
RECITALS
The Owner [is the owner of the Project (as defined below)][has been incorporated for the purpose of acquiring, developing and operating the Project (as defined below)].
The Manager has expertise in the management of the construction, operation, maintenance and administration of [INSERT TECHNOLOGY] energy projects.
The Owner wishes to appoint the Manager to provide certain services in respect of the management of the Project (as defined below), and the Manager wishes to accept such appointment on and subject to the provisions of this Agreement.
IT IS AGREED as follows:
[bookmark: _Toc351985165][bookmark: _Toc225433076]Definitions and interpretation
Definitions
In this Agreement, except where a different interpretation is necessary in the context, the following expressions shall have the following meanings:
"Additional Fees" has the meaning given to it in clause 7.3;
"Additional Services" means services in addition to those services listed in Schedule 2 agreed pursuant to clause 7.3;
"Affiliate" means in the context of a body corporate, its parent undertaking or any subsidiary undertaking of such body corporate or its parent undertaking;
"Anti-Corruption Laws" means any applicable Law relating to the prevention of bribery, corruption, fraud or similar or related activities;
"Anti-Money Laundering Laws" means any applicable Laws relating to prevention of money-laundering, use of proceeds of crime, terrorist financing or similar or related activities;
"Applicable Laws" means all present or future laws, statutes, orders, decrees, licences, permits, approvals, rules, official directives, requests or guidelines and regulations (whether or not having the force of law) within any national or local jurisdiction including those of any government department or local or other competent authority which affect or may affect the operation of the Project;
“Background Intellectual Property” means all Intellectual Property relating to the Services or otherwise in any jurisdiction worldwide owned by or licensed to a Party at the Commencement Date;
[bookmark: _Hlk221126009]"Business Day" " means any day other than a Saturday, Sunday or public holiday in England when banks in London are open for non-automated business;
["Buyer" means each such party which is the counterparty to a Power Purchase Agreement from time to time;]
"Commencement Date" means [the date of this Agreement];
"Contract Year" the period starting on the Commencement Date and ending on 31 December of the year of the Commencement Date and each period of 12 months thereafter;
“Default Rate” means a rate of [2% per annum above the base rate from time to time of the Bank of England];
"Direct Agreement" means a direct agreement, in form and substance satisfactory to a lender, to be entered into between the Owner, the lender(s) (or any trustee or agent acting on behalf of the lender(s)) and the Manager;
["EPC Contract" means the engineering, procurement and construction contract dated on or about the date hereof between the Owner and the EPC Contractor as may be amended from time to time by the parties thereto;]
[“EPC Contractor” means [INSERT EPC CONTRACTOR DETAILS];]
"Event of Force Majeure" means any exceptional event or circumstance:
which is beyond a Party's control;
which such Party could not reasonably have provided against before entering into this Agreement;
which, having arisen, such Party could not reasonably have avoided or overcome; 
which is not substantially attributable to another Party; and
which materially and adversely affects (in cost and/or time) the ability of the affected Party to fulfil its obligations under this Agreement.
An Event of Force Majeure may include, but is not limited to, exceptional events and circumstances of the kind set out below, provided the conditions in the above paragraph are met:
war, hostilities (whether war be declared or not), invasion, act of foreign enemies;
rebellion, terrorism, revolution, insurrection, military or usurped power, or civil war;
riot, commotion, disorder, strike or lockout by persons other than a Party's personnel, employees or subcontractors;
munitions of war, explosive materials, ionising radiation or contamination by radio-activity, except as may be attributable to a Party's use of such munitions, explosives, radiation or radio-activity; and/or
natural catastrophes such as earthquake, hurricane, typhoon or volcanic activity;
"Expiry Date" means the date on which the Main Term expires;
"Extension Period" has the meaning given to it in clause 3.3;
"Fees" means [the fees set out in Schedule 3] and any Additional Fees (as applicable);
["Finance Documents" means, collectively, any facility agreement or other financing or security documents in relation to the debt or equity financing of the construction of the Project;]
"Foreground Intellectual Property" means all Intellectual Property arising in relation to the Services after the Commencement Date whether generated by one Party or two or more Parties jointly; 
“Good Industry Practice” means the degree of skill, care, effort and resources which would be expected from a properly qualified, skilled and experienced person involved in providing services of a similar size, type, scope and complexity to the Services and under the same or similar circumstances;
["Grid Connection Agreement" means the grid connection agreement between Owner and [INSERT DNO or TSO]];
[bookmark: _Hlk221126036]"Group" means in relation to a company, that company, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company. Each company in a Group is a "member of the Group";
"Insolvency Event" means the applicable Party or Subcontractor:
[bookmark: _Ref219494813]is dissolved (other than pursuant to a consolidation, amalgamation or merger);
becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due;
makes a general assignment, arrangement or composition with or for the benefit of its creditors;
institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in the case or any such proceeding or petition instituted or presented against it, that proceeding or petition (i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (ii) is not withdrawn, dismissed, discharged, stayed or restrained in each case within twenty (20) Business Days of the institution or presentation of that proceeding or petition;
has a resolution for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets;
[bookmark: _Ref219494819]has a secured Party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and that secured Party maintains possession, or that process is not withdrawn, dismissed, discharged, stayed or restrained, in each case within twenty (20) Business Days of that event; or
causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in sub-clauses (a) to (g) (inclusive);
"Instructions" means directions and instructions issued by the Owner relating to the undertaking and discharge of the Manager's obligations under this Agreement;
“Intellectual Property” means patents, rights to inventions, copyright and related rights, trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world;
["Land Agreements" means all agreements securing the required land rights for the Project, entered or to be entered into between the Owner and respective landowners;]
"Law" means any legislation and any applicable judgment of a relevant court of law which establishes or changes a binding precedent;
