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Important Notice 

 This document is issued pursuant to the Invitation to Negotiate dated 31 October 2019 (the 
ITN). It is issued as part of the competition described in the ITN. Terms used in this Notice 
have the meanings given to them in the ITN. The Important Notice set out at the start of the 
ITN and repeated below applies to this document and any documents subsequently issued by 
the Ministry of Defence (the Authority) or its advisers in relation to the Competition. 

 References to the ITN include all information contained in it, and in all schedules and 
appendices and all documents issued under and supplemental to it. References to this draft 
Contract include all information contained in it, and in all schedules and appendices and all 
documents issued under and supplemental to it and all drafting notes, footnotes and notes to 
Tenderers and any other information (whether written, oral or in machine-readable form) or 
opinions made available during the Competition by or on behalf of the Authority, its respective 
advisers, consultants and/or agents in connection with this ITN. 

 Whilst the information contained in the ITN and this draft Project Contract has been prepared 
in good faith, it is not comprehensive and has not been verified independently by the Authority 
or its advisers, including, without limitation, Dentons UK and Middle East LLP, Willis Limited, 
Deloitte LLP, PA Consulting Services and KPMG LLP.  . 

 No representation, warranty or undertaking, express or implied is or will be made in relation to 
the accuracy, adequacy or completeness of this draft Project Contract and no reliance may 
be placed on any information contained within this draft Project Contract. 

 No responsibility or liability is or will be accepted by either the Authority or its advisers, or by 
any agents, servants, officers or affiliates of the Authority and its advisers in respect of the 
information contained in this draft Contract or for any error or misstatement in or omission 
from this draft Contract or for any loss or damage (other than in respect of fraudulent 
misrepresentation) arising as a result of reliance on such information or any subsequent 
communication. 

 These provisions extend to liability in relation to any statement, opinion or conclusion 
contained in this draft Contract and in respect of any other written or oral communication 
transmitted or otherwise made available to any Tenderer, and no representations or 
warranties are made in relation to such opinions, statements or conclusions. 

 This draft Contract is not intended to form the basis of any investment decision or of any 
investment recommendation by the Authority or any of its advisers and does not purport to be 
all-inclusive or to contain all the information that a Tenderer may require. Each person to 
whom this draft Contract is made available must make their own independent assessment of 
this draft Contract after making such investigation and taking professional financial, legal or 
other advice, as they deem necessary. 

 Nothing in this draft Contract should be interpreted as a commitment or representation by the 
Authority that it will award a contract in the form of this draft Contract, any other form or at all 
to a Tenderer. The Authority reserves the right to amend or withdraw this draft Contract, to 
change the legal, financial and commercial propositions set out in it, to terminate the 
Competition, to award no, one or more Contracts without prior notice, to change the basis, the 
requirements, the procedures and the timescale for the Competition on the basis described in 
the ITN, or to reject any or all of the Tenders, to terminate negotiations with any or all 
Tenderers and to re-invite responses on the same or any alternative basis at any time. The 
Authority reserves the right to waive any requirements of the Competition. 

 None of the information contained in this draft Contract is or should be relied on as a promise 
or representation as to the Authority’s ultimate decision in relation to any contract nor does 
such information form the basis for any warranty, representation or term of any contract. 

 In furnishing this draft Contract, the Authority and its advisers undertake no obligation to 
provide Tenderers with access to any additional information or to update the ITN or to correct 
any inaccuracies herein which may become apparent. The information contained in this draft 
Contract may be changed by the Authority from time to time without any prior (or any) notice 
being given. In this draft Contract (including notes to Tenderers or drafting notes) words such 
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as “anticipates”, “expects”, “projects”, “intends”, “plans”, “believes”, “will”, and such words and 
terms of similar substance, indicate the present expectation of future events, which are 
subject to a number of factors and uncertainties that could cause actual requirements and 
circumstances to differ materially from those described. Those statements may not be relied 
upon to create any particular expectation as to the eventual contents of any contract. 

 No legal or other right or obligation (or quasi contractual right) shall arise between any person 
to whom this draft Contract is made available and the Authority until, if at all, a contract in 
writing is formally entered into and executed by a Tenderer (whether on its own behalf if it has 
not yet formed a Consortium, or on behalf of its Consortium) and by the Authority. 

 For the purposes of the ITN and the Competition, the Authority’s advisory team are acting 
exclusively as the advisers to the Authority and will not be responsible to anyone other than 
the Authority for work carried out by them in connection with this draft Contract. Neither the 
Authority, nor any of its advisers, shall be liable for any costs or expenses incurred by any 
Tenderer, its advisers or lenders or their advisers, or other recipient of this draft Contract in 
connection with the Competition, discussions and negotiations including if the Competition is 
terminated, suspended or amended by the Authority. All Tenders, responses, solutions and 
submissions relating to the ITN and/or the Competition and/or this draft Contract are made 
and subsequent discussions and negotiations are entered into at the risk of the Tenderers. 

 The Authority reserves the right to disqualify any Tenderer who provides information and 
confirmations which later prove to be untrue, incorrect or misleading or does not supply the 
information required by the Authority during the Competition. The Authority further reserves 
the right to require the submission of any additional, supplementary or clarification information 
as it may consider appropriate. 

 Tenderers should be aware that national legislation and European Union law and treaties 
applying to the Future Maritime Support Programme might change. The Authority does not 
take any responsibility for any such changes or other external factors that may affect the 
Future Maritime Support Programme and this draft Contract. 

 Tenderers should note that the copyright in the ITN and this draft Contract, any further 
documents issued by the Authority or its advisers in relation to the Competition, and the 
information contained or referred to in these documents, rests with the Crown. All other 
intellectual property rights in such documentation shall remain the property of the Authority 
and no Tenderer shall obtain any right, title or interest therein. This draft Contract may not be 
reproduced, copied or stored in any medium, in whole or in part, without the prior written 
consent of the Authority, other than as strictly required for the preparation of submissions to 
the Authority. 

 All Tenders become the property of the Authority upon receipt by the Authority. Tenderers 
give the Authority the right to use, copy or modify responses to requests for information. No 
denotation of submissions made by any Tenderer that purport to limit or exclude this right of 
the Authority shall have any effect. 

 Tenderers acknowledge that the Authority may disclose information it holds pursuant to a 
statutory, legal or parliamentary obligation including, without limitation, requirements for 
disclosure under the Freedom of Information Act 2000 and/or the Environmental Information 
Regulations 2004. Where a Tenderer believes that information it submits is of a confidential 
or commercially sensitive nature (e.g. it relates to proprietary proposals) the Tenderer must 
clearly state this when submitting the relevant information. 

 The laws of England are applicable to the ITN. The English courts will have exclusive 
jurisdiction in relation to any disputes arising from the ITN. 

 All documentation and communication throughout the Competition shall be in English. 

 The submission of a Tender will be deemed to imply the Tenderer’s acceptance of these 
provisions without qualification. 

 The ITN, this draft Contract and all matters relating to the Future Maritime Support 
Programme are confidential and are not to be communicated to others save (1) as regards 
the good faith involvement of other parties in the Competition and beyond (2) as are in the 
public domain (3) as are required by law or (4) with the Authority’s prior agreement, and in 
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every case in accordance with the Competition Process Agreement (which continues to 
apply and govern the use of this draft Project Contract). The Authority reserves the right to 
de-select Tenderers contravening confidentiality requirements. 

 By participating in the process described in the ITN, Tenderers have acknowledged and, by 
using this draft Contract, continue to acknowledge, that the terms of this Important Notice 
and the other terms of the ITN are the subject of the Competition Process Agreement 
executed. 
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Future Maritime Support Programme Contract 

relating to the provision of services by the Contractor in 

relation to warehousing and distribution (W&D) services 

at Her Majesty’s Naval Base (HMNB) Portsmouth 

Dated:  

Between: 

(1) The Secretary of State for Defence of the United Kingdom of Great Britain and Northern Ireland 

(the Authority); and 

[**                    ] (Company No [**                    ]) whose registered office is at [**                    ] 

(the Contractor). 

Background: 

A The Authority requires the delivery of services in relation to warehousing and distribution at 

HMNB Portsmouth for the duration of this Contract. 

B The Contractor has agreed to provide the warehousing and distribution services at HMNB 

Portsmouth in accordance with the terms and conditions set out in this Contract. 
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It is agreed: 

Part 1 – Mechanics 

1 Definitions and interpretation 

1.1 Definitions 

In this Contract, capitalised words and expressions shall have the meaning given to them in 
Schedule 1 (Definitions), except where the context requires a different meaning. 

1.2 Interpretation 

In this Contract the following rules of interpretation shall apply unless otherwise stated. 

1.2.1 Accounting terms: Accounting terms shall be construed so as to be consistent with 
generally accepted accounting principles. 

1.2.2 A document in agreed form is a document which is agreed in writing by or on behalf of the 
Authority and the Contractor. 

1.2.3 Authority responsibility: The Authority shall be responsible for the acts, omissions, defaults 
or negligence of its directors, officers, employees and agents (other than the Contractor) in 
respect of its obligations under this Contract as fully as if they were acts, omissions, defaults 
or negligence of itself. 

1.2.4 Clause, Part, Paragraph, Appendix, Annex, Schedule or Recital: References to any 
Clause, Part, Paragraph, Appendix, Annex, Schedule or Recital are to those contained in this 
Contract. All the Schedules, Appendices, Parts, Paragraphs and Annexes are integral parts of 
this Contract. 

1.2.5 Contractor responsibility: The Contractor shall be responsible for the acts, omissions, 
defaults or negligence of its (and its Sub-Contractors') directors, officers, employees and 
agents in respect of its obligations under this Contract as fully as if they were acts, omissions, 
defaults or negligence of itself. 

1.2.6 CPA: the terms of this Contract shall supersede the terms of the Competition Process 
Agreement on and from the Effective Date and the Competition Process Agreement is hereby 
terminated. This does not affect breaches of any obligations under the Competition Process 
Agreement by the Contractor prior to the Effective Date. 

1.2.7 Dates: Reference to a date is to the day commencing on such date. 

1.2.8 Expressions not to limit construction: The words "other" and "otherwise" shall not be 
construed as being limited by any foregoing words where a wider construction is possible. 
The words "include", "including" and "in particular" shall be construed as being by way of 
illustration or emphasis and shall not limit or prejudice the generality of any foregoing words. 

1.2.9 Gender: Reference to any gender includes any other. 

1.2.10 Headings and background: Headings and the paragraphs under the heading "Background" 
are for ease of reference and information only and are to be ignored when interpreting this 
Contract. 

1.2.11 Inconsistencies: if: 

(a) the Contractor notifies the Authority Contract Manager; or  

(b) the Authority Contract Manager otherwise discovers, 

an ambiguity, error, omission, discrepancy, inconsistency or other fault in, from or between 
any of the terms of this Contract, the Authority Contract Manager shall issue such direction 
(including a direction which involves a Change) as may be necessary to resolve or correct that 
ambiguity, error, omission, discrepancy, inconsistency or other fault. The Authority shall act 
reasonably in determining whether the Contractor is  entitled to any compensation or 
extension of time for complying with a direction under this Clause 1.2.11.  
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1.2.12 Indexed: Unless expressly specified otherwise, references to amounts expressed to be 
(indexed) are references to such amounts as indexed in accordance with Part 6 of Schedule 
4 (Pricing and Payment). 

1.2.13 Interpretation of BS/EN/ISO 9000: Subject to Clause 1.2.14, where BS/EN/ISO 9000 or 
documents in the AQAP 100 series form part of this Contract either by reference in the 
Clauses or as invoked by such Defence Standards (DEFSTANS) in the 05-90 series as are 
called up as part of this Contract the provisions of this Contract shall have effect with such 
amendments as are required in the given context. 

1.2.14 Living documents: Unless stated to the contrary, any reference to this Contract or to any 
other document in this Contract (other than a DEFCON, DEFSTAN, DEFFORM, AQAP, JSP 
or ISO Standard) are references to this Contract or such other document as varied, amended, 
novated, supplemented or replaced from time to time. Any variation, amendment, novation, 
supplement or replacement of this Contract or any DEFCON, DEFSTAN, DEFFORM, AQAP, 
JSP or ISO Standard (and the impact on this Contract of any variation, amendment, novation, 
supplement or replacement of any other such document) shall only be effective as between 
the Parties if processed in accordance with the Change Procedure. 

1.2.15 Living instruments: Any reference to any Law shall include a reference to: 

(a) the Law as: 

(i) amended, extended, consolidated or re-enacted; 

(ii) supplemented or applied by or pursuant to any other Law before, on or after 
the Commencement Date, 

(b) including without limitation pursuant to the European Union (Withdrawal) Act 2018 and 

any Act of Parliament to implement the UK's exit from the European Union, or to make 

changes to the UK law consequent on the same, which amends, replaces, 

supplements or changes the European Union (Withdrawal) Act 2018 and which 

becomes law on or about the time of the UK's exit from the EU (a Second Act)  any 

Law (including without limitation pursuant to the European Union (Withdrawal) Act 

2018 and a Second Act ) which re-enacts, restates or replaces (in each case with or 

without modification) that enactment; 

(c) any Law identified as "Retained EU law" for the purposes of the European Union 

(Withdrawal) Act 2018 and Second Act ; and 

(d) any orders, regulations, codes of practice, instruments or other subordinate legislation 

made under the relevant Law. 

1.2.16 Month: Any reference to a month is to a calendar month. 

1.2.17 No disadvantage: in the interpretation of this Contract, no rule of contract interpretation 
applies to the disadvantage of one Party on the basis that it put forward this Contract or any 
part of it. 

1.2.18 Person: Any reference to a "person" includes any individual, partnership, firm, trust, body 
corporate, government, governmental body, authority, emanation, agency, instrumentality, 
unincorporated body of persons or association. 

