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[Partner one (1)]
Partnering Agreement

with

[Partner two (2)] 
[Statement of Intent]

Mission

“To Integrate The Supply Chain”

Vision

“As members of the Integrated Supply Chain we are committed to working together in a collaborative style to ensure the delivery of high quality cost effect facilities, products, services and environment, designed to fully meet the needs of our clients”

The principles underlying this Agreement are that the Parties {insert Partner one name and [insert Partner two name]) desire to work together in an integrated and collaborative manner through a supply chain.

Our aims are to: -

1. Define and reflect the values and goals of our client

2. Deliver measurable added value

3. Deliver projects to appropriate quality, time and budget. Whilst reflecting best value.

4. Create excellence in Supply Chain Partnering

5. Adopt best practice techniques and encourage innovation.

6. Create a supply chain based on honesty, trust and respect for each other.

7. Create a culture of mutual benefit both financially and of continuous improvement for the businesses and the workforces.

8. Resolve all issues at the lowest level and in a timely manner.

9. Provide a safe, challenging, enjoyable working environment that enhances all our goals and delivers defect free solutions time after time.

10. Share knowledge

11. Compete through superior underlying value.

These aims will be achieved by: -

1. Teamwork, mutual trust and respect

2. Focusing on each stakeholders needs

3. Open, honest and effective communication.

4. Respect for health and safety and the environment.

5. Formulate and strive for continuous self improvement through the medium of measurable KPI’s

6. Training and personal development of the workforce in the skills and techniques required to successfully implement this vision.
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This agreement is made on the ………….. day 

of …………. 2002

Between

[Insert name, address etc., of “Partner One”, the contracting party]
 (Herein after called “Partner one”) of the one part 

 And

[Insert name, address etc., of “Partner Two”, the contracted partner]
 (Herein after called “Partner Two”) of the other part.

“Partner One” and “Partner Two” are committed to working together, both individually and collectively we are committed to the aims and objectives of this Agreement.

	SIGNED
	
	SIGNED
	

	Print Name
	
	Print Name
	

	Position

For [insert Partner One’s name]
	
	Position

For [insert Partner Two’s name]
	

	Date
	
	Date
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SECTION 1: - DEFINITIONS AND GENERAL PROVISIONS 

1.0 Definitions

	Agreement
	The framework agreement between [insert Partner One’s name] and [insert Partner Two’s name]

	Agreement Period
	The period defined in Clause 3.1.1

	Employer
	Companies, organisations and the like with whom [insert Partner One’s name] have entered/desires to enter into Principal Contracts.

	Environmental Management System
	[Insert Partner One’s name]  registered Environmental Management System current at the date of the Agreement or any revision thereto

	Final Payment
	Shall have the meaning as defined in Project Specific Orders raised under this Agreement

	KPI
	Key Performance Indicators. A series of targets to measure performance of the Parties.

	Principal Contract
	A contract entered into or to be entered into between [insert Partner One’s name]  and an Employer

	Parties
	[Insert Partner Two’s name] and [insert Partner One’s name]

	Partner
	[Insert Partner Two’s name]

	Partner’s Supply Chain
	Companies, organisations and the like that supply goods and/or service and/or execute works for the Partner under this Agreement and/or any Project Specific Order 

	Project Specific Order
	The term Project Specific Order refers to orders and/or contracts placed for:

The execution of works

Supply of goods

Supply of services

Project Specific Orders are placed by [insert Partner One’s name] in favour of the [insert Partner Two’s name] and are based upon the agreed terms and conditions in Appendix 1 attached hereto.

	[Insert Partner One’s name]  
	[Insert name, address etc., of “Partner One”, the contracting party]
.

	Supply Chain Member
	Members as identified in Appendix 7 and/or members identified in a Project Specific Order

	Works
	The works and services as described in any project enquiry, tender or Project Specific Order by [insert Partner One’s name] and any changes made thereto


In this agreement words in the singular shall include the plural and the plural shall include the singular except where the context requires otherwise.