"Main Term" means the period of [ten (10) – twenty (20)] years after the end of the Commencement Date;
“Manager’s Representative” means [INSERT MANAGER REPRESENTATIVE] or such other representative as may be appointed from time to time by the Manager;
"O&M Contractor" means [INSERT O&M CONTRACTOR DETAILS];
"O&M Agreement" means the operation and maintenance agreement dated on or about the date hereof between the Owner and the O&M Contractor as may be amended from time to time by the parties thereto;
“Owner Data” means any data, documents, text, drawings, diagrams or images (together with any database made up of any of those), embodied in any medium, that are supplied to the Manager by or on behalf of the Owner, or which the Manager is required to generate, process, store or transmit pursuant to this Agreement;
“Owner’s Representative” means [INSERT OWNER REPRESENTATIVE] or such other representative as may be appointed from time to time by the Owner;
"Party" means any party to this Agreement and Parties shall be construed accordingly;
["Power Purchase Agreement" means the power purchase agreement between the Owner and Buyer in respect of the Project, dated on or about the date hereof (and any replacement power purchase agreement entered into in respect of the Project from time to time);]
"Pre-Approved Subcontractors" means those subcontractors listed in Schedule 5;
"Project" means the [INSERT TECHNOLOGY] energy project, details of which are set out in Schedule 1;
"Project Document(s)" means the [EPC Contract, the O&M Agreement, the Power Purchase Agreement, the Grid Connection Agreement, the Land Agreements, the Finance Documents, planning consents and planning requirements] and any agreements that shall be entered into between the Parties, their Affiliates or other contractors, related to the Project and having a close connection to the Project;
["Project Files" means statutory books and records and accounting files, including documentation relating to budgets and forecasts;]
"Sanctions" means any U.S. sanctions administered by U.S. Treasury Department's Office of Foreign Assets Control or any equivalent sanctions or measures imposed by the United Nations and/or the European Union and/or His Majesty's Treasury
"Services" means certain services to be provided by the Manager in respect of the management and administration of the Project as listed in Schedule 2 and any Additional Services;
“Site” means [INSERT PROJECT SITE DETAILS];
"Subcontractor" means any person, firm or corporation which performs work for or provides materials or services to the Manager in connection with the Services to be performed under or in connection with this Agreement;
"Term" means the term of this Agreement commencing on the Commencement Date and ending on to the Termination Date;
"Termination Date" means the Expiry Date or the date on which this Agreement is terminated in accordance with terms of this Agreement;
"VAT" means value added tax chargeable under the Value Added Tax Act 1994.
Interpretation
[bookmark: _Hlk220513896]Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
References to clauses and Schedules are to the clauses of and Schedules to this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
A reference to "this Agreement" or to any "other agreement or document" is a reference to this Agreement or such other agreement or document, in each case as varied from time to time.
Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
A "person" includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
A reference to a "Party" means a Party to this Agreement and includes a reference to the estate, legal personal representative, successor, or permitted assigns of that Party.
A reference to a "company" shall include any company, corporation or other body corporate, wherever and however incorporated or established and includes any limited liability partnership under the law of England and Wales.
[bookmark: _Ref219467370]A reference to a "holding company" or a "subsidiary" means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the CA 2006 and for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), a company shall be treated as a member of another company even if its shares in that other company are registered in the name of:
another person (or its nominee), by way of security or in connection with the taking of security; or
its nominee.
Unless expressly provided otherwise in this Agreement, a reference to "writing" or "written" includes email.
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
References to a document in "agreed form" are to that document in the form agreed by the Parties and initialled by them or on their behalf for identification.
A reference to any legislation or legislative provision is a reference to it as amended, extended or re-enacted from time to time, provided that, as between the Parties, no such amendment, extension or re-enactment made after the date of this Agreement shall apply for the purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any Party.
A reference to any legislation or legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.
Any reference to an English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly approximates to the English legal term in that jurisdiction.
Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
References to liability under, pursuant to or arising out of (or any analogous expression) any agreement, contract, deed or other instrument shall include a reference to any future or contingent liability under, pursuant to or arising out of (or any analogous expression) that agreement, contract, deed or other instrument.
[bookmark: _Toc225433077][bookmark: _Hlk222327878]Appointment of the Manager
The Owner hereby appoints the Manager to perform the Services on the terms and conditions contained in this Agreement and the Manager accepts such appointment subject to the provisions of this Agreement.
[bookmark: _Toc225433078]Duration
The Manager shall commence providing the Services on the Commencement Date and shall continue for the duration of the Main Term unless the Agreement is terminated by either Party in accordance with this Agreement [or extended in accordance with the provisions of clause 3.3]. 
[In respect of each Service identified in Schedule 2, the Manager shall perform such Service on and from the time identified in Schedule 2.]
[bookmark: _Ref219931147][bookmark: _Ref_ContractCompanion_9kb9Ur028][The Main Term will be automatically extended for a period of one (1) year from the Expiry Date and on each subsequent anniversary of the Expiry Date thereafter (each such one (1) year extension being an "Extension Period") unless either Party notifies the other of its intention to terminate this Agreement with such notification being given at least six (6) months before the expiry of the Main Term or of an Extension Period as the case may be.]
[This Agreement shall end automatically on the day whenever the Project is decommissioned.]
[bookmark: _Toc225433079]Manager's Authority
The Manager is hereby authorised by the Owner with effect from the Commencement Date to undertake and discharge the obligations set out in this Agreement.
