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DOCUMENTS 

 

No. Document 

A. PROJECT AGREEMENT 

1A. Deed of Amendment and Restatement of the Project Agreement  

1.  Project Agreement – Main Body 

1.1  Schedule 1 – Specification 

1.2  Schedule 2 – Contractor and Holdco 

1.3  Schedule 3 – Payment Mechanism 

1.4  Schedule 4 – Reporting 

1.5  Schedule 5 – Construction Completion and Acceptance Tests 

1.6  Schedule 6 – Change in Law – Contractor's Share 

1.7  Schedule 7 – Relevant Discharge Terms 

1.8  Schedule 8 – Environmental Provisions 

1.9  Schedule 9 – Review Procedure 

1.10  Schedule 10 – Employee Information 

1.11  Schedule 11 – Insurance 

1.12  Schedule 12 – Commercially Sensitive and Confidential Information 

1.13  Schedule 13 – Waste Law List 

1.14  Schedule 14 – Performance Mechanism 

1.15  Schedule 15 – Project Documents and Finance Documents 

1.16  Schedule 16 – Minor Facilities Protocol 

1.17  Schedule 17 – Waste Reception Protocol 

1.18  Schedule 18 – Project Liaison Group 

1.19  Schedule 19 – Not Used 

1.20  Schedule 20 – Not Used 

1.21  Schedule 21 – Unitary Charge Adjustment Protocol 

1.22  Schedule 22 – Title Defects 

1.23  Schedule 23 – Combined Heat and Power ('CHP') Protocol 

2.  Agreed Form Documents 

2.1  Contractor's Proposals 

2.1.1.  Service Commencement and Expiry Arrangements 

2.1.2.  Contingency Plans 

2.1.3.  Strategic Reporting and Best Value 

2.1.4.  Service Management 

2.1.5.  Quality Assurance 

2.1.6.  Interface with the Public and Waste Minimisation 

2.1.7.  Community Sector Integration 

2.1.8.  Service Delivery in Accordance with the Councils Corporate Equality and Diversity 
Plans 
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2.1.9.  Transfer of Staff 

2.1.10.  Employment and Staffing 

2.1.11.  Health, Safety and Welfare 

2.1.12.  Markets for Recoverable Materials and Energy 

2.1.13.  NWTF 

2.1.14.  Commissioning 

2.1.15.  Disposal/Landfill 

2.1.16.  Delivery Points and Waste Transfer 

2.1.17.  HWRCs 

2.1.18.  Replacement or Refurbishment of Existing HWRCs and Transfer Stations 

2.1.19.  Not used 

2.1.20.  Works Delivery Plan 

2.1.21.  Service Delivery Plan 

2.1.22.  Overall Project Plan 

2.2  Base Case 

2.3  Councils' Asset Register 

2.4  Knotweed Control Programme 

2.5  Contractor Environmental Reports 

2.6  Appointment of Atkins Limited by Derby City Council (including the letter amending it) 
dated 6 September 2006 

2.7  Atkins Report dated March 2007 

2.8  Planning Permission (NWTF) 

2.9  Environmental Permit (NWTF) 

2.10  Glossop Development Plans 

2.11  Northwood Development Plans 

2.12  Raynesway Development Plans 

2.13  Form of Warranty for the purposes of paragraph 6.1.3 of Schedule 16 (Minor Facilities 
Protocol) 

2.14  Replies to Enquiries 

2.15  Stonegravels Site Plan (1) 

2.16  Stonegravels Site Plan (2) 

2.17  Taylor Lane, Loscoe, Site Plan (1) 

2.18  Raynesway Site Plan (1) 

B. PRINCIPAL SUB-CONTRACTS 

 EPC Contract 

3.  EPC Contract – Main Body 

3.1  Schedule 1 – Contractor Requirements 

3.1.1 Appendix 1 – Flowdown of Output Specification from the PA 

3.1.2 Appendix 2 – Contractor's Specification (Parts A to N): 
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3.1.3 Appendix 3 – Information from the Councils 