2.0 Scope

2.1 To establish an agreement between [insert Partner One’s name] and [insert Partner Two’s name] for 
[Insert Project / Contract description] 
2.2 Parties agree to act fairly towards each other in a spirit of trust, co-operation and transparency in the performance of this Agreement and Project Specific Orders.

2.3 In the spirit of partnering, the Parties will use reasonable endeavours to co-operate with the intent, if the commercial circumstances are right for both parties, to work together.  Neither Party will be obliged to consider such a possibility unless at its absolute discretion such an arrangement would be commercially advantageous to it.

2.4 Nothing in the Agreement shall give rise to or constitute a partnership in law (whether or not as defined under the Partnership Act 1890 or any amendment or modification thereto) between the Parties. 

2.5 Nothing in the Agreement shall constitute either Party as an agent or representative of the other and neither Party may hold itself out as such or commit the other to any liability, relationship or arrangement, whether or not legally binding. 

2.6 Neither Party shall have the authority to enter into any engagement or make any representation or give any warranty on behalf of the other Party or otherwise bind or oblige the other Party. 

2.7 The geographical extent of the agreement shall be [example UK] [NB this can be extended - consideration of Applicable Law - Clause 28 - must be addressed]

3.0 Duration

3.1 The Agreement Period

3.1.1 This Agreement will come into effect on the [insert date] and shall (unless terminated in accordance with Clause 27 or by operation of law) operate for bid collaborations and Project Specific Orders placed with the Partner until [insert date]
3.1.2 The Agreement will finally terminate without further notice on the date on which the last Final Payment is made under the terms of the Project Specific Orders placed under this Agreement.

3.2 Extension to the Agreement Period
After the expiry of the initial duration period, as referred to in clause 3.1.1, the parties will in good faith, review whether or not the duration of the Agreement will be extended. Either party will be entitled, without liability to the other, to decide not to extend this Agreement. If the parties decide to extend this Agreement they will confirm in writing the length of any such extension.

3.3 Project Specific Orders 

The commencement and completion dates for any Project Specific Order shall be set out in the terms of that order.

4.0 Project Specific Orders
4.1 Works services and the like undertaken under this Agreement will be commissioned by [insert Partner One’s name from [insert Partner Two’s name] by means of Project Specific Orders.  The specific nature of collaborative arrangements (including pre tender collaborations) will be established on a “Project by Project” basis.

5.0 Confidentiality

5.1 In this Clause “Information” means any information in any verbal, written or other tangible form, regardless of carrier medium, disclosed to one party by or on behalf of the other party under the Agreement or Project Specific Order or otherwise.

5.2 Information, which passes between our two companies shall be treated as confidential and must not be released or disclosed to any third party save for the purposes of obtaining legal and/or insurance advice without the express consent in writing of the other party.
5.3 Each party 

5.3.1 shall not use any of that Information otherwise than for the purpose of the Agreement and/or Project Specific Orders and 

5.3.2 shall not copy any of that Information except to the extent necessary for the purpose of exercising his rights of use and disclosure under the Agreement and/or Project Specific Orders and 

5.3.3 shall use best endeavours to ensure that information is only disclosed to his employees suppliers and contractors only to the extent necessary for the performance of the Agreement and/or Project Specific Orders and 

5.3.4 shall ensure that his employees suppliers and contractors are made aware of the Confidentiality provisions of this Agreement and/or Project Specific Orders before they receive Information and shall procure their agreement to be bound by the same.

5.3.5 Observe any specific confidentiality requirements imposed by Employers and/or perspective Employers

6.0 Announcements 

6.1 Each Party may not issue any press release, make any public announcement or otherwise publish any information about the Agreement except with the prior written consent of the other party. 

6.2 Announcements relating to Project Specific Orders associated with this Agreement shall be governed by the terms of the Project Specific Order

7.0 Copyright and Intellectual Property (“IP”)

7.1 Save for the provisions of clause 7.2 all IP matters will be dealt with under the terms and conditions of the Project Specific Orders.