The Manager shall at all times in the performance of the Services act as an independent contractor and shall not operate or have the status of employee, trustee, partner or shareholder (where applicable) of the Owner or[, except as set out in clauses 4.3 and 4.4,] agent of the Owner.
[bookmark: _Ref221099219][bookmark: _Ref_ContractCompanion_9kb9Ur036][To the extent required for the purposes of the Manager performing the Services, the Owner authorises the Manager to act as its agent to: 
undertake the Project;
exercise and enforce the Owner’s rights under the relevant Project Document(s);
perform the Owner’s obligations under the relevant Project Document(s); and;
take any action required for or incidental to the activities described in this clause 4.3]
[bookmark: _Ref221099549][Subject to clause 4.3,] the Manager shall have no authority to (and shall not hold itself out as having any authority to) bind the Owner, incur expenditure, enter into any contract or make statements, representations or commitments of any kind on behalf of the Owner in connection with the performance of the Manager's responsibilities under this Agreement other than with the express written consent of the Owner [or:
for the purposes of making claims or conducting negotiations with third parties on behalf of the Owner, provided that the Manager shall obtain the written consent of the Owner on any material issues and in any event prior to making any material commitment or claim in writing under this clause 4.4; or
in an emergency, to the extent that the relevant action is reasonably believed by the Manager to be required or desirable to avoid serious hazard to the health or safety of persons or material loss or damage to property, and provided always that the Manager shall report to the Owner as soon as practicable the reasons for such action and the details thereof and shall obtain the written approval of the Owner as soon as possible thereafter.]
[bookmark: _Toc225433080]Obligations of the Manager
The Manager shall, and shall procure all of its Subcontractors shall, at its cost and risk perform all of the Services and its obligations under this Agreement at all times in accordance with:
this Agreement;
all Applicable Laws; and
Good Industry Practice. 
[bookmark: _Toc225433081]Obligations of the Owner
The Owner shall:
cooperate with the Manager to the extent reasonably required to enable the Manager to perform the Services, including providing the Manager with access to information necessary for performance of the Services, provided that the Owner has a right to share or give access to such information and/or systems and granting such access would not put the Owner in breach of its obligations in relation to disclosing confidential information;
use its reasonable endeavours to respond promptly to any reasonable request for co-operation, guidance, instruction or information from the Manager in relation to the Services;
ensure that information provided to the Manager by the Owner in relation to the Project is correct in all material respects to the best of the Owner’s knowledge.
[bookmark: _Ref220431928]With effect from the Commencement Date, the Owner grants the Manager and any subcontractors or employees of the Manager (or any of its Affiliates that require the same) non-exclusive rights of access to the Site to perform the Manager's obligations hereunder. 
[bookmark: _Toc225433082][bookmark: _Ref221101380]Additional Services
The Manager shall inform the Owner within a reasonable period of any matter which may exceed the scope of Schedule 2, and make, through the proposal of Additional Services if applicable, reasonable endeavours to provide the Owner with assistance and coordination in order to deal with such matter.
The Manager agrees to perform, as and when reasonably requested in writing by the Owner and subject to agreeing the matters set out in clause 7.3, any Additional Services within the Manager's competence which are required for the Project.
[bookmark: _Ref219931011][bookmark: _Ref_ContractCompanion_9kb9Ur02C]Before performing any Additional Services, the Owner and the Manager shall agree in writing the scope of such Additional Services, for which, subject to clause 7.4, the Manager will provide a fee [based on the rates set out in Schedule 3 Part [INSERT REFERENCE] (the "Additional Fees"),] and the stages for payment of the Additional Fees. For the avoidance of doubt, if the scope of the Additional Services and the Additional Fees for the Additional Services cannot be agreed between the Manager and the Owner, the Manager shall be under no obligation to perform such Additional Services. For the avoidance of doubt, the Owner is allowed to procure Additional Services from third parties without the Manager's prior consent.
[bookmark: _Ref220431790]Where the Additional Services are required as a direct result of the Manager's breach of this Agreement, the Manager will provide those Additional Services at no cost to the Owner.
Payment for any Additional Services shall be made in accordance with the provisions of clause 8.
[bookmark: _Ref219931439][bookmark: _Ref219931607][bookmark: _Toc225433083]Fees
The Owner shall pay the Manager the Fees for the proper performance of the Services in accordance with the terms of this Agreement.
[Five (5) Business Days] before the end of each month following the Commencement Date, the Manager shall issue a monthly invoice to the Owner in arrears for the Services provided in such month.
The Owner shall pay to the Manager the invoiced amounts by electronic fund transfer to the bank account notified by the Manager to the Owner, within [thirty (30)] days of the date of receipt by the Owner of the relevant invoice.
The Manager shall have the right to charge interest on overdue invoices (other than invoices in dispute) at the Default Rate, calculated from the date when payment of the invoice becomes due for payment up to and including the date of actual payment whether before or after judgment.
[bookmark: _Ref_ContractCompanion_9kb9Ur059]The Fees payable under this Agreement are exclusive of applicable VAT which shall be paid by the Owner at the rate and in the manner for the time being prescribed by law against the production of a valid tax invoice.
The Fees shall be the Manager's only remuneration in respect of the Services and shall be inclusive of all things necessary for the performance of the Manager's obligations under this Agreement.
[bookmark: _Ref219931641][bookmark: _Toc225433084]Insurance
[bookmark: _Ref225329085]The Manager shall from the Commencement Date maintain and shall continue to maintain throughout the provision of the Services and for a period of six (6) months following the end of the Term [the insurances set out in Schedule 4 and] any [other] insurances that the Manager is required to maintain under the Applicable Laws.
The Manager shall ensure that any such policies maintained pursuant to clause 9.1 shall be with a reputable and licensed insurance company and shall provide cover against all risks usually covered by policies of that kind.
The Manager shall, within ten (10) Business Days of request, produce to the Owner appropriate documentary evidence that such insurances are being maintained in accordance with this clause 9.
The Manager shall notify the Owner at least twenty (20) Business Days prior to any cancellation, non-renewal or material alteration if any of the insurances or of any other matter which will or may affect the insurances and provide information on the new insurance policy to be taken out to replace the cancelled and/or not renewed insurance policy.