1.2.19 Public organisations: any reference to a public organisation or representative shall be 
deemed to include a reference to any successor to such public organisation or representative 
or any organisation or entity or representative which has taken over the functions or 
responsibilities of such public organisation or representative in whole or in part.  In respect of 
the European Union and any other body which, following the UK's departure from the 
European Union will cease to have jurisdiction in respect of UK law, any equivalent UK 
counterpart which assumes the jurisdiction of that body or organisation in respect of UK law 
will continue to have such control for the purposes of this Contract. 
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1.2.20 References to the Parties: References to the Parties shall be to the Authority and the 
Contractor and a reference to a Party shall be to either the Authority or the Contractor (as 
applicable). 

1.2.21 Related words: Where this Contract defines a word or expression, related words and 
expressions have a consistent meaning. 

1.2.22 Requisite authority: Any decision, act, or thing which the Authority or the Contractor is 
required or authorised to take or do under this Contract may be taken or done only by any 
person authorised in accordance with Schedule 6 (Governance) by the Authority or the 
Contractor to take or do that decision, act, or thing on behalf of the Authority or the 
Contractor. 

1.2.23 Singular and plural: Any reference to the singular includes the plural and vice versa. 

1.2.24 Successors in title and transferees: Reference to any person, including a Party, includes 
that person's lawful successors in title and transferees (unless the transfer to the successor in 
title or transferee was in breach of this Contract), whether pursuant to contract, statute or 
otherwise. 

1.2.25 Third parties: Any reference to “third parties” or a “third party” shall be construed as a 
reference to any person who is not a Party. 

1.2.26 This Clause: The expressions this Clause, this Schedule, this Part, this Paragraph, this 
Appendix or this Annex unless followed by the number of a specific part of the Clause, 
Paragraph, Schedule, Appendix or Annex, refers to the whole Clause, Schedule, Part, 
Paragraph, Appendix or Annex in which it occurs. 

1.2.27 Times: All references to time of day shall be a reference to whatever time of day shall be in 
force in England, Scotland and Wales. Any reference to day shall, unless otherwise stated, 
mean the period of time which begins with one midnight and ends with the next. Any 
reference to a quarter means any three (3) Month period in any Contract Year and quarterly 
shall be construed accordingly; 

1.2.28 Costs recovery: Any reference in this Contract to a cost being treated or recoverable shall 
be subject and without prejudice to: 

(a) Not used; and 

(b) the Authority’s right to challenge whether such cost is appropriate, attributable and 
reasonable, in each case: 

(i) in relation to the Service Category in respect of which the Contractor seeks to 
claim that it is a reoverable cost; and 

(ii) where applicable, in accordance with Schedule 4 (Pricing and Payment).] 

1.2.29 Procurement: Any obligation on the Contractor to do any act, matter or thing includes, unless 
expressly stated otherwise, an obligation to procure that it is done. 

1.3 Precedence of documentation 

1.3.1 If there is any inconsistency between the provisions of the body of this Contract, the 
Schedules, any Annexes and any Referenced Document the conflict shall be resolved 
according to the following descending order of priority: 

(a) Schedule 3 (Lot Specific Conditions) and its Annexes;  

(b) the clauses of this Contract and Schedule 1 (Definitions); 

(c) the other Schedules; 

(d) any Annexes (except for those specified in paragraphs (a) to (c) and (f)); 

(e) any Referenced Document; and 

(f) Annex 1 (Contractor's Solution) to Schedule 2 (Requirements).1  

                                                      
1 Tenderer Note:  To include any Contractor provided documents incorporated into the Contract.   
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1.3.2 The Contractor shall notify the Authority as soon as reasonably practicable on becoming 
aware of any inconsistency under Clause 1.3.1.  
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Part 2 – General Provisions 

2 Duration 

2.1 Provisions with immediate effect 

2.1.1 The following provisions shall take effect on the Effective Date 

Clause 1 (Definitions and Interpretations), this Clause 2, Clause 3 (Conditions 
Precedent), Clause 4 (Warranties and Undertakings), Clause 24 (Dispute 
Resolution), Clause 28 (Security), Clause 41 (Liabilities, Indemnities, Insurance and 
Conduct of Claims), Part 18 (Termination) and Clauses 73 (Confidentiality and 
Freedom of Information) to 90 (Governing Law and Jurisdiction) (inclusive). 

2.2 Commencement Date and Contract Period 

2.2.1 With the exception of the provisions specified in Clause 2.1 this Contract shall not come into 
effect until the Authority has given Notice to the Contractor that it is satisfied that the 
Conditions Precedent set out in Clause 3.1.1 (Conditions Precedent to Commencement Date) 
have been satisfied or it has otherwise determined to waive any or all of such Conditions 
Precedent (the Commencement Date). 

2.2.2 Subject to Clause 2.1 and Clause 3, this Contract shall commence on the Commencement 
Date and continue until the Initial Expiry Date (the Initial Contract Period) unless extended 
pursuant to Clause 2.3 or terminated earlier in accordance with its terms (Contract Period). 

2.3 Contract Period Extension 

2.3.1 The Authority may, in its absolute discretion, extend this Contract beyond the end of the Initial 
Contract Period by a period of two (2) years and may thereafter extend this Contract by an 
additional period of one (1) year beyond the end of such additional period. 

2.3.2 Where the Planned Service Delivery Date is delayed: 

(a) in circumstances where the Contractor can demonstrate that the Authority either: 

(i) failed to promptly deliver a certificate of readiness when it should have done 

under Clause 3.2(b); or  

(ii) has not issued a certificate of readiness as referred to in Clause 3.2(b) as a 

result of any Third Party FMSP Contract not being ready to commence full 

operation; or  

(b) as a result of a Force Majeure Event, Relief Event or Compensation Event in 

accordance with Clause 52 (Force Majeure Events) or Clause 53 (Relief Events and 

Compensation Events), 

the Contract Period shall be extended by a period equivalent to the length of any such delay. 

3 Conditions Precedent 

3.1 Conditions Precedent to Commencement Date 

3.1.1 The Commencement Date is conditional upon: 

(a) the delivery by the Contractor to the Authority of the Parent Company Guarantee, 
duly executed and delivered by the issuing party; 

(b) receipt by the Authority (in each case in form and substance satisfactory to it) of the 
following: 

(i) executed leases and licences in respect of the Leased and Licensed Areas; 

(ii) Notice from the Contractor that, to the Authority's reasonable satisfaction, it 
has obtained all Required Consents necessary to enable it to legally carry out 
the Services; 
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(iii) resolutions duly passed by the Contractor's board of directors: 

(A) approving the entry into, terms of, and transactions contemplated by 
this Contract and resolving that it execute, deliver and perform this 
Contract; 

(B) authorising a specified person or persons to execute this Contract 
and (where relevant) the Parent Company Guarantee on its behalf, to 
give all notices and take all other action in connection with this 
Contract and the Parent Company Guarantee; and 

(C) confirming that entry into this Contract is in the commercial interests 
of the Contractor (stating the reasons for such conclusion); 

(iv) resolutions duly passed by the Parent's board of directors: 

(A) approving the entry into, and terms of, the Parent Company 
Guarantee and resolving that it execute, deliver and perform the 
Parent Company Guarantee; and 

(B) authorising a specified person or persons to execute the Parent 
Company Guarantee on its behalf, to give all notices and take all 
other action in connection with the Parent Company Guarantee; 

(v) a sample of the signature of each person authorised by the resolutions in (iii), 
and (iv) above; 

(vi) certified copies of the Contractor's memorandum and articles of association; 

(vii) a legal opinion addressed to the Authority in respect of the Parent Company 
Guarantee; and 

(viii) certificates of insurance required pursuant to this Contract; 

(c) [a legal opinion addressed to the Authority from the Contractor's legal representatives 
[in the form agreed before this Contract was signed in respect of this Contract]];2 

(d) provision to the Authority of evidence that the Relevant Direct Agreements have been 
duly executed by each party thereto, 

(e) the Transition Services Agreement has been duly executed by the parties to it and 
the Parties have agreed a legally binding agreement in respect of the transfer of the 
relevant assets;  

(f) provision to the Authority of evidence that the Contractor and any employing Sub-
Contractor enter into an Admission Agreement in the form set out in Annex A to Part 
4 (Pensions) of Schedule 10 (Personnel).3 

3.2 Conditions Precedent to Service Delivery Date 

The occurrence of the Service Delivery Date is conditional upon: 

(a) the Contractor having complied with its obligations under Schedule 13 (Mobilisation 
Arrangements);  

(b) the Authority issuing a certificate of readiness to confirm that the Contractor is ready 
to commence full operation; and 

(c) the Authority confirming that all FMSP Contracts are ready to commence full 
operation. The Contractor shall fulfil the Conditions Precedent it is responsible for in 
Clause 3.1  (the Commencement Date CPs)] and Clause 3.2  (the Service Delivery 
Date CPs). If any of the Conditions Precedent are not fulfilled to the reasonable 
satisfaction of the Authority or otherwise waived within: 

(i) in the case of the Commencement Date CPs, within five (5) Business Days of 
the Effective Date; and 

                                                      
2 Delete if no legal opinion required. 
3 Tenderer Note:  Timing of this depends on arrangements relating to employees.   
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(ii) in the case of the Service Delivery Date CPs, by the Longstop Date, 

the Authority reserves the right to determine that this Contract shall cease to be effective and 
this Contract will terminate on such date. Where neither Party is at fault for a failure to satisfy 
a Condition Precedent, each Party shall bear its own costs arising from or connected with this 
Contract where it is terminated pursuant to this Clause 3.2.2. 

3.3 The Authority may terminate this Contract if the Contractor undergoes a Material Adverse 
Change between the date of this Contract and the fulfilment or waiver of the Conditions 
Precedent in Clause 3.1.1 or Clause 3.2. Each Party shall bear its own costs arising from or 
connected with this Contract where it is terminated pursuant to this Clause 3.3. 

4 Representations, Warranties and Undertakings 

4.1 Contractor Representations, Warranties and Undertakings 

4.1.1 The Contractor represents and warrants to the Authority that, save as set out in the 
Disclosure Letter: 

Corporate 

(a) it is a limited liability company, duly incorporated and validly existing under the laws of 
England and Wales or Scotland (as applicable) and has the corporate power to sue 
and be sued in its own name and to own assets and to carry on business as it is now 
being conducted; 

(b) as at the date of this Contract, it has the corporate power to enter into and to exercise 
its rights and perform its obligations under this Contract; 

Execution and performance of Contract 

(c) as at the date of this Contract, all action necessary to authorise the execution of and 
the performance of its obligations under this Contract has been taken; 

Members of Contractor Group 

(d) internal arrangements are in place to allow the Contractor to direct each Contractor 
Group Member to comply with the requirements of this Contract; 

Lawful obligations 

(e) the obligations expressed to be assumed by each Contractor under this Contract are 
legal, valid, binding and enforceable to the extent permitted by law; 

(f) the execution, delivery and performance by each Contractor of this Contract: 

(i) does not constitute a default under any document or obligation which is 
binding upon a Contractor Group Member; 

(ii) does not conflict with the memorandum and articles of association of any 
Contractor Group Member; and 

(iii) does not conflict with any Law, or official or judicial order applicable to any 
Contractor Group Member; 

Information 

(g) all information supplied by or on behalf of each Contractor (and supplied by 
Contractor Personnel authorised to provide such information) from [●] to the Authority 
in connection with the negotiations of, and entry into, this Contract was, to the best of 
the relevant Contractor’s knowledge and belief, complete, true and accurate in all 
material respects at the date it was supplied and was not misleading in any respect 
and the opinions, projections and forecasts in such information, and the assumptions 
on which they were based (acknowledging that any estimates provided were provided 
as estimates), have been arrived at after due and careful consideration and enquiry 
and genuinely represent the views of each Contractor4; 

Accounts 

                                                      
4 Note to Tenderer: Date of ITN response to be inserted 
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(h) in relation to the latest accounts of the Contractor issued prior to the date of this 
Contract, such accounts were prepared and audited in accordance with GAAP and 
give a true and fair view, or fairly represent (as applicable) the financial position of the 
Contractor as at the date of their preparation and for the period then ended and (in 
relation to accounts issued prior to the date of this Contract since that date) no event 
has occurred which has had or could be reasonably expected to have a material 
adverse effect on the business or financial condition of the Contractor; 

No threats to business 

(i) no claim is presently being assessed by any Contractor Group Member and no 
litigation, arbitration or administrative proceedings are presently in progress or, to the 
best of the knowledge of the Contractor (having made all due enquiry), pending or 
threatened against any Contractor Group Member or any of the assets of any 
Contractor Group Member which might have a material adverse effect on the ability of 
the Contractor to perform its obligations under this Contract; 

No insolvency 

(j) no proceedings or other steps have been taken and not discharged (nor, to the best 
of the knowledge of the Contractor, having made all due enquiry, threatened) for the 
winding-up or dissolution of any Contractor Group Member or for the appointment of 
a receiver, administrative receiver, administrator, liquidator, trustee or similar officer in 
relation to any of its assets or revenues or the assets and revenues of such 
Contractor Group Member; 

No Prohibited Acts 

(k) it has not committed any Prohibited Act; 

Bidding Information and CPA 

(l) information provided by the Contractor during the ITN bidding process remains true 
and accurate; 

(m) at the Effective Date it has at all times complied with the terms of the CPA; 

Tax 

(n) it is not materially overdue in the filing of any tax returns; 

(o) no claims or investigations are being, or are reasonably likely to be, made or 
conducted against it with respect to taxes; and 

(p) it is resident for tax purposes only [in the United Kingdom]5;  

; 

Cost allocation 

(q) the cost allocation for the procurement process for this Contract and for each other 
FMSP Contract between the Contractor and the Authority (and any other business 
the Contractor has with the Authority) reflects a full and reasonable allocation of costs 
to each procurement process such that: 

(i) there is no cross subsidy between this Contract and any other FMSP 
Contract; and 

(ii) the cost allocation was not calculated to distort the procurement process for 
FMSP Contracts (whether for the procurement process for this Contract or 
procurement processes for other FMSP Contracts as a whole), 

and the Authority relies upon such warranties and representations. 