7.2 IP rights and copyright in design documents or other documents or recorded information whatsoever, whether stored electronically or otherwise produced by Partner One during collaborative arrangements/tendering under this Agreement and/or prior to a relevant Project Specific Order shall be vested with Partner One. Partner One may use any of his design documents for purposes other than the performance of the Agreement provided that such use does not conflict with confidentiality under the Agreement, his performance of the Agreement, Project Specific Orders and/or the ownership of any Intellectual Property Rights of others.

7.3 IP rights and copyright in design documents or other documents or recorded information whatsoever, whether stored electronically or otherwise produced by Partner One during collaborative arrangements/tendering under this Agreement and/or prior to a relevant Project Specific Order shall be vested with  Partner One.
8.0 Assignment

Neither Party may assign, transfer, novate, sub-contract or otherwise dispose of any of its rights and obligations under the Agreement without the prior written consent of the other Party.  

9.0 Costs and expenses

Each Party shall bear his own costs and expenses incurred in the preparation, execution and implementation of the Agreement and any Project Specific Order. 

10.0 Insurances and Indemnities

Insurance and indemnities in respect of Project Specific Orders will be addressed under the terms and conditions of the Project Specific Orders.

11.0 Notices

Any notice to a Party under the Agreement shall be in writing signed by or on behalf of the party giving it. Any notice sent by facsimile or electronic communication shall be confirmed in identical terms by letter sent by prepaid first class post. 

SECTION 2: - TENDERING AND ORDERS

12.0 Commissioning of works, services and the like 

12.1 The award of any Project Specific Order is within Partner One’s absolute discretion. 

12.2 Partner Two acknowledges that Partner One may award any Project Specific Order to another framework partner of Partner One or any third party selected by Partner One
12.3 Project Specific Orders shall in each case be subject to the terms and conditions agreed as referred to in Appendix 1 unless agreed otherwise provided that it shall incorporate such terms and conditions that are necessary to comply with the terms and conditions of any relevant Principal Contract. [Optional clause]
13.0 Integrated Supply Chain

13.1 Partner Two (at his own cost) will provide sufficient quality resources to join the integrated Supply Chain team bid to take an active role in the preparation and submission of bids. 
13.2
An integrated Supply Chain bid team environment will be used to foster and encourage all participants to improve value and seek innovative solutions in order to enhance bid proposals.

14.0 Pricing and Price Variation Procedure

14.1 Partner Two agrees to a collaborative and transparent open book approach to the disclosure of cost information that gives Partner One access to examine the pricing structure adopted for the execution of this Agreement and Project Specific Orders and the Partner’s supply chain. Information disclosed may be made available to Employers and/or their representatives.

14.2 Partner Two agrees to share with Partner One such information or data or both about Partner Two’s Supply Chain and the award of Partner Two’s Supply Chain contracts as Partner One may require for the purpose of assessing whether Partner Two’s Supply Chain arrangements deliver continuous measurable improvement against agreed Key Performance Indicators as detailed in Appendix 6 or other Key Performance Indicators mutually agreed between the parties.

15.0 Risk & Reward

15.1 The parties shall if appropriate agree on a project specific basis a risk and reward, pain/gain regime with the purpose of providing a partnering incentive.

15.2 Incentives shall be related to the achievement of agreed targets measured against Key Performance Indicators as described in Clause 22.

SECTION 3: - ENVIRONMENT, HEALTH & SAFETY, QUALITY ASSURANCE

The Parties recognise the importance of Environmental Management Systems, Health & Safety and Quality Assurance to their activities and to Employers.

16.0 Environment

16.1 The Parties will operate Partner One’s Environmental Management Systems in so far as it applies to their collaborative activities.  The Parties will:

16.1.1 comply with relevant legislation, regulation, government guidelines, and industry codes of practice;

16.1.2 seek to minimise environmental disturbance in their activities;
16.1.3 seek improvement in their environmental management

16.2 Detailed aspects regarding the Environmental Management System will be implemented under the terms and conditions in Project Specific Orders

17.0 Health & Safety

17.1 The Parties will  work towards the prevention of accidents and creation of a safer working environment.  Performance under the Project Specific Orders is to be monitored, benchmarked and reviewed on a regular basis.