3.1.4 Appendix 4 – Planning Documents 

3.1.5 Appendix 5 – Permitting Documents 

3.1.6 Appendix 6 – Site Investigation information from RRS 

3.1.7 Appendix 7 – Design Issues 

3.2  Schedule 2 – Not Used 

3.3  Schedule 3 – The Construction Contractor 's Proposals 

3.3.1 Project Specification 

3.3.2 The Construction Contractor Works Delivery Plan 

3.3.3 BTP Schedule 

3.3.4 NWTF 

3.3.5 Technical Description 

3.3.6 Standard Specification 

3.3.7 MCC Specification 

3.3.8 Equipment Numbering Specification 

3.3.9 Electrical Specification 

3.3.10 UPS Specification 

3.3.11 Low Voltage Motor Specification 

3.3.12 Flow diagram Main Process 

3.4  Schedule 4 – Not Used 

3.5  Schedule 5 – Test Protocol 

3.6  Schedule 6 – Independent Certifier's Appointment 

3.7  Schedule 7 – Knotweed Control Programme 

3.8  Schedule 8 – Environmental Provisions 

3.9  Schedule 9 – Review Procedure 

3.10  Schedule 10 – Not Used 

3.11  Schedule 11 – Not Used 

3.12  Schedule 12 – Not Used 

3.13  Schedule 13 – Not Used 

3.14  Schedule 14 – Not Used 

3.15  Schedule 15 – Not Used 

3.16  Schedule 16 – Not Used 

3.17  Schedule 17 – Not Used 

3.18  Schedule 18 – Appointment of Atkins Limited by Derby City Council 

3.19  Schedule 19 – Atkins Report 

3.20  Schedule 20 – Anti Bribery Policy 

3.21  Schedule 21 – Not Used 

3.22  Schedule 22 – Title Matters 
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3.23  Schedule 23 – Site Plan 

3.24  Schedule 24 – Milestone and Maximum Payment Schedule 

3.25  Schedule 25 – Parent Company Guarantee 

3.26  Schedule 26 – Bonds 

3.27  Schedule 27 – Direct Agreements 

3.28  Schedule 28 – Collateral Warranties 

3.29  Schedule 29 – Not Used 

3.30  Schedule 30 – Parallel Loan Agreement 

3.31  Schedule 31 – EfW Delay Damages 

 Operating Contract 

4A. Deed of Amendment and Restatement of the Operating Contract  

4.  Operating Contract – Main Body 

4.1  Schedule 1 – Specification 

4.2  Schedule 2 – Not Used 

4.3  Schedule 3 – Payment Mechanism 

4.4  Schedule 4 – Reporting 

4.5  Schedule 5 – Not Used 

4.6  Schedule 6 – Not Used 

4.7  Schedule 7 – Not Used 

4.8  Schedule 8 – Environmental Provisions 

4.9  Schedule 9 – Not Used 

4.10  Schedule 10 – Employee Information 

4.11  Schedule 11 – Not Used 

4.12  Schedule 12 – Not Used 

4.13  Schedule 13 – Not Used 

4.14  Schedule 14 – Performance Mechanism 

4.15  Schedule 15 – Not Used 

4.16  Schedule 16 – Minor Facilities Protocol  

4.17  Schedule 17 – Not Used 

4.18  Schedule 18 – Project Liaison Group 

4.19  Schedule 19 – Not Used 

4.20  Schedule 20 – Not Used 

4.21  Schedule 21 – Services Charge Adjustment Protocol  

4.22  Schedule 22 – Not Used 

4.23  Schedule 23 – Combined Heat and Power ('CHP') Protocol 

4.24  Schedule 24 – Operating Contractor Ancillary Documents 

4.25  Schedule 25 – Direct Agreements 

4.26  Schedule 26 – Parent Company Guarantee 
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4.27  Schedule 27 – Not Used 