 

Warranties cumulative 

                                                      
5 Amend if incorrect. 
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4.1.2 All warranties, representations, undertakings and other obligations made, given or undertaken 
by the Contractor in this Contract are cumulative and none shall be given a limited 
construction by reference to any other. 

Times when warranties and representations made 

4.1.3 The Contractor makes all the representations, warranties and undertakings in this Clause 4.1 
on the Effective Date, Commencement Date and Service Delivery Date.  

4.1.4 In addition, the Contractor is deemed to make all the representations, warranties and 
undertakings in this Clause 4.1 on the first anniversary of this Contract and each anniversary 
thereafter. 

4.1.5 Each representation warranty and undertaking which it is deemed that the Contractor makes 
after the date of this Contract shall be deemed to be made by reference to the facts and 
circumstances existing at the date the Contractor is deemed to make it. 

4.2 Contractor Undertakings 

4.2.1 The Contractor hereby agrees that it will not during the Contract Period without the prior 
written consent of the Authority: 

(a) cease to be tax resident and registered in the United Kingdom; 

(b) enter into any other obligation or arrangement, compliance with which, in the 
reasonable opinion of the Authority, will or is likely to have a material adverse effect 
on its ability to perform its obligations under this Contract; 

(c) whether by a single transaction or by a series of transactions (whether related or not) 
sell, transfer, lend or otherwise dispose of the whole or any part of its business or 
assets in a manner which will or is likely to have a material adverse effect on its ability 
to perform its obligations under this Contract; or 

(d) permit any landlord, mortgagee or other third party any remedy (whether by way of 
lien or otherwise) which would have a material adverse effect on its ability to perform 
its obligations under this Contract or the Authority's right to legal and beneficial title to 
anything provided under this Contact. 

4.2.2 The Contractor hereby agrees that during the Contract Period it shall as soon as reasonably 
practicable give the Authority Notice of all litigation before or of any court, arbitrator or 
adjudicator that the Contractor is a party to and which would or are likely to have a material 
adverse effect on its ability to perform its obligations under this Contract, such Notice shall be 
given as soon as it becomes aware that the same are threatened (following a letter before 
action being issued or received by the Contractor) and immediately after they are 
commenced, provided that nothing in this Clause shall require the Contractor to disclose 
legally privileged or confidential information relating thereto. 
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Part 3 – Commercial Purpose, Scope and Transition 

5 Commercial Purpose 

5.1 The Authority has appointed the Contractor to perform the Services subject to and in 
accordance with the terms of this Contract. 

5.2 The Authority's purpose (the Commercial Purpose) in appointing the Contractor is: 

(a) to contribute to the achievement of the following strategic benefits in the maritime 
sector (the FMSP Strategic Benefits): 

(i) improve certainty of delivery and increased resilience in Authority platforms 
(the Overriding Strategic Objective); 

(ii) deliver significant value for money benefits through a transformed, world 
class maritime support enterprise; 

(iii) allow increased investment in Service Delivery Location facilities; 

(iv) improve the lived experience of RN Personnel; and 

(v) underpin increased resilience and sustainability in the whole force support 
enterprise across the Royal Navy, the Authority and industry,  

and in doing so ensure that the FMSP Strategic Benefits in Clause 5.2 (a) (ii) to 
Clause 5.2(a)(v) (inclusive) contribute to the Overriding Strategic Objective; and 

(b) to achieve the Outputs. 

5.3 In performing the Services and its obligations the Contractor shall: 

(a) at all times have regard to and act in a manner that supports the achievement of the 
Commercial Purpose; and 

(b) consult with the Authority about the Authority's requirements in relation to the 
Commercial Purpose. 

6 Scope 

6.1 Scope 

The scope of this Contract is the provision of services by the Contractor in relation to 
warehousing and on-base distribution services at HMNB Portsmouth, in accordance with the 
Schedule 2 (Requirements) and the terms of this Contract. 

6.2 No volume guarantee 

No volume of work requiring the provision of Services is guaranteed to be awarded to the 
Contractor under this Contract. 

6.3 No exclusivity under this Contract 

Nothing in this Contract affords any exclusivity rights to the Contractor in relation to the 
provision of the Services. 

6.4 Limitation of scope 

The Contractor shall not be permitted to conduct any activities or take any action at any 
Service Delivery Location other than as permitted or contemplated under this Contract. 

7 Services 

7.1 Contract for Services 

7.1.1 The Contractor shall: 

(a) perform all of the work, services and activity; and 

(b) except as is expressly provided to the contrary, provide all tools, materials, items, 
persons, and other resources of any kind,  

that are in each case necessary to comply with and fulfil the Requirements (the Services). 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 11 

7.1.2 The Contractor shall perform the Services in accordance with the Method Statements and the 
Service Delivery Plans. 

7.1.3 The Contractor undertakes that the Outcomes, Outputs, Inputs, Method Statements and the 
Service Delivery Plans are compatible within and between each other and that: 

(a) the Requirements are feasible; and 

(b) the Method Statements and the Service Delivery Plans conform with, and will 
implement in every respect, the Requirements. 

7.1.4 Without limiting Clause 7.1.3, the Contractor accepts all risks: 

(a) as to consistency and compatibility within or between; and 

(b) arising from any discrepancies or errors that are present or subsequently appear 
within or between, each component of the Requirements, and the Method 
Statements, and the Service Delivery Plans. 

7.2 Collaboration Principles and Interface Obligations 

In performing the Services and its obligations under this Contract the Contractor shall comply 
with the collaboration principles and interface obligations set out in Schedule 16 
(Collaboration). 

7.3 Correction of non-conforming Services 

The Parties acknowledge and agree that: 

(a) the provisions of Schedule 5 (Performance Management and Measurement) shall 
apply in relation to any failure by the Contractor to provide the Services (or any 
Goods related to the Services) in accordance with the Requirements. If a Service (or 
Goods related to a Service) is, or are, found to be deficient, defective or not in 
conformance with the applicable requirements of this Contract then: 

(i) the Authority may at any time notify such deficiency, defect or non-
conformance to the Contractor; and 

(ii) the Contractor shall promptly proceed to rectify or re-perform such Services 
(or repair or replace the relevant Goods related to the Services) in order to 
bring such Services (or Goods related to such Services) into conformance 
with the applicable requirements of this Contract; and 

(b) without prejudice to any ongoing obligation to perform the Services, where; 

(i) not used; or 

(ii) in respect of Services, the Contractor shall correct any defects, deficiencies 
or non-conformances (subject to and in accordance with the requirements of 
that acceptance process) until all the relevant criteria are satisfied and any 
applicable acceptance certificate has been completed in accordance with that 
acceptance process. 

8 Sovereignty 

The Contractor shall perform all Services in the United Kingdom unless required to perform 
services outside of the United Kingdom by: 

(a) an express provision of this Contract; or 

(b) a written Notice given by the Authority, at any time and from time to time during the 
Contract Period. 

9  Mobilisation and  Transition 

The Authority and the Contractor shall comply with the provisions set out in Schedule 13 
(Mobilisation Arrangements). 
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Part 4 - Not Used 

10 Not Used 
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Part 5 – Standards of Conduct and Required Consents 

11 Standards 

11.1 General Standards 

11.1.1 Without prejudice to any other provision of this Contract, the Contractor shall perform its 
obligations hereunder, or ensure that its obligations are performed at all times: 

(a) in accordance with Good Industry Practice; and 

(b) having regard to and with a view to fulfilment of the Commercial Purpose; and 

(c) in a manner that is not likely to be injurious to health or to cause damage to property. 

11.1.2 Consistency of approach 

In taking steps to achieve the Commercial Purpose the Contractor shall use all reasonable 
endeavours to ensure that each part of (each a Contractor Part): 

(a) its organisation; 

(b) the organisation of each Contractor Group Member; and 

(c) the organisation of every person acting on each Contractor Group Member’s behalf or 
under its authority or control (including Sub-Contractors), 

shall act consistently with each other Contractor Part in: 

(i) assessing and dealing with subjects for their consideration; and 

(ii) the application of, and compliance with, this Contract. 

11.1.3 The Contractor shall use all reasonable endeavours to ensure that its organisational group 
structure is compatible with the effective and efficient delivery of the Requirements and shall 
not be an encumbrance to delivering the Commerial Purpose.   

11.2 Specific Standards 

Without prejudice to Clause 11.1 (General Standards), where applicable the provisions of 
Schedule 29 (Specific Standards) shall also apply. 

12 Observance of Law and Regulations 

12.1 The Contractor shall ensure that the Services and all operations and activities carried out by 
the Contractor and Contractor Personnel pursuant to this Contract shall be conducted in 
accordance, and comply at all times, with: 

(a) all applicable Law; and 

(b) each other instrument or code of practice whether or not having the force of law that 
applies or relates to the Services, including any Authority policy or guidance (each a 
Regulation). 

12.2 Should there be any conflict or inconsistency between any of the Regulations, the Contractor 
shall comply and ensure the compliance by the relevant Contractor Personnel with the 
provision of the Regulation which requires the higher standard of performance save where 
this would be in breach of the Law, in which case the requirements of the Law shall prevail. 

12.3 The Contractor shall include in its contracts with its Sub-Contractors provisions equivalent to 
those set out in Clauses 12.1 and 12.2, and shall enforce such provisions should any Sub-
Contractor be in breach thereof. 

13 Required Consents 

13.1 The Contractor shall: 

(a) identify, obtain, maintain and comply with all Required Consents other than Authority 
Consents, where necessary entering into of any legal agreements necessary for the 
grant of such Required Consents; 
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(b) assist the Authority to obtain, maintain, implement and comply with all Required 
Consents (including any Nuclear Authorisation) that, as a matter of Law or policy, 
only the Authority is eligible to obtain (the Authority Consents); 

(c) be responsible for implementing each Required Consent within the period of its 
validity in accordance with its terms and relevant Law save for those Required 
Consents which only the Authority can implement as a matter of Law or policy; 

(d) other than in respect of Authority Consents, provide, free of charge, to the Authority 
Contract Manager a copy of any application for a Required Consent (with a copy of all 
accompanying drawings and other documents) and a copy of any Required Consents 
obtained and any associated legal agreement; 

(e) comply with the conditions attached to any Required Consent and the terms of any 
associated legal agreement; 

(f) procure that no Required Consent or associated legal agreement is breached by it or 
any Contractor Group Member; and 

(g) preserve each Required Consent and procure that: 

(i) each Required Consent is not revoked or quashed due to any act or omission 
of any Contractor Group Member; and 

(ii) (to the extent within the Contractor's control) all Required Consents continue 
in full force and effect for such time as is necessary for the Contractor to 
carry out its obligations under this Contract, 

and for the purposes of this Clause 13.1 the Contractor shall be deemed to have complied 
with its obligations to obtain or implement Required Consents to the extent that it has obtained 
or implemented the relevant Required Consents pursuant to any other agreement or 
arrangement between the Parties. 

13.2 The Contractor shall not (and shall  procure that no Contractor Group Member shall) without 
the prior consent of the Authority Contract Manager (which consent shall not be unreasonably 
withheld or delayed) apply for or agree to any change, relaxation or waiver of any Required 
Consent (whether obtained before or after the Commencement Date) or of any condition 
attached to it. Subject to the compliance by the Contractor with its obligations under this 
Clause and subject to the provisions of Clause 70 (Change in Law), references in this 
Contract to Required Consents shall be construed as referring to the Required Consents as 
from time to time varied, relaxed or waived. 

13.3 The Contractor shall (subject to the terms of Schedule 12 (Liabilities, Indemnities, Insurance, 
and Conduct of Claims)) indemnify the Authority against all Losses incurred by it in respect of 
claims made against the Authority by third parties arising as a result of any breach of Clause 
13.1 or Clause 13.2 by the Contractor and/or any act or omission of any Sub-Contractor or 
Contractor Group Member that results in such breach. 

13.4 The Authority shall, subject to the Contractor's compliance with Clause 13.1(b), use all 
reasonable endeavours to obtain and/or maintain all Authority Consents. Any failure by the 
Authority to obtain and/or maintain any such Authority Consent shall constitute a 
Compensation Event for the purposes of and subject to Clause 53 (Relief and Compensation 
Events).  

13.5 The provisions of Schedule 9 (Standards of Conduct and Required Consents) shall apply. 
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Part 6 – Pricing and Payment 

14 Pricing and Payment 

The provisions of Schedule 4 (Pricing and Payment) shall apply. 

15 Contract Pricing Statement 

The provisions of Schedule 17 (Contract Pricing Statement) shall apply. 
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Part 7 – Reviews, Performance Management, Records and Reporting 

16 Progress Reports and Financial Reports 

16.1 Progress Reports 

16.1.1 The Contractor shall supply the Authority with monthly reports on the progress of this 
Contract. Such reports shall detail, as a minimum: 

(a) performance against PIs, KPIs and delivery of the Services including as required in 
paragraph 2.1 of Part 3 to Schedule 5; 

(b) risks and opportunities relating to, and arising from, performance of the Contractor's 
obligations; 

(c) any other information specified in this Contract; and 

(d) any other information reasonably requested by the Authority. 

16.1.2 The Contractor shall supply reports under Clause 16.1.1 to the addressees, in the form and 
with the frequency that in each case is specified in Schedule 22 (Reports). 

16.2 Progress Meetings 

16.2.1 The Contractor shall attend progress meetings at the frequency and times specified by the 
Authority (acting reasonably) including within Schedule 6 (Governance). 

16.2.2 The Authority Contract Manager and other members of its team that the Authority considers 
appropriate shall attend each meeting. The Authority Contract Manager shall advise the 
Contractor in advance of each meeting, the expertise of the Authority's supporting team. 

16.2.3 The Contractor Contract Manager shall be required to attend each meeting supported by 
personnel suitably qualified to respond to the areas of expertise notified by the Authority. 