17.2 Detailed aspects regarding matters of Health & Safety will be implemented under the terms and conditions in Project Specific Orders.

18.0 Quality Assurance

18.1 Parties will monitor/action Quality Assurance performance under the Project Specific Orders on a continuing basis at both strategic and operational level.  Performance will be regularly monitored, benchmarked and jointly reviewed.

18.2 Detailed aspects regarding matters of Quality Assurance will be implemented under the terms and conditions in Project Specific Orders.

SECTION 4: - MONITORING AND REVIEW

19.0 Reviews

19.1 Both Parties will appoint appropriate members to meet regularly to discuss / review the performance by the Parties of their respective obligations under the Agreement and any Project Specific Orders.

19.2 Reviews shall take place to: 

19.2.1 monitor the effectiveness and efficiency with which the Agreement and any Project Specific Orders are being implemented.

19.2.2 agree mutual objectives and timescales; 

19.2.3 assess the overall performance of the Agreement by each Party; 

19.2.4 review the business implications and risks; 

19.2.5 review whether the Agreement and any Project Specific Orders are being conducted by the Parties in the spirit of partnering. 

19.3 In addition further Operational reviews may be undertaken.  Draft heads of terms for such reviews are set out in Appendix 5

20.0 Key Personnel: Company Structure Chart / Responsibilities

The Organisation charts of Partner One and Partner Two showing their respective structures/roles is set out in Appendix 3 appended hereto.
21.0 Team Building

Workshops and topical events may to be organised to help develop a team culture that will encourage the exchange of views, ideas and education of all concerned in the projects to propagate best practice.

22.0 Continuous Performance Improvement and KPIs

22.1 The Parties may agree a series of targets for Key Performance Indicators (KPI’s) and performance assessed against pre agreed targets.  The KPIs listed in Appendix 6 may be used for this purpose and may be amended as required, on a project specific basis.

 An assessment of the agreed targets will be carried out [state period] on a project-by-project basis and any necessary actions will be agreed and implemented.  These results will form part of a performance review.  Under the review process the Parties may agree to amend the target levels, number and range of KPIs applied.

SECTION 5: - DISPUTES AND TERMINATION

23.0 Problem Resolution

23.1 Each Party shall give warning to the other when he becomes aware of any matters that could adversely affect the execution of the Agreement by completing and issue to the other Party or affected Parties, the Problem Resolution Form contained in Appendix 2 of this Agreement. 

23.2 Subject to either Party's right to refer any dispute under a Project Specific Order to remedy under said terms and conditions the Parties shall work together in a spirit of good faith mutual trust and co-operation and use all reasonable endeavours to settle any problem or dispute or difference amicably at the lowest level within the respective organisations.

23.3 Prior to commencing formal dispute resolution procedures contained in a Project Specific Order, the Party’s shall document the problem or dispute or difference as set out in 24.1 and in the first instance refer it to staff level one in the problem resolution hierarchy set out in Appendix 3. 

23.4 Each staff level has a maximum time limit in which to resolve the problem or dispute or difference referred to it. In the event that a resolution is not agreed within the maximum time limit the problem or dispute or difference shall be referred to each successive level in the hierarchy.

23.5 If the problem or dispute or difference reaches the level of Director and a resolution has not been agreed there shall be a 14-day (cooling off) period after which it shall be referred to the Managing Director’s of the Party’s. If an agreed resolution has not been reached the problem or dispute or difference shall be subject to the formal dispute resolution procedures of the Project Specific Order.   

24.0 Termination

24.1 The grounds for termination of any Project Specific Order shall be set out in that Order.

25.2 This Agreement may be terminated by either party if the other is in material breach of the Agreement (not withstanding any other term thereof).[Optional clause]
25.3 If either party fails to achieve the targets agreed in respect of annual Key Performance Indicators the other may give 3 months notice of its intention to terminate this Agreement 
25.0 Rights of Third Parties Act

The Parties agree for the purpose of the Contracts (Rights of Third Parties) Act 1999 that this Agreement is not intended to and does not give to any person who is not a party to the Agreement any rights to enforce any provisions contained within it.