4.28  Schedule 28 – HWRC Contractor Direct Agreement 

4.29  Schedule 29 – Lifecycle  

4.30  Schedule 30 – Anti Bribery Policy (Interserve) 

 Interface Agreement  

5.  Interface Agreement – Main Body 

5.1  Schedule 1 – Definitions 

5.2  Schedule 2 – Dispute Resolution Procedure 

5.3  Schedule 3 – Defects 

5.4  Schedule 4 – Commissioning 

5.5  Schedule 5 – Operating Contractor Requirements 

5.6  Schedule 6 – Calculation of Loss of ROCs Amount 

5.7  Schedule 7 – Calculation of Rebate to the Construction Contractor 

5.8  Schedule 8 – Post Completion Testing 

5.9  Schedule 9 – Deed of Novation 

5.10  Schedule 10 – CfD Allocation Protocol 

C. SECOND TIER SUB-CONTRACTS AND INTELLECTUAL PROPERTY DOCUMENTS 

6.  ACT Facility Supply and Installation Subcontract 

7.  ACT Facility Technical Support Agreement 

8.  MBT Facility Supply Subcontract 

9.  Design Subcontract 

10.  Pre-processing Subcontract  

11.  Parallel Loan Agreement  from Interserve Investments Limited 

12.  Deed of Amendment and Restatement of the HWRC and Transfer Stations Operating 
Contract 

13.  HWRC and Transfer Stations Operating Contract 

14.  Management Services Agreement 

15.  Multi-Licensee Escrow Agreement – Manufacturing 

16.  Multi-Licensee Escrow Agreement – O&M 

D. FUNDING DOCUMENTS 

17.  Facility Agreement 

18.  Intercreditor Deed 

19.  Bayern LB Hedging Agreement 

20.  SMBC Hedging Agreement 

21.  Agent's Fee letter 

22.  Arrangement Fee letter 

23.  Gaps List 

E. SECURITY DOCUMENTS 

24.  ProjectCo Debenture 
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25.  HoldCo Debenture 

F. DIRECT AGREEMENTS / COLLATERAL WARRANTIES IN FAVOUR OF THE BANKS 

26.  Banks' Direct Agreement 

27.  Independent Certifier's Warranty in favour of the Banks 

28.  EPC Contract Direct Agreement  

29.  Operating Contract Direct Agreement  

30.  Design Consultant Direct Agreement  

31.  Pre-Processing Direct Agreement  

32.  ACT Facility Supply and Installation Contract Direct Agreement  

33.  MBT Facility Supply Contract Direct Agreement  

G. DIRECT AGREEMENTS / COLLATERAL WARRANTIES IN FAVOUR OF THE COUNCILS 

34.  Independent Certifier's Warranty in favour of the Councils 

35.  Construction Contract Direct Agreement  

36.  Operating Contract Direct Agreement  

37.  ACT Facility Supply and Installation Contract Direct Agreement 

38.  MBT Facility Supply Contract Direct Agreement 

H. DIRECT AGREEMENTS / COLLATERAL WARRANTIES IN FAVOUR OF PROJECTCO 

39.  Design Consultant Direct Agreement  

40.  Pre-Processing Direct Agreement 

41.  HW Martin Direct Agreement  

42.  ACT Facility Supply and Installation Contract Direct Agreement 

43.  ACT Facility Technical Support Direct Agreement  

44.  MBT Facility Supply Contract Direct Agreement 

I. OTHER COLLATERAL WARRANTIES  

45.  Independent Certifier's Warranty in favour of the Construction Contractor 

46.  Independent Certifier's Warranty in favour of the Operator 

J. GUARANTEES AND PERFORMANCE BONDS 

47.  Construction Contract Guarantee (to ProjectCo) 

48.  Operating Contract Guarantee (to ProjectCo) 

49.  Energos Guarantee (to the Construction Contractor) 

50.  Entsorga Guarantee (to the Construction Contractor) 

51.  HW Martin Guarantee (to the Operator) 

52.  Livingston Gunn Guarantee (to the Construction Contractor) 

53.  Construction Contractor Performance bond 

54.  Interserve Plc Payment Guarantee 

K. EQUITY DOCUMENTS 

55.  Shareholders' Agreement  

56.  Noteholder Subscription and Payment Agreement 
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57.  Loan Note Instrument 

58.  Interserve Equity Bridge Letter of Credit  

59.  Shanks Equity Bridge Letter of Credit 

60.  Shanks ROCs Letter of Credit Obligation Guarantee  

61.  Interserve ROCs Letter of Credit Obligation Guarantee  

62.  Application for Shares in HoldCo by Interserve Developments No.4 Limited 

63.  Application for Shares in HoldCo by Shanks 

L. NOTICES AND ACKNOWLEDGEMENTS 

64.  Notice and acknowledgement to/from the Performance Bond issuer in relation to the 
security over the bond created by the ProjectCo Debenture 