16.2.4 All meetings will be held at a location to be agreed between the Contractor and the Authority 
or notified by the Authority in default of agreement. 

16.2.5 Unless stated otherwise the Contractor shall be responsible for making a record of the 
discussions and decisions of the meeting, in draft form, to the Authority Contract Manager at 
the address given in Clause 82 (Notices), for agreement prior to the final version being 
issued. 

16.3 Not Used 

16.4 Financial Reports 

The Contractor shall submit to the Authority, financial reports in the form provided at 

Schedule 18 (Forms) as detailed in and at the times required in Schedule 22 (Reports). 

17 Annual Report and Review 

17.1 Annual Report 

17.1.1 The Contractor shall, no later than the day falling twenty (20) Business Days after last day of 
every Contract Year (in each case the Reference Contract Year), provide to the Authority a 
report which shall include the following information: 

(a) the performance of the Contractor against the KPIs set out in Schedule 5 
(Performance Management and Measurement) during the Reference Contract Year; 

(b) a high level review of the performance of all aspects of this Contract during the 
Reference Contract Year, including: 

(i) its management; and 

(ii) the operation of the Services; 

(c) the extent to which, in the Contractor’s reasonable opinion, the FMSP Commercial 
Purpose is being achieved; 

(d) Applied Headcount for the Reference Contract Year by grade and function; 
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(e) Not used. 

(f) a summary of Changes made to the Contract in the Reference Contract Year; 

(g) a summary of Changes to the Requirements which the Contractor understands are 
expected to be made to the Contract in the current Contract Year; 

(h) a summary of Force Majeure Events, Relief Events and Compensation Events in the 
Reference Contract Year; 

(i) a summary of Disputes (whether resolved or unresolved) which have arisen during 
the Reference Contract Year; 

(j) a summary of any potential Qualifying Changes in Law as set out in Clause 70.4 
(Change in Law); and 

(k) any other information specific to the operation of the Contract in the Reference 
Contract Year which the Authority may require. 

17.2 Not Used 

17.3 Annual Contract Review 

17.3.1 The Parties shall hold an Annual Contract Review as soon as reasonably practicable after 
provision of the Annual Contract Report for any Contract Year. 

17.3.2 The Contractor shall deliver to the Authority Representative on the Strategic Board as part of 
the Annual Contract Review all such data, documents, records and information requested by 
the Strategic Board in accordance with Schedule 6 (Governance) in order to assist it to 
perform the Annual Contract Review. 

17.3.3 The Strategic Board in accordance with Schedule 6 (Governance) shall consider the 
information submitted by the Contractor to the Authority Representative pursuant to the 
Annual Contract Report and Annual Contract Review. 

17.4 Proposals, Estimates and Calculations 

17.4.1 CAAS shall have rights of audit, check, inspection and examination generally in relation to 
this Contract as set out in Clause 18 (Records).  

18 Records 

18.1 The Contractor and its Sub-Contractors shall maintain all records specified in and connected 
with this Contract (expressly or otherwise), and make them available to the Authority when 
requested on reasonable notice. 

18.2 The Contractor and its Sub-Contractors shall also permit access to relevant records that 
relate to the contractual obligations to Contractor Deliverables, held by or controlled by them 
and reasonably required by the Comptroller and Auditor General, their staff and any 
appointed representative of the National Audit Office, and provide such explanations and 
information as reasonably necessary for the following purposes: 

(a) to enable the National Audit Office to carry out the Authority’s statutory audits and to 
examine and/or certify the Authority’s annual and interim report and accounts; and 

(b) to enable the National Audit Office to carry out an examination pursuant to Part II of 
the National Audit Act 1983 of the economy, efficiency and effectiveness with which 
the Authority has used its resources. 

18.3 With regard to the records made available to the Authority under Clause 18.1, and subject to 
Clause 73 (Confidentiality and Freedom of Information), the Contractor shall permit records to 
be examined and if necessary copied, by the Authority or the Authority Representative, as the 
Authority may require. 

18.4 Unless otherwise specified in this Contract, the records referred to in this Clause 18 shall be 
retained for a period of at least 6 years from: 

(a) the end of the Contract Period; 

(b) the termination of the Contract; or 
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(c) the final payment under the Contract, 

whichever occurs latest. 

19 Not Used 

20 Access and Facilities to be provided by the Contractor 

20.1 The Contractor’s progress and quality standards in performing the Services shall be 
monitored by the Authority. The Contractor shall provide to the Authority's representatives, 
relevant accommodation / facilities, at no direct cost to the Authority, and all reasonable 
access to its premises for monitoring the Contractor's progress and quality standards in 
performing the Contract. 

20.2 Any accommodation provided pursuant to Clause 20.1 shall be adequately furnished, lit, 
heated and ventilated and shall include suitable cloakroom and communication facilities for 
the use of the Authority’s representatives. 

20.3 The Contractor shall use all reasonable endeavours to ensure that the provisions equivalent 
to those in Clause 20.1 are included in those of its Key Sub-Contracts as are identified by the 
Authority so that Authority’s representatives may have access to and be provided with access 
and facilities at premises of Key Sub-Contractors that are being used in connection with 
performance of the Services. Access to such Key Sub-Contractors' premises shall be 
arranged by the Authority through the Contractor. 

21 Performance Management  

The provisions of Schedule 5 (Performance Management and Measurement) shall apply. 

22 Risk Assessment 

22.1 The process of risk assessment generally (whether by the Contractor or the Authority), which 
has been or may be undertaken in connection with this Contract, including the identification of 
(or failure to identify): 

(a) particular risks and their impact; or 

(b) risk reduction measures, contingency plans and remedial actions, 

shall not in any way limit or exclude any Party’s obligations under this Contract and shall be 
entirely without prejudice to any Party’s rights, privileges and powers under this Contract. 

22.2 Without prejudice to its rights or remedies under (or pursuant to, or in connection with) this 
Contract, the Contractor shall be deemed prior to executing this Contract to have, and 
warrants that it has, generally obtained for itself all necessary information as to: 

(a) the risks, contingencies and all other circumstances which may influence or affect the 
Requirements and its obligation to provide the Services; and 

(b) any other factors which would affect its decision to enter into this Contract or the 
terms on which it would do so. 
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Part 8 – Governance and Dispute Resolution 

23 Governance 

The provisions of Schedule 6 (Governance) shall apply. 

24 Dispute Resolution 

Any and all Disputes arising out of or in connection with this Contract shall be dealt with in 
accordance with the Dispute Resolution Procedure (as set out in Schedule 7 (Dispute 
Resolution Procedure)) unless it is expressly stated elsewhere in this Contract with reference 
to a particular type of dispute or to a dispute in relation to specific subject matter that: 

(a) the Dispute Resolution Procedure shall not apply; or 

(b) the Dispute Resolution Procedure shall apply only to a certain extent, in which case it 
shall apply to that extent. 
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Part 9 – Conduct at the Service Delivery Locations and other Government 
Establishments 

25 Contractor's Personnel at the Service Delivery Locations and other 
Government Establishments 

25.1 Liability in Respect of Damage to Government Property 

Without prejudice to the provisions of Clause 37 (GFA) and Schedule 12 (Liabilities, 
Indemnities, Insurance and Conduct of Claims) (and in particular Paragraph 3.4 to Schedule 
12 (Claims relating to Government Establishments), the Contractor shall make good or, at the 
option of the Authority, indemnify the Authority for all damage occurring to any Government 
property or any Third Party Contractor Property occasioned by the Contractor, a Sub-
Contractor, or by any of the Contractor's Personnel, arising from its or their presence on a 
Government Establishment in connection with this Contract. 

25.2 Contractor's Property 

All property of the Contractor and its Sub-Contractors and Contractor Personnel (each a 
Contractor Party) shall be at the risk of the Contractor whilst it is on any Government 
Establishment, and the Authority shall accept no liability for any loss or damage howsoever 
occurring thereto or caused thereby, except as follows and subject always to Paragraph 2.2.2 
(Authority's Liability) of Schedule 12 (Liabilities, Indemnities, Insurance and Conduct of 
Claims): 

(a) where any such loss or damage was caused or contributed to by any act, neglect or 
default of any H.M. Government servant or agent then the Authority shall accept 
liability therefor to the extent to which such loss or damage is so caused or 
contributed to as aforesaid; and/or 

(b) where any property of the Contractor has been taken on charge by the Officer in 
Charge, and a proper receipt has been given therefor, then the Authority shall be 
liable for any loss or damage occurring to that property while held on such charge as 
aforesaid; 

in which circumstances the Authority shall make good or, at the option of the Contractor in 
accordance with the provisions of Schedule 12 (Liabilities, Indemnities, Insurance and 
Conduct of Claims), pay compensation for any damage to such property. 

25.3 Contractor Personnel 

25.3.1 The Contractor shall submit in writing to the Authority for approval, initially and as necessary 
from time to time, a list of those Contractor Personnel who are reasonably likely to need to 
enter a Government Establishment for the purpose of, or in connection with, work under this 
Contract, giving such particulars as the Authority may require, including full details of 
birthplace and parentage of any such Contractor Personnel who: 

(a) was not born in the United Kingdom; or 

(b) if he/she was born in the United Kingdom, was born of parents either or both of whom 
were not born in the United Kingdom. 

25.3.2 The Authority shall issue clearance passes for those Contractor Personnel who are approved 
by it in accordance with Clause 25.3.1 for admission to a Government Establishment and 
Contractor Personnel shall not be admitted unless in possession of such a pass. Passes shall 
remain the property of the Authority and shall be surrendered on demand or on completion of 
the work. 

25.3.3 Notwithstanding the provisions of Clauses 25.3.1 and 25.3.2 if, in the opinion of the Authority, 
any representative of the Contractor shall misconduct itself, or it shall not be in the public 
interest for any person to be employed or engaged by the Contractor in relation to this 
Contract, the Contractor shall remove such person without delay on being requested to do so 
and shall cause the work to be performed by such other person as may be necessary. 

25.3.4 The decision of the Authority upon any matter arising under Clauses 25.3.1 to 25.3.3 inclusive 
shall be final and conclusive. 
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25.4 Observance of Site Regulations 

The following provisions apply: 

(a) the Contractor shall ensure that all Contractor Personnel have the necessary probity 
(as conclusively evidenced by the relevant Contractor Personnel undertaking the 
H.M. Government’s Baseline Personnel Security Standard (the Security Standard) 
and, where applicable, are cleared to the appropriate level of security when employed 
within the boundaries of a Government Establishment; 

(b) where the Contractor requires information on the Security Standard (or security 
clearance for Contractor Personnel) or is not in possession of the relevant rules, 
regulations or requires guidance on them, the Contractor shall apply in the first 
instance to the Authority Representative; 

(c) on request, the Contractor shall be able to demonstrate to the reasonable satisfaction 
of the Authority that the Contractor's processes to assure compliance with the 
Security Standard have been carried out. Where that assurance is not already in 
place, the Contractor shall permit the Authority to inspect the processes being applied 
by the Contractor to comply with the Security Standard; 

(d) the Contractor shall comply and shall ensure that all Contractor Personnel comply 
with the rules, regulations and requirements that are in force whilst at that 
Government Establishment which shall be provided by the Authority on request 
provided that if there is any change to such rules, regulations and requirements from 
those in force at the Commencement Date, this shall be addressed as a Change in 
Law; and 

(e) when on board ship, compliance with the rules, regulations, and requirements shall 
be in accordance with the ship's regulations as interpreted by the Officer in Charge. 
Details of those rules, regulations and requirements shall be provided on request by 
the Officer in Charge. The provisions in Clause 25.4(d) relating to Change shall apply 
equally to this Clause 25.4(e). 

25.5 Not Used 

25.6 Not Used 

25.7 Injuries, Disease And Dangerous Occurrences 

The Contractor shall promptly report to the relevant Officer in Charge any of the following 
matters arising out of the performance of this Contract: 

(a) any injury, disease or dangerous occurrence at any Government Establishment 
arising out of the performance of this Contract, which is required to be reported under 
the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 1995 
(RIDDOR) to the Officer in Charge of the relevant Government Establishment. This 
would be in addition to any report, which the Contractor may be required to submit 
under RIDDOR to the relevant enforcing authority (for example, the Health and Safety 
Executive or Local Authority); or 

(b) the receipt by the Contractor of any statutory or regulatory notice from any Health and 
Safety Authority or Defence Authority asserting any material breach of Health and 
Safety Law or health and safety requirement. 

25.8 Not Used 

25.9 Not Used 

25.10 Health And Safety Hazard Control 

Where any Contractor Personnel are to enter a Government Establishment for the purpose of 
performing the Services: 

(a) the Contractor shall notify the Officer in Charge or the site project liaison officer or the 
Authority Representative of: 

(i) any health and safety hazards associated with the work to be performed by 
the Contractor or any of Contractor Personnel; 
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(ii) any foreseeable risks to the health and safety of all persons associated with 
such hazards; and 

(iii) any precautions to be taken by the Contractor as well as any precautions 
which, in the opinion of the Contractor, ought to be taken by the Authority, in 
order to control such risks; 

(b) the Authority shall notify the Contractor of: 

(i) any health and safety hazards which may be encountered by the Contractor 
or any of Contractor Personnel on the Government Establishment; 

(ii) any foreseeable risks to the health and safety of the Contractor or any of 
Contractor Personnel, associated with such hazards; and 

(iii) any precautions to be taken by the Authority as well as any precautions 
which, in the Authority's opinion, ought to be taken by the Contractor, in order 
to control such risks; 

(c) the Contractor shall notify Contractor Personnel of and, where appropriate, provide 
adequate instruction in relation to: 

(i) the hazards, risks and precautions notified by the Contractor to the Authority 
under Clause 25.7(a); 

(ii) the hazards, risks and precautions notified by the Authority to the Contractor 
under Clause 25.7(b); and 

(iii) the precautions which, in the opinion of the Contractor, ought to be taken by 
Contractor Personnel in order to control those risks; 

(d) The Contractor shall provide the Officer in Charge or the site project liaison officer or 
the Authority Representative with: 

(i) copies of those sections of the Contractor's own safety policies and, where 
appropriate, the safety policies of Sub-Contractors which are relevant to the 
risks notified under Clause 25.7(a); 

(ii) copies of any related risk assessments; and 

(iii) copies of any notifications and instructions issued by the Contractor to 
Contractor Personnel under Clause 25.7(c); and 

(e) the Authority shall provide the Contractor with: 

(i) copies of those sections of the Authority's own safety policies which are 
relevant to the risks notified under Clause 25.7(b); 

(ii) copies of any related risk assessments; and 

(iii) copies of any notifications and instructions issued by the Authority to its 
employees similar to those called for from the Contractor under Clause 
25.7(c). 