The Manager shall ensure prompt payment of all premiums pursuant to any insurances maintained pursuant to this clause 9.
The Manager shall do nothing which would vitiate or invalidate cover under any insurance policy and shall comply with all insurer requirements.
[bookmark: _Toc225433085]Liability
Neither Party excludes its liability to the other Party for:
death or personal injury caused by its negligence; or
fraud or fraudulent misrepresentation; or 
any matter which it would be illegal for it to exclude and limit or to attempt to exclude and limit its liability.
The maximum aggregate liability of the Manager pursuant to this Agreement or in connection with the performance of the Services hereunder shall be limited in any Contract Year to a sum equivalent to [200%] of the Fees (excl. VAT, other taxes and duties payable) paid or to be paid in the Contract Year in which the event giving rise to the claim occurred by the Owner to the Manager pursuant to this Agreement.
The maximum aggregate total liability of the Owner pursuant to this Agreement shall be limited in any Contract Year to a sum equivalent to the unpaid amount of the Fees (excl. VAT, other taxes and duties payable) in the Contract Year in which the event giving rise to the claim occurred by the Manager to the Owner pursuant to this Agreement.
Save as expressly set out in this Agreement, neither Party shall be liable to the other Party whether pursuant to any provision of this Agreement (including any indemnity), by way of damages for breach of contract, in tort, for breach of statutory duty, equity, or otherwise, for any indirect or consequential losses under the Applicable Laws.
The Manager shall have no liability to the Owner in respect of any breach of this Agreement to the extent that such breach was caused by any illegal act or breach of this Agreement by the Owner.
The Owner shall have no liability to the Manager in respect of any breach of this Agreement to the extent that such breach was caused by any illegal act or breach of this Agreement by the Manger.
Neither Party shall be liable, whether in contract, tort (including negligence), breach of statutory duty, equity or otherwise, for any losses which were caused by, or resulted from, the actions of a third party for whom that Party has not assumed responsibility under this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ur035][bookmark: _Toc225433086]Force Majeure
[bookmark: _Ref221107705][bookmark: _Ref219931162]If an Event of Force Majeure occurs which prevents a Party ("Affected Party") from performing any of its obligations, or causes a delay in performance, the Affected Party shall not be liable to the other ("Other Party") and shall be released from its obligations to the extent that its ability to perform its obligations under this Agreement has been affected by the Event of Force Majeure, provided that the Affected Party has used all reasonable endeavours to mitigate the effects of the Event of Force Majeure (including incurring reasonable expenditure).
[bookmark: _Ref221100400][If the impact of the Event of Force Majeure upon the Affected Party continues for a continuous period of no less than [ninety (90)] days, the Other Party may give a notice to the Affected Party to terminate this Agreement with immediate effect or to recommend a variation to any part or parts of the Services if it considers such variation will eliminate the impact of the Event of Force Majeure. In either case this shall be without liability to the Other Party.]
[bookmark: _Toc225433087]Termination
[bookmark: _Ref220940615][The Owner may terminate this Agreement for convenience provided at least three (3) months prior written notice is given to the Manager whereupon the Owner shall immediately pay the Manager a break-up fee in the amount equal to [20% of the Fees that would have been payable to the Manager by the Owner for the remainder of the Main Term (as may have been extended by an Extension Term under clause 3.3) had the Agreement not been terminated early].]
[bookmark: _Ref225330065]The Owner may terminate this Agreement immediately at any time upon giving notice in writing to the Manager if: 
the Manager is negligent or engages in wilful misconduct;
the Manager suffers an Insolvency Event;
the Manager ceases to be authorised under any Applicable Laws to carry out its functions pursuant to this Agreement or fails to maintain all authorisations, licences and/or permits required to be in place for the carrying on of its own business activities; 
if the Manager fails to secure insurance cover in accordance with clause 9;
Sanctions or other similar measures apply to the Manager;
the Manager commits any material breach of its obligations under this Agreement and (if such breach shall be capable of remedy) fails, within thirty (30) calendar days of receipt of notice served by the Owner requiring it, to make good such breach; 
The Manager may terminate this Agreement by giving not less than thirty (30) days' notice in writing (served after the expiry of the default notice referred to below) if the Owner commits a material breach of its obligations under this Agreement and (if such breach shall be capable of remedy) fails to remedy such breach within thirty (30) days of receipt by the Owner of a default notice issued by the Manager requiring it to make good such breach.
[bookmark: _Ref219931652][bookmark: _Toc225433088]Consequences of Termination
In the event of termination of this Agreement for any reason:
the Owner shall pay to the Manager on the Termination Date, any Fees which have accrued in accordance with this Agreement but which remain unpaid up to the Termination Date, provided that if any such Fees are subject of a dispute pursuant to clause 15, and such dispute has not been settled on the Termination Date, the Owner shall pay the undisputed amounts;
the Manager shall, for a period of up to three (3) months from the date that this Agreement is terminated, provide such assistance to the Owner as the Owner may require in order to ensure seamless provision of services by an alternative manager including the timely handover of materials, information and data in existence in relation to the Services.
In the event of termination of this Agreement by the Owner pursuant to clause 12.2 the Manager shall pay to the Owner the aggregate costs of the following:
the Owner’s reasonable costs of procuring a replacement asset manager in respect of the Project; 
the increased costs charged by any such replacement asset manager for the remaining period of the Term of this Agreement provided the Owner has undertaken a reasonable tendering process for a contract of substantially the same scope of the relevant Services as set out in this Agreement and has used reasonable commercial endeavours to mitigate any of the Manager's liability hereunder (and if the replaced asset manager results in a decrease in the costs to be charged, this amount will be a negative number); and
provided that, if the aggregate of the amounts payable is a negative number, the amount payable by the Manager to the Owner will be zero.