65.  Notice and acknowledgement to/from HSBC Bank plc in relation to the security over 

the Shanks Equity Bridge Letter of Credit created by the ProjectCo Debenture  

66.  Notice and acknowledgement to/from RBS in relation to the security over the 
Interserve Equity Bridge Letter of Credit created by the ProjectCo Debenture 

67.  Notice and acknowledgement to/from ProjectCo and the Operator in relation to the 

security over the Management Services Agreement created by the ProjectCo Debenture 

68.  Notice and acknowledgement in relation to security over the insurances created by the 
ProjectCo Debenture to: 

68.1  Ace European Group Ltd Insurance 

68.2  Aviva Insurance Ltd Insurance 

68.3  Axa Corporate Solutions Assurance Insurance 

68.4  Beazley Syndicate 2623 at Lloyds and Beazley Syndicate 623 at Lloyds 
Insurance 

68.5  Brit Syndicate 2987 at Lloyds Insurance 

68.6  Chubb Insurance Company of Europe SE Insurance 

68.7  Liberty Mutual Insurance Europe Ltd Insurance 

68.8  Mitsui Sumitomo Syndicate 3210 at Lloyds Insurance 

68.9  Royal & Sun Alliance Insurance Group Insurance 

68.10  XL Insurance Company SE Insurance 

68.11  Zurich Insurance Plc Insurance 

M. PROPERTY AND PLANNING DOCUMENTS 

69.  Certificate of Title for Sinfin Site 

70.  Site Plan for the Sinfin Site 

71.  Head Leases for each Site to ProjectCo 

71.1  Head Lease for Sinfin Site to ProjectCo 

71.2  Head Lease for Alfreton to ProjectCo 

71.3  Head Lease for Ashbourne to ProjectCo 

71.4  Head Lease for Chesterfield (Bolsover) to ProjectCo 

71.5  Head Lease for Bretby to ProjectCo 

71.6  Head Lease for Chesterfield (Stonegravels) to ProjectCo 

71.7  Head Lease for Glossop to ProjectCo 
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71.8  Head Lease for Ilkeston to ProjectCo 

71.9  Head Lease for Loscoe to ProjectCo 

71.10  Head Lease for Northwood to ProjectCo 

71.11  Head Lease for Raynesway to ProjectCo 

72.  Landlord’s Notices for each Head Lease 

72.1  Landlord’s Notice for Sinfin Site 

72.2  Landlord's Notice for Alfreton  

72.3  Landlord's Notice for Ashbourne  

72.4  Landlord's Notice for Chesterfield (Bolsover)  

72.5  Landlord's Notice for Bretby  

72.6  Landlord's Notice for Chesterfield (Stonegravels)  

72.7  Landlord's Notice for Glossop  

72.8  Landlord's Notice for Ilkeston  

72.9  Landlord's Notice for Loscoe  

72.10  Landlord's Notice for Northwood  

72.11  Landlord's Notice for Raynesway  

73.  Tenant's Statutory Declaration for each Head Lease 

73.1  Tenant's Statutory Declaration for Sinfin Site 

73.2  Tenant's Statutory Declaration for Alfreton  

73.3  Tenant's Statutory Declaration for Ashbourne  

73.4  Tenant's Statutory Declaration for Chesterfield (Bolsover)  

73.5  Tenant's Statutory Declaration for Bretby  

73.6  Tenant's Statutory Declaration for Chesterfield (Stonegravels)  

73.7  Tenant's Statutory Declaration for Glossop  

73.8  Tenant's Statutory Declaration for Ilkeston  

73.9  Tenant's Statutory Declaration for Loscoe  

73.10  Tenant's Statutory Declaration for Northwood  

73.11  Tenant's Statutory Declaration for Raynesway 

74.  Under Lease for each Site (except Sinfin and Bretby) to the Operator 

74.1  Under Lease for Alfreton to the Operator 

74.2  Under Lease for Ashbourne to the Operator 

74.3  Under Lease for Chesterfield (Bolsover) to the Operator 

74.4  Under Lease for Chesterfield (Stonegravels) to the Operator 

74.5  Under Lease for Glossop to the Operator 

74.6  Under Lease for Ilkeston to the Operator 

74.7  Under Lease for Loscoe to the Operator 

74.8  Under Lease for Northwood to the Operator 

74.9  Under Lease for Raynesway to the Operator 
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75.  Sub-Under lease for each Site (except Sinfin and Bretby) to HW Martin 