25.11 Ensuring safety of Authority Personnel at Contractor sites 

With respect to any workplace in a Leased and Licensed Area or Site which (in either case) is 

under the control of the Contractor as principal employer, the Contractor shall ensure that it 

manages all risks to the health and safety of any employees of the Authority including 

Authority Secondees who are visiting or working in such a workplace in accordance with the 

[Policy Statement]6. 

                                                      
6 Tenderer Note: A Policy Statement to address relevant areas of safety management is being prepared by 
MoD.   
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25.12 Duty of co-operation and assurance 

Where, in delivering the Services, the Contractor is engaged in operational activities which 

because of their nature give rise to duties or obligations for the Authority with respect to the 

safety of those activities, the Contractor shall provide all such assistance, information and co-

operation to the Authority as the Authority may require to enable the Authority to discharge 

those duties or obligations. 

25.13 Major Incidents 

25.13.1 If in thecourse of provision of the Services there is an incident which causes damage to any 
part of a Government Establishment which leads to a breach of security or safety (a Major 
Incident) then: 

(a) where the Contractor becomes aware of the occurrence of a Major Incident, the 
Contractor shall follow the prescribed actions in the Site Policies and the Authority 
Contract Manager; and 

(b) where the Authority becomes aware of the occurrence of a Major Incident, which has 
an impact on the Contractor's ability to perform the Services, the Authority shall 
provide to the Contractor all information relating to such Major Incident that it 
considers, acting reasonably (which shall include taking into account any issues of 
national security), the Contractor requires to deal with that Major Incident. 

25.13.2 If the Authority deems the incident to be sufficiently serious to require investigation, the 
Contractor shall, if so requested by the Authority, conduct such an investigation to establish 
the recovery and remedial action which the Contractor would undertake to rectify the situation 
(a Major Incident Investigation) and shall submit to the Authority Contract Manager the 
results of its investigations. If the incident is such that the UK Health and Safety Executive 
sets up an enquiry to investigate the cause then the Contractor shall be required only to 
establish recommendations for recovery and remedial action which the Contractor shall 
submit to the Authority Contract Manager as required. 

25.13.3 Where an investigation is to be conducted by the Contractor, the Authority shall have the right 
to nominate other persons to participate in the investigation in any of the following capacities: 

(a) as a member of the investigating team; 

(b) in an advisory capacity; and 

(c) to question witnesses. 

25.13.4 The presence of other persons shall be without prejudice to the Authority’s right to accept or 
reject the findings and recommendations of the investigation. 

25.13.5 If the Contractor wishes to call the Authority’s personnel to an enquiry, then prior approval to 
do so shall be sought from the Authority Contract Manager, who shall advise on the 
procedure to be followed. 

25.13.6 If the Contractor wishes to call a member of staff belonging to other suppliers to an enquiry, 
then approval to do so shall be sought from the Authority Contract Manager, who shall advise 
on the procedure to be followed. 

25.13.7 A full report of the investigation signed at director level of the Contractor (a Major Incident 
Report) shall be forwarded to the Authority Contract Manager and shall include: 

(a) notes of oral evidence given; 

(b) copies of any written evidence, sketches or diagrams which may be produced to 
illustrate evidence of witnesses; and 

(c) conclusions and recommendations. 

25.13.8 If there is any difference of opinion among the investigation team on any material point, the 
grounds of difference shall be stated fully. 

25.13.9 The Major Incident Report shall be without prejudice to the rights of the Authority under this 
Contract, or otherwise, in respect of any loss or damage arising from any such incident. 
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25.14 Management of Health and Safety 

(a) The Contractor shall, with respect to the provision of the Services and the 

Contractor's occupation of the Service Delivery Locations and Leased and Licenced 

Areas, comply in all respects with: 

(i) all applicable Health and Safety Law; 

(ii) all safety related requirements established by licence, permit or statutory 

notice granted or issued by Health and Safety Authorities from time to time 

including but not limited to nuclear site licences granted by the Office for 

Nuclear Regulation (ONR), and any notices issued by the ONR or Health and 

Safety Executive. 

(b) The Contractor shall notify the Authority immediately upon becoming aware of any 

material breach of 25.14(a)(i) or 25.14(a)(ii).   

(c) The Contractor shall at all times throughout the provision of the Services have in 

place and be certified under a recognised independently audited safety management 

system such as ISO 45001 or equivalent standard. 

25.15 Health and safety and environmental performance reporting 

25.15.1 The Contractor shall supply the Authority with reports on its performance, in terms of effective 
health and safety management and compliance with Environmental Law, in delivering the 
Services. Such reports shall include, as a minimum, details of the following matters arising out 
of or in connection with the Services: 

(a) all reports and notifications which the Contractor or any Sub-Contractor has sent or 

been required to send to any Health and Safety Authority under the Reporting of 

Injuries, Diseases and Dangerous Occurrences Regulations 2013 (RIDDOR);  

(b) any other notifications or reports of breaches under Health and Safety Law or 

Environmental Law which the Contractor or any Sub-Contractor has sent or been 

required to send to any Competent Authority; 

(c) the service on the Contractor or any Sub-Contractor of any statutory or regulatory 

notice from any Competent Authority or Defence Authority asserting any material 

breach of Environmental Law or Health and Safety Law or health and safety 

requirement; 

(d) any other formal enforcement action in respect of any breach of Health and Safety Law 

or Environmental Law against the Contractor or any Sub-Contractor or any officer or 

manager of the Contractor or Sub-Contractor including criminal prosecution or the 

imposition of any civil sanction; 

(e) copies of any compliance assessment reports relating to compliance with 

Environmental Law of Health and Safety Law produced by any Competent Authority for 

example and without limitation recording the level of compliance with Environmental 

Permits; and 

(f) copies of independent audit or compliance reports relating to environmental or health & 

safety management or compliance, including audits of compliance with the Contractor's 

environmental management system such as DEFSTAN 00-051 Environmental 

Management Requirements for Defence Systems dated 14 April 2018  or equivalent 

environmental management standard or ISO 45001 or equivalent safety standard and 
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with Safety, Health and Environment Manual BRD167 or any replacement or equivalent 

system as the Authority may specify. 

25.15.2 The Contractor shall supply the reports under Clause 25.15.1 to the addressees, in the 
form and with the frequency that in each case is specified in Schedule 22 (Reports). 

26 Ammunition and Explosives 

26.1 Explosion 

26.1.1 In the event of any explosion or ignition of Authority owned ammunition or explosives the 
Contractor shall: 

(a) immediately inform the Authority of the occurrence; 

(b) as soon as practicable, furnish the Authority with full particulars of the incident and of 
any personal injury or loss of or damage to property; 

(c) inform the Authority, immediately, of any claim made or action brought against the 
Contractor; 

(d) advise the Authority whether the Contractor is, or would but for Clause 26.2 
(Compensation) be, entitled to or have a claim for indemnity or contribution or other 
payment from any persons in respect of either loss or damage suffered by himself or 
any claim or proceeding brought against him; 

(e) furnish the Authority with such further particulars as it may require; 

(f) not, without the prior written consent of the Authority, make any payment, enter into 
any compromise or do anything which may prejudice it or the Authority in relation to 
any claim in respect of any personal injury or loss or damage to property. 

26.2 Compensation 

26.2.1 Subject to the Contractor complying with the requirements of Clause 26.1 (Explosion), the 
Authority will: 

(a) make good or replace any loss (subject to Clause 26.2.2) or make good any damage 
to the property of the Contractor resulting from any such explosion or, at the option of 
the Authority, pay the cost thereof; 

(b) indemnify the Contractor against all claims and proceedings made or brought against 
the Contractor by a third party in respect of any personal injury (including death) or 
loss including loss or damage to property resulting from any such explosion provided 
that the Contractor shall: 

(i) allow the Authority to have control of all actions, proceedings and claims and 
the exclusive right to determine the conduct of such actions and proceedings, 
including the right to appoint counsel and solicitors; 

(ii) forthwith upon sustaining any loss or damage or being notified of any claim or 
demand by a third party furnish in writing to the Authority particulars thereof 
and thereafter afford to the Authority such assistance and furnish such 
particulars and information as the Authority may from time to time require; 
and 

(iii) not without the prior written consent of the Authority pay, compound or settle 
any action, proceeding or claim within the scope of this indemnity nor permit 
anything to be done which may prejudice or adversely affect the defence or 
disposal thereof, 

provided that this Clause 26.2.1 shall not apply where any loss or damage: 

(c) relates to: 

(i) any risks in respect of which the Contractor is insured (including any 
deductible related to such insurances); 
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(ii) any risks which, although uninsured, the Contractor could reasonably have 
been expected to have been able to insure; 

(iii) any insured risks where the Contractor and the Contractor's insurer under the 
Contractor's policy of insurance in respect of property or third party liability 
are connected persons. Any question whether the Contractor and its insurer 
are connected persons shall be determined in accordance with the provisions 
for determining such question that are set out in section 839 of the Income 
and Corporation Taxes Act 1988; 

(iv) payments of any nature whatsoever to pension funds or schemes operated 
by or on behalf of the Contractor or any Sub-Contractor, or any fund or 
scheme relating to an individual officer, servant or agent of the Contractor, 
including lump sum death benefit, pension payment, compensation payment 
or redundancy payment; 

(v) any claims, proceedings, costs, expense, payments, loss or damage for 
which the Contractor has made provision, other than for insurance cover, in 
the Total Contract Price (either as a direct charge, indirect charge or 
contingency); 

(d) is caused by: 

(i) malicious acts, acts of sabotage, strikes, riots, civil commotion or labour 
disturbances; 

(ii) wilful misconduct, lack of good faith, or negligence on the part of a Contractor 
Party; 

(iii) the wilful disregard of instructions properly given to employees (including a 
Contractor Party ) of the Contractor by the Authority (who for the purposes of 
this Clause shall include members of HM Armed Forces and members of any 
other armed forces with whom the Authority is acting in concert); 

(iv) activities undertaken by a Contractor Party, its officers, servants or agents for 
purposes other than performance of the Contract except where those 
activities are in compliance with instructions properly given to Sub-
Contractors or Contractor Personnel by the Authority (who for the purposes 
of this Clause shall include members of HM Armed Forces and members of 
any other armed forces with whom the Authority is acting in concert); 

(v) use of any property of a Contractor Party, its officers, servants or agents for 
purposes other than performance of the Contract except where such use is in 
compliance with instructions properly given to Contractor Personnel by the 
Authority (who for the purposes of this Clause shall include members of HM 
Armed Forces and members of any other armed forces with whom the 
Authority is acting in concert); 

(vi) activities undertaken by a Contractor Party which contravene any code of 
conduct or similar guidance issued by the Authority, for the purposes of 
defining the Authority's reasonable expectations of the conduct of a 
Contractor Party in the theatre of operations. 

26.2.2 In Clause 26.2 "loss" shall mean: 

(a) any loss which may fairly and reasonably be regarded as arising naturally from such 
explosion or any loss which may reasonable be expected to have been in the 
contemplation of the parties hereto at the date hereof as the probable result of any 
such explosion; and 

(b) liability incurred to any third party (as determined by a court of competent jurisdiction) 
to the extent attributable to any such explosion.  
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Part 10 – Personnel 

27 Qualifications and Experience 

The Contractor shall ensure, as at the Commencement Date, and at all times thereafter that it 
has amongst its employees a sufficient number of Suitably Qualified and Experienced 
Personnel (SQEP). 

28 Security 

28.1 Interpretation 

28.1.1 The Contractor shall: 

(a) take all reasonable steps to ensure that all Contractor Security Personnel engaged on 
any work in connection with this Contract have notice that the Official Secrets Act 
1911-1989 apply to them and will continue so to apply after the completion or 
termination of this Contract; and 

(b) if directed by the Authority, ensure that any Contractor Security Personnel shall sign a 
statement acknowledging that, both during the term of this Contract and after its 
completion or termination, he is bound by the Official Secrets Acts 1911-1989 (and 
where applicable, any other Law). 

28.2 Security Aspects Letter 

The Contractor shall comply with the Security Aspects Letter (SAL) in its performance of this 

Contract. 

28.3 Disclosure of Secret Matters 

In addition to its obligations pursuant to Clause 73 (Confidentiality and Freedom of 

Information) the Contractor shall, not without the prior written consent of the Authority to do 

otherwise, either before or after the Expiry Date, do or permit to be done anything which it 

knows or ought reasonably to know may result in a Secret Matter being disclosed to or 

acquired by a person in any of the following categories: 

(a) who is not a British citizen; 

(b) who does not hold the appropriate authority for access to the Secret Matter; 

(c) whom the Authority has notified the Contractor in writing that the Authority requires 
that Secret Matters shall not be disclosed to or acquired by that person; 

(d) who is not a member of Contractor Security Personnel; or 

(e) who is a member of Contractor Security Personnel but has no need to know the 
information for the proper performance of this Contract. 