Any termination of this Agreement (however occasioned) shall not affect any accrued rights or liabilities of either Party nor shall it affect the coming into force or the continuance in force of any provision of this Agreement expressly or by implication intended to come into or to continue in force or after such termination.
Any provision of this Agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this Agreement shall remain in full force and effect. 
[bookmark: _Toc225433089]Warranties
Each Party represents and warrants to the other that:
it is a corporation, duly incorporated and validly existing and in good standing under the laws of its country of incorporation and is qualified to conduct its business in the manner in which it is now being conducted and has full power, authority and capacity to validly and fully enter into and perform all its obligations under this Agreement;
its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws affecting creditors' rights generally;
it is not relying upon any representations of the other Party save as set out in this Agreement; 
it has negotiated, entered into and executed this Agreement as principal (and not as agent or in any other capacity, fiduciary or otherwise); and
no consent by any third party, including public authorities, is needed to enable it lawfully to enter into, exercise its rights and comply with its obligations in this Agreement.
The Manager undertakes, represents and warrants to the Owner that:
it has the necessary legal, technical and financial capacity to enter into this Agreement and to perform each of the obligations assumed herein, in such a way that the obligations arising from this Agreement are valid and binding on Manger and enforceable against it;
it shall, in connection with its obligations under this Agreement, comply with all Applicable Laws and regulations; 
it (i) is not insolvent; (ii) has not had a receiving order made against it; (iii) neither compounds with its creditors nor carries on business under a receiver, administrator, trustee or manager for the benefit of his creditors; and (iv) is not in liquidation;
no material litigation, arbitration or proceedings before any court, arbitral body or agency have been started or are pending or threatened (in writing) against it, nor any other issue has been raised that, if successful, could impair the performance of this Agreement and the transactions contemplated by it;
neither it, nor any member of its group, nor any Subcontractor have paid, promised to pay or offered to pay, or authorised the payment of, any commission, bribe, pay-off or kickback related to the Project or its obligations under this Agreement that violates any Applicable Law or entered into any agreement pursuant to which any such commission, bribe, pay-off or kickback may have been paid or will at any time be paid; nor have they offered or given anything of value to influence the action of a public official or threatened injury to person, property or reputation, related to the Project or its obligations under this Agreement, in order to obtain or retain business or other improper advantage in the conduct of business;
it has fully reviewed the Project, any equipment, facilities and resources needed for the performance of the Services, the availability of labour, the Applicable Laws (including health and safety and environmental requirements) and is able to perform the Services;
warrants and undertakes to the Owner that, as from the Commencement Date, it shall, at all times in the performance of the Services and its other obligations under this Agreement, comply with (and not engage in any practice that would violate or constitute an offense under) any Anti-Corruption Laws and Anti-Money Laundering Laws.
[bookmark: _Ref219931659][bookmark: _Ref221127482][bookmark: _Ref221127673][bookmark: _Toc225433090]Disputes
[bookmark: _Ref223367892]Subject to clause 15.2, the Parties shall initially refer disputes for resolution by the Parties' nominated representatives for prompt discussion in good faith in accordance with this clause 15.1 (the "Internal Escalation Procedure"). Either Party may initiate the Internal Escalation Procedure by serving written notice on the other Party which expressly refers to this clause 15.1 and provides sufficient information to enable the other Party to appreciate the nature of the dispute (the "Escalation Notice"). Each Party shall then refer the dispute to the Owner’s Representative and Manager's Representative respectively (or to such other nominated representative which must be a senior manager (or higher)) who must have authority to settle the dispute).  Such persons shall make reasonable efforts to resolve the dispute no later than fifteen (15) Business Days of the service of the Escalation Notice. If such representatives are unable to resolve the dispute within the above referenced time period then the Internal Escalation Procedure shall be treated as terminated.
[bookmark: _Ref225331377]Where Part II of the Housing Grants, Construction and Regeneration Act 1996 (as amended) applies, either Party may refer any dispute or difference arising under this Agreement to adjudication.  The adjudication procedures and the agreement for the appointment of an adjudicator shall be as set out in the Scheme for Construction Contracts (England and Wales) Regulations 1998 (as amended). The nominating body shall be the Technology and Construction Solicitors' Association or any successor organisation.
[bookmark: _Toc225433091]Assignment and Subcontracting
[bookmark: _Ref_ContractCompanion_9kb9Ur048]The Manager may only assign or transfer this Agreement in whole or in part with the written consent of the Owner (such consent not to be unreasonably withheld or delayed).
[bookmark: _Ref219931977]The Owner shall be entitled to assign, charge or otherwise deal with all or any of its rights, obligations or interest under or in connection with this Agreement in such manner as may be necessary or desirable to secure third party financing or in accordance with the terms of such third party financing or security without the prior written consent of the Manager.
[Subject to clause 16.4, ]the Manager shall not subcontract its obligations under this Agreement without the prior written consent of the Owner (such consent not to be unreasonably withheld or delayed).
[bookmark: _Ref220933292][The Manager may subcontract all or substantially all of its obligations under this Agreement without the prior written consent of the Owner to Pre-Approved Subcontractors.]
Where the Manager elects to subcontract the Services or any part thereof, it shall not relieve the Manager of any liability or obligation under this Agreement or the Applicable Laws and the Manager shall at all times remain fully responsible for the performance of the Services in accordance with this Agreement notwithstanding any default or failure to perform by any Subcontractor.
[bookmark: _Ref_ContractCompanion_9kb9Ur04A][bookmark: _Ref221101995][bookmark: _Toc225433092]Confidentiality and Announcements
Subject to clause 17.2, the Parties shall not reveal to any third party (except as expressly agreed or as obliged by Law) any information exchanged between them, if and to the extent that it is stated or known by them to be confidential, and shall use such information only for the purposes of this Agreement. 
[bookmark: _Ref161926828]Any Party may disclose information which would otherwise be confidential if and to the extent: 