75.1  Sub-Under Lease for Alfreton to HW Martin 

75.2  Sub-Under Lease for Ashbourne to HW Martin 

75.3  Sub-Under Lease for Chesterfield (Bolsover) to HW Martin 

75.4  Sub-Under Lease for Chesterfield (Stonegravels) to HW Martin 

75.5  Sub-Under Lease for Glossop to HW Martin 

75.6  Sub-Under Lease for Ilkeston to HW Martin 

75.7  Sub-Under Lease for Loscoe to HW Martin 

75.8  Sub-Under Lease for Northwood to HW Martin 

75.9  Sub-Under Lease for Raynesway to HW Martin 

76.  Planning permissions 

76.1  Planning permission for Sinfin 

76.2  Planning permission for Alfreton 

76.3  Planning permission for Ashbourne 

76.4  Planning permission for Chesterfield (Bolsover) 

76.5  Planning permission for Bretby 

76.6  Planning permission for Chesterfield (Stonegravels) 

76.7  Planning permission for Glossop 

76.8  Planning permission for Ilkeston 

76.9  Planning permission for Loscoe 

76.10  Planning permission for Northwood 

76.11  Planning permission for Raynesway 

N. FORMALITIES CERTIFICATES 

77.  Formalities certificate of ProjectCo 

78.  Formalities certificate of HoldCo  

79.  Formalities certificate of Interserve Developments No.4 Limited 

80.  Formalities certificate of Shanks PFI 

81.  Formalities certificate of Interserve Plc  

82.  Formalities certificate of Shanks Plc 

83.  Formalities certificate of the Construction Contractor 

84.  Formalities certificate of the Operator  

85.  Formalities certificate of Energos 

86.  Formalities certificate of Entsorga 

87.  Formalities certificate of HW Martin  

O. OTHER CONDITIONS PRECEDENT 

 Reports 

88.  Technical Adviser's Report  

89.  Insurance Report  
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90.  Model Auditor's Report  

 Insurance Documents 

91.  Insurance Broker's letter of undertaking to the Banks 

92.  Insurance Broker's letter of undertaking to the Councils  

93.  ProjectCo's insurance policies 

93.1  Construction Phase 

93.2  Operations Phase 

94.  Evidence that the Operator, the Construction Contractor and the Construction 
Contractor’s design professionals have complied with the relevant insurance 

requirements under the Construction Contract and Operating Contract regarding: 

94.1  the Operator – Employer Liability 

94.2  the Operator – Third Party Motor Liability 

94.3  the Construction Contractor – Employer Liability 

94.4  the Construction Contractor – Third Party Motor Liability 

94.5  the Construction Contractor – Professional Indemnity 

94.6  the Construction Contractor 's Design professionals – Professional Indemnity 

 Councils' Documents 

95.  Inter-Councils Agreement 

96.  Derby City Council Constitution 

97.  Derbyshire County Council Constitution 

98.  Cabinet Minutes of Derby City Council 

99.  Cabinet Minutes of Derbyshire County Council 

100.  Derby City Council specimen signatures 

101.  Derbyshire County Council specimen signatures 

102.  LGCA Certificate – Deed of Amendment and Restatement of the Project Agreement – 
Derby City Council 

103.  LGCA Certificate – Deed of Amendment and Restatement of the Project Agreement – 
Derbyshire County Council 

104.  LGCA Certificate – Direct Agreement – Derby City Council 

105.  LGCA Certificate – Direct Agreement – Derbyshire County Council 

106.  Confirmation that the Councils have included all amounts required to be paid by them 
in respect of the Council Contribution under their previous budget or current budget 

 Other Documents 

107.  Independent Certifier's Deed of Appointment 

108.  Confirmation from the Account Bank that the Project Accounts are open 

109.  Evidence of election under the Construction (Design and Management) Regulations 
2007 

110.  Evidence that each of the Construction Contractor and the Operator are registered with 
HMRC for gross payment (as prescribed in Part V of the Income Tax (Construction 

Industry Scheme) Regulations 2005) under Chapter III Part III of the Finance Act 2004 

111.  Copies of all desktop environmental surveys 

 