28.4 Access to Secret Matters 

28.4.1 In addition to its obligations pursuant to Clause 73 (Confidentiality and Freedom of 
Information) unless it has the prior written consent of the Authority to do otherwise, the 
Contractor shall, both before and after the Expiry Date take all reasonable steps (including 
ensuring that all Contractor Security Personnel with access to Secret Matters comply with the 
requirements of this Clause) to ensure that: 

(a) no photograph of, or pertaining to, any Secret Matter shall be taken and no copy of or 
extract from any Secret Matter shall be made except so far as may be necessary for 
the proper performance of this Contract; and 

(b) any Secret Matter is at all times strictly safeguarded in accordance with the Security 
Policy Framework and upon request, is delivered to the Authority who shall be entitled 
to retain it. 

28.4.2 The decision of the Authority, acting reasonably, on the question whether the Contractor has 
taken or is taking all reasonable steps as required by the foregoing provisions of this 
Clause 28.4 (Access to Secret Matters) shall be final and conclusive. 
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28.5 Persons with Access to Secret Matters 

28.5.1 The Contractor shall provide to the Authority: 

(a) upon request, such records giving particulars of those Contractor Security Personnel 
who have had access to a Secret Matter; 

(b) upon request, such information as the Authority may require so as to be satisfied that 
the Contractor and Contractor Security Personnel are complying with this Clause 28 
(Security), including the measures taken or prepared by the Contractor so as to 
comply with its obligations and to prevent any breach of them; and 

(c) such particulars of any failure by the Contractor or any Contractor Security Personnel 
to comply with this Clause 28 (Security) immediately on such failure becoming 
apparent. 

28.5.2 The Contractor shall ensure that, for the purpose of checking the Contractor's compliance 
with Clause 28.5 (Persons with Access to Secret Matters), a representative of the Authority 
shall be entitled at any time to enter and inspect any of the premises used by the Contractor 
connected with this Contract and inspect any document or thing in any such premises, which 
is being used or made for the purposes of this Contract. Such representative shall be entitled 
to all such information as he may reasonably require. 

28.5.3 Subject to Clause 73 (Confidentiality and Freedom of Information) if at any time either before 
or after the expiry of the Contract Period it comes to the notice of the Contractor that any 
unauthorised person is seeking or has sought to obtain information concerning any Secret 
Matter, the Contractor shall forthwith inform the Authority of the matter with full particulars 
thereof. 

28.5.4 If the Contractor proposes to make a Sub-Contract which will involve the disclosure of Secret 
Matter to the Sub-Contractor, the Contractor shall: 

(a) submit for approval of the Authority the name of the proposed Sub-Contractor, a 
statement of the work to be carried out and any other details known to the Contractor 
which the Authority shall reasonably require; 

(b) incorporate into the Sub-Contract the terms of Annex B to Schedule 14 (Supply Chain 
and Sub-Contracting Strategy) and such secrecy and security obligations as the 
Authority shall direct; 

(c) inform the Authority immediately he becomes aware of any breach by the Sub-
Contractor of any secrecy or security obligation and, if requested to do so by the 
Authority, terminate the Sub-Contract. 

28.6 Nothing in this Clause shall be construed as intended to prevent any person from giving any 
information or doing any thing on any occasion when it is, by virtue of any Law or Regulation, 
the duty of that person to give that information or do that thing. 

28.7 Breach of Security 

The Authority shall be entitled to terminate this Contract immediately if: 

(a) the Contractor or any Contractor Security Personnel has committed a breach of or 
failed to comply with any of the foregoing provisions of this Clause 28 (Security); or 

(b) the Contractor or any Contractor Security Personnel has committed a breach of any 
obligations in relation to secrecy or security imposed upon it by any other contract with 
the Authority, or with any department or person acting on behalf of Her Majesty, 
(together a Breach of Security) and the Authority considers the circumstances of the 
breach jeopardise the secrecy or security of the Secret Matter. In addition the Authority 
may claim such damages as may have been sustained as a result of the Contractor's 
breach of this Clause. 

28.8 A decision of the Authority to serve a Termination Notice in respect of Clause 28.7 shall be 
final and conclusive and it shall not be necessary for any Notice of such termination to specify 
or refer in any way to the event or considerations upon which the Authority's decision is 
based. However, to the extent permitted by law and the Authority's security policies, the 
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Authority shall provide reasonable details of the event or considerations upon which the 
Authority's decision is based. 

Return or Destruction of Classified Documents 

28.9 On expiry or termination of this Contract, the Contractor shall, as advised by the Authority, 
return or destroy all copies of classified documents (including drawings) issued to the 
Contractor by the Authority pursuant to (or for the purposes of the execution of) this Contract 
and certify that this has been done, unless written approval has been given for their retention. 

28.10 Official-Sensitive Security Requirements 

28.10.1 The Contractor shall protect all Information relating to the aspects designated as OFFICIAL-
SENSITIVE as identified in the Security Aspects Letter annexed to the Contract, in 
accordance with the official security conditions contained in this Contract or annexed to the 
Security Aspects Letter. 

28.10.2 The Contractor shall include the requirements and obligations set out in Clause 28.7.1 in any 
Sub-Contract placed in connection with or for the purposes of this Contract which requires 
disclosure of OFFICIAL-SENSITIVE Information to the Sub Contractor or under which any 
Information relating to aspects designated as OFFICIAL-SENSITIVE is created by the Sub-
Contractor. The Contractor shall also include in the Sub-Contract a requirement for the Sub-
Contractor to flow the requirements of this clause to its sub-contractors and through all levels 
of the supply chain to the lowest level where any OFFICIAL-SENSITIVE Information is 
handled. 

28.10.3 In this condition “Information” means information recorded in any form disclosed or created in 
connection with the Contract. 

29 Equality 

29.1 The Contractor shall not unlawfully discriminate either directly or indirectly on the grounds of 
age, disability, gender (including re-assignment), sex or sexual orientation, marital status 
(including civil partnerships), pregnancy and maternity, race, or religion or belief. 

29.2 Without prejudice to the generality of the obligation in Clause 29.1, the Contractor shall not 
unlawfully discriminate within the meaning and scope of the Equality Act 2010 (or any 
statutory modification or re-enactment thereof) or other relevant or equivalent legislation in the 
country where this Contract is being performed. 

29.3 The Contractor agrees to secure the observance of the provisions of this Clause 29 (Equality) 
by any of its employees, agents or other persons acting under its direction or control who are 
engaged in the performance of this Contract. 

29.4 The Contractor agrees to reflect this Clause 29 (Equality) in any Sub-Contract that it enters 
into to satisfy the requirements of this Contract and to require its Sub-Contractors to reflect 
this Clause in their Sub-Contracts that they enter into to satisfy the requirements of this 
Contract. 

30 Secondment 

30.1 Agreement to Second 

30.1.1 The Contractor and the Authority agree that from time to time during the Contract Period the 

Authority may seek to place Authority Secondees on secondment with the Contractor subject 

to the consent of the Secondees concerned, the agreement of the parties at the relevant time, 

and to the terms of this Clause 30 (Secondment). 

30.2 Identification of Secondees 

30.2.1 The Authority, acting reasonably and in consultation with the Contractor, shall identify which 
employees of the Authority are to be placed on secondment from time to time with the 
Contractor. 

30.2.2 The Contractor shall provide to the Authority a list of employees of the Contractor who 
volunteer to become Royal Fleet Auxiliary personnel and the Authority shall be entitled at its 
discretion to accept or reject such volunteers. 
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30.3 Preservation of Employment Status 

Throughout the secondments, Contractor Secondees shall remain employees of the 

Contractor and subject to the terms of their employment with the Contractor and the Authority 

Secondees shall remain employees of the Authority and subject to the terms of their 

employment with the Authority, save as expressly agreed otherwise between the Contractor 

and the Authority. 

30.4 Duration of Secondments 

30.4.1 The duration of each secondment shall be agreed between the Authority and the Contractor, 
before commencement of the relevant secondment, but all secondments will in any event 
terminate automatically upon termination of this Contract. 

30.4.2 If the employment of any of the Contractor Secondees or the Authority Secondees terminates 
for any reason, the secondment of that Secondee shall automatically terminate at the date of 
termination of the Secondee's employment. 

30.5 Entry of Secondment and Interchange Agreements 

30.5.1 In respect of each Authority Secondee, before commencement of the relevant secondment, 
the Authority, the Contractor and the Authority Secondee shall enter into an interchange 
agreement with each Authority Secondee on agreed terms. 

30.5.2 In respect of each Contractor Secondee, before commencement of the relevant secondment, 
the Authority, the Contractor and the Contractor Secondee shall enter into an interchange 
agreement on agreed terms. 

30.5.3 The Authority shall be entitled to update, replace or amend any agreed interchange 
agreements (as referred to in Clauses 30.5.1 and 30.5.2) from time to time and where: 

(a) the Contractor has been involved in industry wide consultation in relation to such 
updating, replacement or amendment, any changes shall be introduced into this 
Contract as a Mandatory Change; or 

(b) the Contractor has not been involved in industry wide consultation in relation to such 
updating, replacement or amendment, the Authority shall notify the Contractor of any 
changes and they shall be introduced into this Contract through (and subject to) the 
Change Procedure. 

31 Staff Arrangements 

31.1 The provisions of Part 1 and Part 2 of Schedule 10 (Personnel) shall apply. 

31.2 Non Solicitation 

Unless otherwise agreed by the Authority in writing, the Contractor shall not, on its own behalf 
or on behalf of or in conjunction with any other person, solicit or entice away or endeavour to 
solicit or entice away from the Authority any Authority employee (including RN Personnel) 
during the Contract Period and for a period of twelve (12) months after the Contract Period. 

32 Pensions 

The provisions of Part 4 of Schedule 10 (Personnel) shall apply. 

33 Emergency Response Volunteers 

The Contractor shall support all Contractor Employees who volunteer to form part of the Naval 
Base Nuclear Emergency Response Organisation (NERO) Team and/or the Emergency 
Response Team (ERT), including allowing all Contractor Employees paid time to attend 
training activities and incidents. 

34 Industrial Action 

In the event that the Contractor reasonably believes or is aware (and the Contractor shall take 
reasonable steps to ensure that it is aware) that any actual or threatened industrial action 
(whether or not in contemplation or furtherance of a trade dispute and whether or not 
authorised or endorsed by a trade union without the support of a ballot) including strike, go-
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slow, work to rule, lock-out or labour shortage, but excluding National Strikes not involving 
Contractor Personnel (Relevant Industrial Action), is likely to give rise to a right for the 
Authority to issue an Required Action Notice, the Contractor shall, without prejudice to any 
other right or remedy the Authority has under this Contract, use all reasonable endeavours to: 

(a) prevent such Relevant Industrial Action from occurring where possible; and 

(b) mitigate the impact of any such Relevant Industrial Action on the performance of the 
Services. 
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Part 11 – Leased and Licensed Areas and Environmental Provisions 

35 Leased and Licensed Areas 

35.1 Schedule 11 (List of Leased and Licensed Areas) shall apply in relation to the use and 
occupation of the Leased and Licensed Areas. 

35.2 The Contractor shall provide to the Authority and its representatives access to the Leased 
and Licensed Areas, for the Authority to undertake tasks for the purposes of its activities 
contemplated at Paragraph 4 of Part 2 of Schedule 2 and in regard to activities undertaken 
under Schedule 30 (Change Procedure), at no direct cost to the Authority. For the purposes 
of this clause, the Authority shall provide the Contractor with reasonable notification of the 
facilities it requires access to, and the period for which such access will be required, and the 
Contractor shall act reasonably in complying with the request. 

36 Environmental Provisions 

36.1 The Contractor shall comply with all Environmental Laws which may apply from time to time 
to the provision of the Services and/or the occupation of the Leased and Licenced Areas by 
the Contractor and it shall notify the Authority immediately upon becoming aware of any 
breach or potential breach of Environmental Laws. 

36.2 The Contractor shall obtain maintain and comply fully with all Environmental Permits. 

36.3 The Contractor shall, and shall procure that its Sub-Contractors shall, at all times throughout 
the provision of the Services, have in place and be certified under a recognised independently 
audited environmental management system such as DEF STAN 00-051 Environmental 
Management Requirements for Defence Systems dated 14 April 2018 or equivalent standard, 
applied to all aspects of the Services. 

36.4 The Contractor shall obtain and maintain until the expiry or termination of this Contract an 
environmental insurance policy on terms approved by the Authority (such approval not to be 
unreasonably withheld) covering operational risks associated with the Services on terms 
generally available in the market for operational risk environmental insurance. 

36.5 The Contractor shall not cause or knowingly permit the presence of any Hazardous 
Substance in on or under the Service Delivery Locations or the Leased and Licensed Areas in 
circumstances which constitute a breach of Environmental Law or give rise or may give rise to 
a legal requirement for Remediation.   

36.6 The Contractor shall not exacerbate, mobilise, disturb, release, or cause to migrate any 
Hazardous Substances at, on, in, under or from (as the context so requires) the Service 
Delivery Locations or the Leased and Licensed Areas.  

36.7 The Contractor shall provide to the Authority all such information and documentation in 
relation to Environmental Matters at the Service Delivery Locations / Leased and Licensed 
Areas as the Authority may reasonably require from time to time, including in relation to any 
Environmental Permit, any Hazardous Substance stored or used or any Environmental Matter 
relevant to the Services. 

36.8 The Contractor shall not disclose information to any Regulatory Body in relation to any 
Environmental Matter at or in connection with the Service Delivery Locations and Leased and 
Licensed Areas without giving the Authority reasonable notification that it is going to make 
such a disclosure and obtaining the Authority's written approval for such a disclosure (such 
approval not to be unreasonably withheld) save for disclosures which are expressly required 
by Law.  The Contractor shall give Notice to the Authority as soon as possible of any 
disclosures made in accordance with this Clause 36.8. 

36.9 The Contractor shall notify the Authority immediately of any breach or alleged breach of its 
obligations or duties under this Clause 36 (Environmental Provisions), including any spillage 
or accident involving the release of Hazardous Substances, and any investigation into or 
enforcement action taken in respect of any Environmental Matter by a Regulatory Body. 