it is required to do so by Law or any securities exchange or regulatory or governmental body to which it is subject wherever situated;
it considers it necessary to disclose the information to any investor(s) or prospective investor(s) in that Party or any of that Party's Group, provided that it does so on a confidential basis;
it considers it necessary to disclose the information to its professional advisers, auditors and bankers provided that it does so on a confidential basis;
the information has come into the public domain through no fault of that Party; 
the information was previously disclosed to it without any obligation of confidence; or
each Party to whom it relates has given its consent in writing.
[bookmark: _Ref221100227]In the event that either Party becomes aware of unauthorised disclosure or use of any confidential information or material contrary to this clause 17, such Party shall immediately:
inform the other Party; and 
reasonably assist the other Party in order to remedy the breach of this clause 17.
Except where required by Law, neither Party shall be entitled to incorporate into its marketing and publicity material any reference to, or make any public announcement or press release about, the existence of this Agreement, details of the Project or the role of the other Party without the prior written consent of the other Party.
[bookmark: _Toc225433093][Direct Agreement
Where applicable, the Manager shall co-operate with the Owner in good faith in order to satisfy on a mutually acceptable basis the requirements of the Owner’s financing arrangements, including:
where appropriate the making of amendments to the terms of this Agreement as may be required provided that such amendments do not increase the scope of the Services or the liability of the Manager;
if required to do so by the Owner, the Manager shall, on the Owner's written request enter into a Direct Agreement with the Owner and the relevant funder.]
[bookmark: _Toc225433094]Intellectual Property Rights
[bookmark: _Ref214615032][bookmark: _Hlk225515813]All Background Intellectual Property is and shall remain the exclusive property of the Party owning it (or, where applicable, the person from whom its right to use the Background Intellectual Property has derived).
All rights to Foreground Intellectual Property generated by the Manager or generated by the Parties jointly in relation to the performance of the Services, other than the Owner Data, shall be the exclusive property of the Manager.
Each Party shall immediately give notice in writing to the other Party of any challenge to the other Party's Intellectual Property or any inadvertent disclosure or unauthorised use of the other Party's Intellectual Property or know-how which comes to its knowledge.
Each Party shall at the other Party's expense give such assistance as is reasonably requested by the other Party to assist the other Party in the prevention of any such infringement, challenge or unauthorised use. 
[bookmark: _Toc219489514][bookmark: _Toc219724857][bookmark: _Ref221102071][bookmark: _Toc225433095][bookmark: _Toc219489515][bookmark: _Toc219724858][bookmark: _Toc219489518][bookmark: _Toc219724861][bookmark: _Toc219489519][bookmark: _Toc219724862][bookmark: _Toc219489520][bookmark: _Toc219724863]Entire Agreement
[bookmark: _Hlk221111811]This Agreement (together with the documents referred to in it) constitute the entire agreement between the Parties and supersede and extinguish all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations, arrangements and understandings between them, whether written or oral, relating to their subject matter.
[bookmark: _Ref221128277][bookmark: _Ref221128293][bookmark: _Toc225433096]Variations
[bookmark: _Toc219489516][bookmark: _Toc219724859]No variation of this Agreement shall be effective unless made in writing (which excludes email) and signed by or on behalf of each of the Parties or by their duly authorised representatives. 
[bookmark: _Toc225433097][bookmark: _Toc219489517][bookmark: _Toc219724860]No Waiver
The failure to exercise, or delay in exercising, a right, power or remedy provided by this Agreement or by law shall not constitute a waiver of that right, power or remedy.  
If a Party waives a right, power or remedy arising as a result of a breach of any provision of this Agreement, this shall not operate as a waiver of any right, power or remedy arising as a result of any subsequent breach of that provision or any other provision of this Agreement, which will instead require a variation to this Agreement in accordance with clause 21 (Variation).
[bookmark: _Toc225433098]Rights and Remedies
Except as expressly provided in this Agreement, the rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
1.1 [bookmark: _Ref221102086][bookmark: _Toc225433099]Severance
1. If any provision or part-provision of this Agreement is or becomes invalid, illegal, void, or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.
1. If any provision or part-provision of this Agreement is deemed deleted, the Parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
2.1 [bookmark: _Ref221102097][bookmark: _Ref221102111][bookmark: _Toc225433100]Notices 
2. Where any provision of this Agreement refers to a Party notifying, or otherwise providing a notice to, the other Party (the associated notice being a "Notice"), any such Notice shall be:
in writing in English; and
sent in accordance with the provisions of this clause 25.
2. All Notices between the Parties in accordance with this Agreement shall be:
delivered by hand;
sent by first class recorded delivery; or
[subject to clause 25.3 below, ]sent by email,
to the address or email address (as applicable) set out in clause 25.6 below.
2. [bookmark: _Ref221127457][The following Notices shall not be delivered by email (including by way of attachment to an email):
any Notice terminating this Agreement (or any part of this Agreement)]; and/or
any Notice under clause 15 (Disputes); and/or
[insert any other exclusions for delivery by email]].
2. [bookmark: _Ref221127409][Subject to clause 25.3, ]Notices shall be deemed to have been received as follows:
if delivered by hand, on the day of delivery if delivered by [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day;
if sent by first class recorded delivery, 2 Business Days after delivery into the custody of the postal authorities; and/or
if sent by email, at the time and date of transmission if received at or before [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day.
2. In proving service of Notices sent under this Agreement: 
if delivered by hand, it shall be sufficient to prove that hand delivery was made (which may be done by producing a delivery receipt evidencing delivery of the Notice to the relevant address);
if sent by first class recorded delivery, it shall be sufficient to produce a postal receipt issued by the relevant postal service in relation to such Notice (provided that the envelope containing such Notice was properly addressed and delivered into the custody of the postal authorities as a prepaid recorded delivery); and/or
if sent by email, it shall be sufficient to produce a saved sent copy of the e-mail.
2. [bookmark: _Ref221127572]The details of the Parties for the purpose of Notices relating to this Agreement are as follows: 
	[OWNER ENTITY]