26.0 Invalidity 

If and to the extent that any provision of the Agreement is found by any court, arbitrator, adjudicator, mediator, expert or other competent authority to be invalid, unlawful or unenforceable, that provision shall be deemed, to the extent that it is invalid, unlawful or unenforceable, not to be a part of the Agreement and it shall not affect the enforceability of the remainder of the Agreement. 

27.0 Applicable Law

This Agreement shall be governed and construed in accordance with English Law and the parties agree to submit to the exclusive jurisdiction of the English courts provided that any judgement, award or order of the English courts may be enforced in any jurisdiction.
SECTION 6: - APPENDICES

1. Form of Project Specific Order Agreement 

2. Problem Notification Form

3.  Problem Resolution Hierarchy

4. Company Structure Charts:

Partner Two 

Partner One
5. Operational and Project Specific Reviews

6.
Key Performance Indicators

7.
Supply Chain Member (s)

Appendix 1

Form of Project Specific Order 

[Insert details of particular subcontract(s)]

Appendix 2

PROBLEM NOTIFICATION FORM

Staff Level One

NAME:



Problem No

Date:








Time:
Description of Problem/Dispute/Difference
Date Resolved or Passed to Staff Level 2:



Time:


Staff Level Two

NAME:

Date Received:






Time Received:
Date Resolved or Passed to Staff Level 3:



Time:


Staff Level Three

NAME:

Date Received:






Time Received:
Date Resolved or Passed to Staff Level 4:



Time:

Staff Level Four

NAME:

Date:








Time:
Date Resolved or Passed to Staff Level 2:



Time:

DESCRIPTION OF DISCUSSION AND AGREED RESOLUTION

Appendix 3

PROBLEM RESOLUTION HIERARCHY

	STAFF LEVEL


	SUPPLIER

REPRESENTATIVE
	TIME
	CLIENT

REPRESENTATIVE

	Staff Level

Five


	Managing Director
	
	Client Managing Director

	Staff Level

Four


	Director
	5 Days
	Client

	Staff Level

Three


	Contracts Manager
	3 Days
	Architect Partner of Director

	Staff Level

Two


	Site Manager
	3 Days
	Project Architect

	Staff Level

One


	Foreman
	24 Hours
	Clerk of Works


This hierarchy should be amended as necessary to suite the requirements of Project Specific Orders

Appendix 4

Company Structure Charts:

Partner One
Partner Two
Appendix 5

Operational Reviews

Operational reviews of projects shall take place to develop action plans to work towards objectives and deliverables to develop and improve the partnering relationship and if necessary set up joint teams for the purpose of implementing action plans to secure objectives in relation to:

	supplier relationships/partnering 

	best practice

	performance

	costs

	sustainability and waste

	end-user satisfaction

	targets

	strategy

	training

	innovation


Appendix 6











KEY PERFORMANCE INDICATORS

	

	KPI's
Main criteria
Sub criteria
Category
Sub Contractor
Specifier
Lead Contractor/ 
Manufacturer/
Client
Project Leader
Supplier
(Partnered projects only)
Health and Safety
Client Satisfaction
Questionaire  
Performance to programme
Record keeping -Storage and retrieval
Tenders on time
Information & Instruction on time
Measurement & reporting system
Resource availability
Ability to accommodate change
Manufacture & delivery on time
Payment on time
Quality
of Installation
of O&M Manual
of Product
Defects Culture
Of literature & documentation
Performance to budget
Performance to target cost
Accurate forecast of out turn cost
Quality of periodic reporting
Whole life Costs

Out-turn cost

Productivity
Profit per employee
Output per site operative
Downtime
Utilization factor (material & labour)
Design performance
Delivery on time
Right first time
Resource availability
Ability to accommodate change
Communication with team
Profitability
Profit per employee / operative
PBIT
Supply Chain Techniques
Use of KPI'S
Use of incentives
Active partnerships
Transparency (open book)
Procedure for dispute / 


	


NOTE: The parties will need to establish and agree the mechanism for recording and reporting the results of any Key Performance Indicator

FORM OF AGREEMENT
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