36.10 The Contractor shall indemnify the Authority against all liabilities, costs, expenses, damages 
and losses (including but not limited to any direct, indirect or consequential losses, loss of 
profit, loss of reputation and all interest, penalties and legal costs (calculated on a full 
indemnity basis) and all other reasonable professional costs and expenses) suffered or 
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incurred by the Authority arising out of or in connection with any breach by the Contractor of 
its obligations and duties contained within this Clause 36 (Environmental Provisions). 

36.11 Save in respect of any breach by the Contractor of Clause 36.6 and without prejudice to the 
Authority's right to claim against the Contractor or any member of the Contractor's Group in 
respect of Historic Contamination where it has previously provided services at the Service 
Delivery Locations pursuant to a separate contract with the Authority, the Contractor shall not 
under this Clause 36 (Environmental Provisions) assume any responsibility or liability for the 
Remediation of Historic Contamination. 

36.12 Any dispute in relation to the liability of the Contractor arising under this Clause 36 
(Environmental Provisions) will be referred to the Dispute Resolution Procedure. 
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Part 12 – GFA, Issued Property and Redundant Materiel 

37 GFA 

37.1 GFA Provision 

37.1.1 For the purposes of this Clause 37 any reference to GFA includes any services to be provided 
to the Contractor by the Authority pursuant to this Contract (whether directly or through an 
FMSP Third Party Contract). Any reference to Issued Property does not include a reference to 
such services. 

37.1.2 Throughout the Contract Period and subject to and in accordance with its terms, the Authority 
shall provide or shall procure the provision by third parties of (in either case, free of charge) 
GFA as referred to in Schedule 15 (GFA) (including all GFA listed on the Asset Register at 
Annex A to Schedule 15 (as applicable) as at the Service Delivery Date. 

37.1.3 For the avoidance of doubt, any equipment, assets, property or other items required by the 
Contractor to perform its obligations hereunder, unless expressly provided by the Authority 
under the terms of this Contract, will be provided by the Contractor at the Contractor's cost. 

37.2 Verification of GFA 

37.2.1 No later than twenty (20) Business Days after the Effective Date, the Contractor will provide to 
the Authority a list (the Initial GFA List) of all items it has identified from the Asset Register 
as essential to the performance of the Contractor's obligations under this Contract on and 
from the Service Delivery Date;  

37.2.2 No later than twenty (20) Business Days after the Contractor has supplied the Initial GFA List, 
the Authority shall confirm in writing to the Contractor its agreement to the list, which shall 
become the Final GFA List and shall be maintained on an ongoing basis in accordance with 
Clause 39 on the Asset Register. 

37.3 Inspection of GFA 

37.3.1  As part of the arrangements set out at Schedule 13 (Mobilisation Arrangements), the 
Contractor shall be provided with access to the GFA items identified in the Final GFA List in 
order to confirm the location and condition of the listed items. 

37.3.2 No later than twenty (20) Business Days after the Service Delivery Date, the Contractor shall 
provide to the Authority a list which, for those items identified on the Final GFA List, the 
Contractor has identified as: 

(a) cannot be located; or 

(b) (based on the Contractor's reasonable opinion) not fit for purpose or the use of which 
would breach relevant Law and/or Regulations (in which case the Contractor will also 
provide a short description of the issue and also whether such issue could be 
remedied, including, where possible, the likely difference in cost between repair and 
replacement and whether any items are Redundant Materiel). 

37.3.3 Where an item on the Final GFA List in accordance with Clause 37.3.2(a) is missing, the 
Authority will at its discretion, use its reasonable endeavours to: 

(a) procure such item (or replacement item (as appropriate)); or 

(b) request that the Contractor procure such item (at the Authority's cost); 

or where an item, in accordance with Clause 37.3.2(b), is damaged: 

(c) have the item repaired; or 

(d) instruct the Contractor to repair such item (in which case the Contractor shall be 
provided with such access to the item as reasonably required) at the Authority's cost; 
and 

where any instruction is issued to the Contractor in accordance with Clause 37.3.3 it will be managed 
in accordance with the procedure at Schedule 30 (Change Procedure). 
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37.3.4 For the avoidance of doubt, the Authority shall have no obligations whatsoever in respect of 
any items in respect of which the Authority has not provided confirmation under Clause 
37.2.2. 

37.4 Obligations in respect of GFA  

37.4.1 From the Service Delivery Date and throughout the Contract Period: 

(a) the Contractor undertakes to the Authority to utilise all GFA for its intended purpose 
only, to exercise all due and reasonable care in the use of GFA and to comply at all 
time with any guidelines in respect of such GFA and which have been provided to the 
Contractor in accordance with Clause 37.1.1. 

(b) subject to Clause 37.1.3, in the event that the Authority is unable to provide any GFA 
as described in Clause 37.1.1 by the time, and in the quantities, agreed with the 
Contractor (and unless the Authority is able to provide a suitable alternative to allow 
the Contractor to comply with its obligations under this Contract), the Contractor shall 
be entitled to serve a Notice on the Authority Representative (as soon as practicable 
but otherwise not later than two (2) Business Days after the Authority's inability to so 
provide) identifying where the performance of its obligations under this Contract will 
be adversely affected by such failure of provision (an Affected Service) and the 
anticipated costs of acquiring services, equipment or other assets (on a like for like 
basis) in lieu of the remaining GFA, always demonstrating best value for money. 
Where failure by the Authority to provide the GFA will result in an Affected Service, 
the Authority shall, at its option: 

(i) amend its Requirements in respect of the obligations effected so as to enable 
the Contractor to comply with its obligations hereunder insofar as is possible 
in the absence of the GFA; or 

(ii) authorise pursuant to Schedule 30 (Change Procedure) the acquisition by the 
Contractor of services, equipment or other assets in lieu of the GFA; 

(c) any services, resources, facilities, information, equipment or other supplies acquired 
in lieu of the GFA under this Clause 37.4.1 (other than any on a temporary or leased 
basis) shall thereafter for the purposes of this Contract be deemed to be GFA. 

(d) where any such services, resources, facilities, information, equipment or other 
supplies acquired in lieu of the GFA under Clause 37.4.1 have been secured by the 
Contractor on a temporary or leased basis, nothwithstanding this Part 12 of the 
Agreement, these shall not be treated as GFA and the Contractor shall be solely 
responsible for their appropriateness and for their care, maintenance, upkeep and 
return. 

(e) pending the exercise of the Authority's option under Clause 37.4.1 (b) (or, if later, until 
the alternative services, equipment or assets whose acquisition has been authorised 
by the Authority is ready for use in the delivery of the Services (which may include 
installation, configuration or calibration)) the Contractor shall be: 

(i) relieved from any Performance Deductions or Retentions under Schedule 5 
liability for any failure or delay in the performance of the Affected Service; 
and/or 

(ii) entitled to claim any direct costs reasonably and properly incurred by the 
Contractor and authorised by the Authority (in writing) as a result of 
performing the Affected Services, 

to the extent such failure, delay or additional cost is directly attributable to the absence 

of such GFA and subject to the Contractor having used reasonable endeavours to 

mitigate such impact on the performance of the Affected Services. 

(f) the provisions of Clauses 37.4.1 (b) and 37.4.1 (e) shall not apply where the 
Authority's failure to provide GFA is as a result of a Contractor Group Member or a 
Sub-Contractor of such Contractor Group Member failing to provide the relevant GFA 
to the Authority pursuant to a separate contract with the Authority. 
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(g) save as set out in this Clause 37.4.1, the Authority shall not be liable to the 
Contractor for any Loss arising as a result, whether directly or indirectly, of the 
Authority not providing any services, information, equipment, assets or supplies which 
are not specified in Schedule 15 (GFA) or otherwise agreed to be provided by the 
Authority. 

(h) To the extent that the Parties identify any new assets required to support the 
performance of the Services, which if they were provided by the Authority would 
constitute GFA, the Parties shall discuss and agree, in good faith, the most suitable 
method for procuring such items and the Party best placed to carry out such 
procurement. 

37.5 Maintenance and Repair  

37.5.1 The Authority shall supply to the Contractor copies of all Manufacturers' instructions in its 
possession in relation to GFA which have not already been provided to the Contractor on or 
before the Service Delivery Date. The Authority further undertakes to forward all up-dates and 
additional instructions that it receives in respect of GFA as reasonably practicable.  

37.5.2 The Contractor undertakes and agrees to keep the GFA in good and serviceable condition. 
The Contractor shall ensure all regular care, use and day to day maintenance and repair of 
GFA is performed in accordance with Good Industry Practice and the Contractor shall (unless 
otherwise agreed) comply with any recommendations or instructions of the Manufacturer or 
service provider (or any equivalent as relevant) or the Authority and all applicable Laws and 
Regulations. 

37.6 Defects 

37.6.1 In relation to any GFA which is not Issued Property the Contractor shall notify the Authority of 
any defects, deficiencies or discrepancies in such GFA as soon as reasonably practical after 
becoming aware of such defect, deficiency or discrepancy but in any event not later than two 
(2) Business Days. For the purposes of this Clause, defects, deficiencies and discrepancies 
shall include where such GFA is not safe, or of the quality required to perform its function in 
the context of the Services, where there exist material errors or omissions (in the case of 
information and documentation), or where viruses or malicious code are present (in the case 
of software). 

37.6.2 If the Contractor fails to comply with its obligations under Clauses 37.4 or 37.5 above or any 
defect, deficiency or discrepancy of GFA (whether properly notified to the Authority under 
Clause 37.6.1 or not) is determined by the Authority to have been caused by the Contractor, 
the Authority shall be entitled either itself or through a third party to arrange for the 
replacement, repair, maintenance, substitution or re-performance of GFA (as appropriate and 
at the Authority's discretion) and the Contractor shall reimburse to the Authority on demand 
by the Authority all reasonable costs and expenses incurred by the Authority in connection 
with such replacement, repair or maintenance. 

38 Issued Property and GFA 

38.1 All Issued Property shall remain the property of the Authority and shall be used in the 
performance of the Services and for no other purpose except with the prior approval of the 
Authority. 

38.2 Neither the Contractor, nor any Sub-Contractors nor any other person, shall have a lien on 
Issued Property for any sum due to them, and the Contractor shall take all such steps as may 
be necessary to ensure that the title of the Authority, and the exclusion of any such lien, are 
brought to the notice of all Sub-Contractors and other persons dealing with any Issued 
Property. 

38.3 In relation to any Issued Property issued to the Contractor prior to theService Delivery Date 
the Contractor shall notify the Authority of any defects, deficiencies or discrepancies in such 
Issued Property within ten (10) Business Days of becoming aware of the same. Subject to 
Clause 38.10, the Contractor shall not be liable in respect of defects, deficiencies or 
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discrepancies notified to the Authority in accordance with this Clause, which the Contractor 
can show could not reasonably have been mitigated by it. 

38.4 For Issued Property and GFA issued to the Contractor on or after the Service Delivery Date, 
within ten (10) Business Days of receipt, or such later date as the Parties shall agree, of the 
Issued Property, the Contractor shall: 

(a) check the Issued Property to verify that it corresponds with the relevant consignment 
note; 

(b) conduct a reasonable visual inspection; 

(c) conduct any additional inspection and testing as may be necessary and practicable to 
check that the Issued Property is not defective or deficient for the purpose for which it 
has been provided; and 

(d) notify the Authority of any defects, deficiencies or discrepancies discovered. 

38.5 Where Issued Property is packaged it shall not be unpacked earlier than is necessary. The 
period identified at Clause 38.4 shall count from the date on which packages are opened in 
respect of any packaged Issued Property. 

38.6 Issued Property that is provided to the Contractor or other plant and equipment which is 
acquired for use by the Contractor or its Sub-Contractors in connection with provision of the 
Services but at the cost of the Authority shall be owned by the Authority and, where 
appropriate, licensed for use by the Contractor under the provisions set out in this Part 12 
(GFA, Issued Property and Redundant Material). 

38.7 If requested, the Authority, within a reasonable time, and where practicable before delivery of 
the Issued Property, shall notify the Contractor of the value of the Issued Property. 

38.8 Subject to Clause 38.9, the Contractor shall be responsible for the safe custody and due 
return of Issued Property and shall be responsible for all loss or damage thereto, until re-
delivered in accordance with the Authority's instructions upon termination or expiry of this 
Contract. 

38.9 Subject to Clause 38.1, the Contractor shall not be liable in respect of: 

(a) defects, deficiencies or discrepancies notified to the Authority in accordance with 
Clause 38.4(d) or latent defects which the Contractor can show could not reasonably 
have been discovered by means of the activities described at Clause 38.4; 

(b) fair wear and tear in respect of Issued Property resulting from its normal and proper 
use in the provision of the Services (except insofar as the deterioration is contributed 
to by any misuse, lack of care or want of maintenance by the Contractor or its Sub-
Contractors or any Contractor Personnel); and 

(c) Issued Property rendered unserviceable as a direct result of ordinary and proper 
performance of the Contractor’s obligations under this Contract. 

38.10 The Contractor shall not be relieved from liability under Clauses 38.3 or 38.9 where any such 
defects, deficiencies or discrepancies are present as a result of a Contractor Group Member 
or a Sub-contractor of such Contractor Group Member providing such Issued Property to the 
Authority pursuant to a separate contract with the Authority and with such defects, 
deficiencies or discrepancies present. 

38.11 Treatment of Issued Property and GFA 

38.10.1 The Contractor shall, in respect of the items identified in Schedule 15 (GFA) be responsible 
for: 

(a) safe, secure and suitable storage, protection, installation, testing, commissioning and 
maintenance and shall use its reasonable endeavours to ensure that any guarantee 
which may be given to the Authority in respect of such items shall not be invalidated;  

(b) subject to Clause 38.12.1 (c) below, repair, replacement, maintenance, testing and 
calibration whilst such GFA is held by the Contractor. The Contractor is to carry out 
such repair, maintenance, testing and calibration in accordance with Law, Good 
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Industry Practice, equipment handbooks and associated documentation issued by or 
on behalf of the Authority. If no such handbooks or documentation exist, the 
Contractor shall use its reasonable endeavours to carry out such repair, 
maintenance, testing and calibration as is appropriate and reasonable in a 
workmanlike and proper manner; 

(c) the replacement of an item of GFA which is deemed by the Parties acting reasonably 
and in good faith to be beyond economic repair and which has a replacement value of 
''''''''' '''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''', subject to an instruction being given pursuant to 
Schedule 30 (Change Procedure). 