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]

	[MANAGER ENTITY]

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]



2. Each Party may alter the above details which relate to it and shall promptly notify the other Party of any such change by a Notice in accordance with this clause 25. The change will take effect 7 days after the day on which the Notice of the change is deemed to be delivered in accordance with clause 25.4.
[bookmark: _Toc225433101]Costs
Unless expressly agreed otherwise in writing by the Parties, each Party shall pay its own costs and expenses incurred in connection with the negotiation, preparation, execution and performance of this Agreement.
[bookmark: _Toc221115111][bookmark: _Toc225433102]Relationship of the Parties
2. No agency or partnership
[bookmark: _Hlk220514981]Nothing in this Agreement is intended to, or shall be deemed to, establish or constitute any partnership between the Parties, create a relationship of principal and agent for any purpose between the Parties, or authorise either Party to make or enter into any commitments for or on behalf of the other Party.
2. No employee, agent or representative
Under no circumstances whatsoever shall any employee, agent, or representative of either Party be represented as, or be deemed to be, an employee, agent or representative of the other Party for any purpose whatsoever.
2. Use of proprietary name, mark or logo
No Party shall use the other Party's name or any trade, service or proprietary name, mark or logo for any purposes whatsoever without the express written consent of Party (which the other Party may refuse to give in its sole discretion). 
3.1 [bookmark: _Toc225433103]Counterparts
[bookmark: _Ref214616243][bookmark: _Ref214616650][bookmark: _Ref214616672][bookmark: _Toc219901991][bookmark: _Toc219489521][bookmark: _Toc219724864]This Agreement may be entered into by the Parties in any number of counterparts. Each counterpart shall, when executed and delivered, be regarded as an original, and all the counterparts shall together constitute one and the same instrument. 
No counterpart shall be effective until each Party has delivered a duly executed counterpart to the other Party.
[bookmark: _Toc225433104]Prevention of Corruption
3. [bookmark: _Ref214616635]The Manager agrees that it shall (and shall procure that its officers, and agents shall) conduct its business, and shall require its Subcontractors to conduct their business, in compliance with the Anti-Corruption Laws at all times.
3. Without prejudice to the Manager obligation to comply with the Anti-Corruption Laws, the Manager warrants that it has employed and shall maintain its own adequate procedures designed to prevent incidences of corruption. Further, if not already in place, the Manager shall appoint a senior client or working committee tasked with monitoring the adequacy of, and adherence to, such procedures.
3. [bookmark: _Ref214616644]The Manager shall, to the extent permitted by Applicable Laws, provide full details to the Owner of any gifts or gifts in kind that the Manager receives (or is due to receive) from any party that is engaged by or on behalf of the Owner to undertake work or provide services in relation to the Project. Such notification shall be provided by the  Manager to the Owner without undue delay and, in any event, within ten (10) Business Days of the Manager becoming aware of the existence (or potential existence) of the gift or gift in kind (as applicable).
3. [bookmark: _Ref214616657]The Manager shall ensure that every subcontract contains terms equivalent to those imposed on the Manager in clause 29.1 and 29.3 and that any other person associated with the Manager who is performing Services or providing goods in connection with this Agreement does so only on basis of a contract which imposes on such person terms equivalent to those imposed on the Manager in this clause 28.1.
3. Without prejudice to the Manager obligation to comply with clause 29.4, the Manager  shall procure that its Subcontractors shall also have in place and shall maintain their own adequate procedures designed to prevent incidences of corruption. 
3. [bookmark: _Ref214616663]The Owner shall be entitled to audit compliance with the provisions of this clause 29.6 and the Manager shall provide such supporting evidence of compliance as the Owner may reasonably request. 
3. The Manager shall, to the extent permitted under Applicable Laws, notify the Owner without delay of any breach or potential breach of the Anti-Corruption Laws it becomes aware of, and shall co-operate with the Owner and provide to the Owner all information that is reasonably requested by the Owner for the purpose of assessing the Owner’s own potential liability under the Anti-Corruption Laws arising in connection with any such breach or potential breach.
3. [bookmark: _Ref214614823]The Owner reserves the right to terminate by written notice and with immediate effect, this Agreement if the Manager (or any Subcontractor) commits a breach of this clause 28.1.  Following any such termination, the provisions of clause 13 shall apply.
4.1 [bookmark: _Toc225433105]Third Party Rights
[bookmark: _Hlk221179319]Except as expressly provided elsewhere in this Agreement a person who is not a Party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. 
[bookmark: _Toc225433106][bookmark: _Hlk221112042]Governing Law and Jurisdiction
4. English law
This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
4. English courts
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.


This Agreement has been executed as a DEED by or on behalf of the Parties and has, on the date written on the cover page of this Agreement, been delivered as a Deed

	EXECUTED and DELIVERED as a DEED by [MANAGER ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	



	EXECUTED and DELIVERED as a DEED by [CEG ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	






[bookmark: _Toc351985168][bookmark: _Ref_ContractCompanion_9kb9Ur01B][bookmark: _Toc225433107]

The Project
[INSERT PROJECT DETAILS]
[bookmark: _Ref_ContractCompanion_9kb9Ur013][bookmark: _Ref220946423][bookmark: _Ref221100141][bookmark: _Toc225433108]
Services
[General compliance
The Manager shall:
assist the Owner in complying with and performing the Owner's obligations under [the Project Documents], Applicable Laws, regulatory laws and permits to be provided to the Manager from time to time, and act in a manner which is consistent with the Owner's compliance with such obligations;
[bookmark: _Ref221100142][bookmark: _Ref220946465]represent the Owner in all business matters with third parties to the extent contemplated and allowed within the context of this Agreement, and as directed by the Owner but otherwise not, unless authorised by the Owner or by this Agreement, describe itself as the agent or representative of the Owner;
at all times allow the Owner and its authorised representatives including its auditors access on reasonable notice to the Project site and to the Manager's offices and any other location at which the books and records maintained by the Manager in respect of the Project are kept in order to inspect such books and records, including but not limited to, any reports and returns prepared and filed by the Manager with any governmental entity pursuant to any government requirements and shall make such copies thereof or extracts therefrom as such person may require (acting reasonably);
operate consistently within the limits of the Project Documents ;
without prejudice to the other obligations of the Manager hereunder, and its duty to fulfil the same at its own risk, comply with and adhere strictly to all Instructions issued by the Owner, except where such compliance or adherence would be prejudicial to it;
in the event that the Manager considers any Instructions to conflict with any other obligations of the Manager under this Agreement it shall promptly notify the Owner giving reasons. If the Owner continues to require its Instructions to be complied with, the Manager shall comply with such Instructions, provided that:
the Manager shall not be required to comply with any Instructions which would require it to be in breach of any government requirements and/or Applicable Law; and
to the extent only that compliance with such Instructions conflicts with any of its other duties under this Agreement, the Manager shall be excused from such obligation;
act in a competent and efficient manner and in the best interests of the Owner so as to give to the Owner the full and complete benefit of the Manager's experience and expertise, including giving such general advice and assistance to the Owner as may lie within the field of the Manager's qualifications, competence and experience and as the Owner may from time to time require during the Term of this Agreement in respect of the Services, and including identifying opportunities for improvement, for example, of operation, management or governance and, making recommendations to the Owner in respect of the Services;
ensure that the Services are performed by appropriately qualified and trained personnel. 
cooperate fully with each of the Owner’s, or an Affiliate's or designee's of the Owner’s personnel and all other contractors or subcontractors (including insurance, legal, technical and financial advisers, auditors and accountants) as applicable;
comply and ensure that any of its personnel admitted to the Project site by it (to the extent required under the Services), comply with Applicable Laws and other site rules and regulations or Instructions reasonably established by the Owner;
properly manage the activities of its companies and its subcontractors and ensure that none of its companies or its subcontractors are on any Sanctions lists;
ensure that it complies and that all of its subcontractors comply at all times with the Applicable Laws on health and safety and maintain a suitable workplace health and safety policy (available to the Owner upon request and including any such reasonable workplace health and safety requirements notified to it from time to time by the Owner);
be solely responsible for the suitability and safety of any equipment or tools used by it and not use any equipment or tools which may be unsuitable, unsafe or likely to cause any damage to the Owner’s property or their employees, agents and contractors in whatever manner;
unless otherwise agreed in writing, obtain at its own expense all licenses, powers and consents required by it to perform the Services; and 
create and maintain the Project Files and at all times during this Agreement and for a period of six months following termination of this Agreement, give the Owner reasonable access to copies of all books, records (including electronic records) and other documents held by the Manager (including the Project Files) and relating to the Services to the extent such records are reasonably required by the Owner.]
[INSERT SPECIFIC SERVICES]

[bookmark: _Ref_ContractCompanion_9kb9Ur015][bookmark: _Ref220934762][bookmark: _Toc225433109][bookmark: _Ref225512983]
Fees

[INSERT FEES AND ANY FEE STRUCTURING]




[bookmark: _Ref221034795][bookmark: _Toc225433110]
Required Insurances

[INSERT REQUIRED INSURANCES]



[bookmark: _Ref219931196][bookmark: _Toc225433111]
Pre-Approved Subcontractors

[INSERT PRE-APPROVED SUBCONTRACTORS]
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