39 Accounting for Property of the Authority 

39.1 Contractor Obligations 

39.1.1 The Contractor shall: 

(a) with effect from the Service Delivery Date, maintain one or more registers which, 
when taken together, contain a list of all Property of the Authority, as defined in 
Clause 39.2.1 (Definition and Application), as required to reasonably satisfy the 
Authority's asset accounting centre (the Asset Registers); 

(b) comply in all regards with DEFSTAN 05-099 which shall include maintenance of a 
Public Stores Account in accordance with the DEFSTAN; 

(c) provide the Authority with reports of the Authority Asset Registers, two (2) weeks prior 
to the end of each contract quarter of a twelve (12) month accounting period, in 
accordance with Schedule 22 (Reports) A digitial copy of the Asset Registers shall be 
provided which shall demonstrate any change from the preceeding three (3) months. 
In addition, upon the request of the Authority submit additional copies of the Asset 
Registers to the Authority in paper or digital form. The submission by the Contractor 
and receipt by the Authority of any such copies shall not prejudice any rights or 
obligations of the Authority or the Contractor under this Contract; 

(d) ensure that the Asset Registers are available for inspection by the Authority at any 
reasonable time; 

(e) on being given twenty (20) Business Days' Notice (or any other period as has been 
stated in this Contract) permit, and co-operate with, the Authority to conduct audits of 
the Asset Registers in a manner to be determined by the Authority; where the 
Authority has reasonable grounds to doubt the integrity of the Asset Registers to the 
extent that the Authority is not satisfied of the proper use of Property of the Authority, 
an audit may be conducted without Notice; and 

(f) if the Authority agrees that a Sub-Contractor at whatever level of sub-contracting shall 
have responsibility in the Sub-Contractor’s public store account for Property of the 
Authority issued in aid of this Contract, the Contractor shall include in any Sub-
Contract with those Sub-Contractors only the provisions corresponding to those set 
out in this Clause 39 that apply to Property of the Authority issued in aid of the Sub-
Contract, in particular  this Clause 39.1 and Clauses 39.2 (Definition and Application), 
39.3 (Post-completion effect) and 39.4 (Amendments to the requirement for 
Accounting for Property of the Authority). 

39.2 Definition and Application 

39.2.1 For the purposes of this Clause 39 (Accounting for Property of the Authority) 'Property of the 
Authority' means GFA and fixed assets, Issued Property and property of the Authority issued 
to the Contractor under any other authorising document, in each case as such property is: 

(a) detailed in Paragraph 1.2 of Schedule 15 (GFA); and 

(b) listed in the Asset Register. 

39.2.2 This Clause 39 shall apply to all Property of the Authority issued to the Contractor under this 
Contract, whether or not in aid of this Contract and regardless of whether this is used by the 
Contractor. Without prejudice to the foregoing, Property of the Authority issued prior to the 
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date of this Contract or pursuant to other contracts or agreements with the Authority may be 
subject to separate contractual arrangements. 

39.3 Post-completion effect 

39.3.1 The obligations of the Contractor arising under this Clause 39 in respect of Property of the 
Authority issued in aid of this Contract shall survive completion of this Contract and shall not 
be completed until all such obligations are fulfilled. 

39.4 Amendments to the requirement for Accounting for Property of the Authority 

39.4.1 The Authority reserves the right to request amendment to the requirement for Accounting for 
the Property of the Authority where the amendments arise from the Department’s proper and 
reasonable accounting requirements. For the purposes of this Clause, the Asset Registers 
shall be regarded as a part of the Output Specification and if the Authority exercises this right: 

(a) the Authority shall raise an Authority Notice of Change in respect of its revised 
requirements and the Parties shall process that Authority Notice of Change through 
(and in accordance with) Schedule 30 (Change Procedure); and 

(b) the Contractor shall implement the agreed Change at the commencement of the 
Department’s next accounting year provided that a Notice of six (6) months or such 
other period as may expressly be agreed between the Authority and the Contractor is 
given to the Contractor. These amendments shall not have retrospective effect. 

40 Redundant Materiel 

40.1 All items of all kinds including equipment, stores, supplies and spares which are, in the 
opinion of the Contractor, redundant and: 

(a) result from work carried out under this Contract; and/or 

(b) are procured for the purposes of this Contract whether or not made available to the 
Contractor, the costs of which have been paid by the Authority (whether directly or 
indirectly); and/or 

(c) are in the ownership of the Authority, 

(each being Redundant Materiel) shall only be disposed of by the Contractor with the prior 
approval of the Authority. 

40.2 The Contractor shall prepare: 

(a) a list of those items of Redundant Materiel which are considered to be serviceable or 
repairable which shall record the condition of each item, and, in the case of repairable 
items, the estimated price of repair; and 

(b) a list of those items of Redundant Materiel which are considered to be unserviceable 
and which cannot be economically repaired or are otherwise considered to be scrap. 

40.3 Such lists shall be prepared when considered necessary by the Contractor, but in any event 
the Contractor shall prepare lists on the first anniversary of the Service Delivery Date and on 
every anniversary of the Service Delivery Date thereafter and six (6) months prior to the date 
on which the Contract Period will expire by effluxion of time. 

40.4 The lists referred to in Clause 40.2 above shall be countersigned by the Authority 
Representative and shall be sent to the Authority. 

40.5 Following the receipt of the lists, the Authority shall issue disposal instructions to the 
Contractor, requiring that the items of Redundant Materiel are either: 

(a) transferred to other subsisting contracts; or 

(b) retained by the Contractor for use in the performance of future contracts placed with 
the Contractor; or 

(c) used by the Contractor under a separate contract with the Authority; or 

(d) disposed of via the Defence Equipment Sales Authority; or 
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(e) sold by the Contractor, acting on behalf of the Authority, for the best price reasonably 
obtainable provided that Redundant Materiel sold in accordance with this Clause 40.5 
(e) shall, if so specified by the Authority, be dismantled and disposed of in such a 
manner as to preclude the possibility of resale in its existing form. 

The proceeds of the sale of items of Redundant Materiel sold pursuant to Clause 40.5 (e) above shall, 
subject to any agreed Contractor costs associated with such sale of items, be credited to the Authority 
in accordance with arrangements made between the Contractor and the Authority. A list of the items 
sold by the Contractor in accordance with Clause 40.5 (e) shall be sent to the Authority together with 
a statement of the proceeds of sale. 
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Part 13 – Liabilities, Indemnities, Insurance and Conduct of Claims 

41 Liabilities, Indemnities, Insurance and Conduct of Claims 

The provisions of Schedule 12 (Liabilities, Indemnities, Insurance and Conduct of Claims) 
shall apply. 
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Part 14 – Not used  

42 Not used 

43 Not used 

44 Not used 

45 Not used 
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Part 15 – Intellectual Property Rights, IT, Shared Data Environment and 
Business Continuity Planning 

46 Intellectual Property Rights 

The provisions of Schedule 8 (Intellectual Property Rights) shall apply. 

47 Not Used 

48 Cyber 

48.1 Authority Obligations 

The Authority shall: 

(a) at its sole discretion, determine the Cyber Risk Level appropriate to this Contract and, 
where the Contractor has not already been notified of the Cyber Risk Level prior to 
the date of this Contract, shall provide notification of the relevant Cyber Risk Level 
and the appropriate Cyber Security Instructions to the Contractor as soon as is 
reasonably practicable; and 

(b) notify the Contractor as soon as reasonably practicable where the Authority 
reassesses the Cyber Risk Level relating to this Contract. 

48.2 Contractor Obligations 

Subject to Clause 48.3, the Contractor shall, and shall procure that its Sub-Contractors shall: 

(a) comply with DEFSTAN 05-138; 

(b) without prejudice to the Contractor's obligations under Schedule 14 (Supply Chain 
and Sub-Contracting), complete the CSM Risk Assessment Process in accordance 
with the Authority’s instructions, ensuring that any change in the Cyber Risk Level is 
notified to any affected Sub-Contractor, and complete a further CSM Risk 
Assessment Process or CSM Supplier Assurance Questionnaire where a change is 
proposed to the Contractor’s supply chain which has or may have an impact on the 
Cyber Risk Level of this Contract or on receipt of any reasonable request by the 
Authority; 

(c) carry out the CSM Supplier Assurance Questionnaire no less than once in each year 
of this Contract commencing on the first anniversary of completion of the CSM 
Supplier Assurance Questionnaire; 

(d) having regard to the state of technological development, implement and maintain all 
appropriate technical and organisational security measures to discharge its 
obligations under this Clause 48 in accordance with Good Industry Practice provided 

always that where there is a conflict between the Contractor’s obligations under sub-

clause (c) above and this sub-clause (d) the Contractor shall notify the Authority in 

accordance with the notification provisions in DEFSTAN 05-138 as soon as it 
becomes aware of the conflict and the Authority shall determine which standard or 
measure shall take precedence; 

(e) comply with all obligations imposed under the Cyber Security Implementation Plan in 
accordance with the timescales set out therein; 

(f) comply with all Cyber Security Instructions notified to it by the Authority as soon as 
reasonably practicable; 

(g) notify the MOD Defence Industry Warning, Advice and Reporting Point, within the 
Joint Security Coordination Centre (or any successor body notified by way of ISN) in 
accordance with ISN 2014/02 as amended or updated from time to time and the 
Contractor's NSA/DSA, and in the case of a Sub-Contractor also notify theContractor, 
immediately in writing as soon as they know or believe that a Cyber Security Incident 
has or may have taken place providing full details of the circumstances of the incident 
and any mitigation measures already taken or intended to be taken; 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 44 

(h) in coordination with its NSA/DSA, investigate any Cyber Security Incidents fully and 
promptly and co-operate with the Authority and its agents and representatives and its 
NSA/DSA to take all steps to mitigate the impact of the Cyber Security Incident and 
minimise the likelihood of any further similar Cyber Security Incidents. For the 
avoidance of doubt, this shall include complying with any reasonable technical or 
organisational security measures deemed appropriate by the Contractor's NSA/DSA 
in the circumstances and taking into account the Cyber Risk Level; 

(i) consent to the Authority recording and using information obtained in relation to the 
Contract for the purposes of the Cyber Security Model whether on the Supplier Cyber 
Protection Service or elsewhere. For the avoidance of doubt such information shall 
include the cyber security accreditation of the Contractor and / or Sub-Contractor as 
appropriate; and 

(j) include provisions in all Sub-Contracts imposing provisions equivalent to this Clause 
48 (the Equivalent Provisions) and, where a Sub-Contractor breaches terms 
implementing this Clause in a Sub-Contract, the Contractor shall, and shall procure 
that its Sub-Contractors shall, in exercising their rights or remedies under the relevant 
Sub-Contract: 

(i) immediately notify the Authority of any such breach and consult with the 
Authority regarding any remedial or other measures which are proposed as a 
consequence of such breach, taking the Authority’s views into consideration; 
and 

(ii) have regard to the Equivalent Provisions. 

48.3 Cyber Security Implementation Plan 

48.3.1 In the event of a conflict in or between the provisions of the Cyber Security Implementation 
Plan and the obligations set out at Clause 48.2 above then, without prejudice to the generality 
of Clause 48.2, the provisions of the Cyber Security Implementation Plan shall prevail and 
Clause 48.2 shall be deemed to be amended to the minimum extent necessary to eliminate 
such conflict. 

48.3.2 Where: 

(a) the Contractor has notified the Authority that it or one or more if its Sub-Contractors 
cannot comply with any of sub Clauses 48.2(a) to 48.2(j) above, or 

(b) the Authority has notified the Contractor that the Contractors’ response to a CSM 
Supplier Assurance Questionnaire has revealed a failure of the Contractor or one or 
more of its Sub-Contractors to comply with sub Clauses 48.2(a) to 48.2(j) above, 

(c) the Contractor shall prepare and deliver to the Authority for review and comment as 
soon as practicable (and in any event within five (5) Business Days of such 
notification) an updated Cyber Security Implementation Plan describing its proposed 
methodologies for rectifying said Sub-Contractor non-compliance (an “Updated 
Cyber Plan”). 

48.3.3 After the delivery of the Updated Cyber Plan, the Authority shall either approve the revised 
Updated Cyber Plan or provide the Contractor with written comments. The Contractor shall 
give due consideration to the Authority's comments and shall provide a revised Updated 
Cyber Plan to the Authority within five (5) Business Days of receiving the Authority's 
comments. The Authority shall either approve the revised Updated Cyber Plan or provide 
further written comments in which case the process set out in this Clause shall be repeated 
until the Authority approves the Updated Cyber Plan. 

48.3.4 Where the Authority has approved an Updated Cyber Plan, this shall supersede all previous 
Cyber Security Implementation Plans and the Contractor shall, and shall procure that its Sub-
Contractors shall, comply with such Updated Cyber Plan until implementation is agreed to 
have been achieved whereupon sub-Clauses 48.2(a) to 48.2(j) above shall apply in full. In the 
event that no Updated Cyber Plan has been approved by the Authority within thirty (30) 
Business Days of the Contractor's initial notification, the provisions of Clause 24 (Dispute 
Resolution) shall apply. 
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48.4 Management of Sub-Contractors 

48.4.1 Where the Contractor becomes aware that a Sub-Contractor is not complying with its 
obligations, the Contractor shall immediately notify the Authority and provide full details of the 

Sub−Contractor’s non-compliance as soon as reasonably practicable and shall consult with 
the Authority as to the appropriate course of action which may include the agreement of a 
remedial plan or termination of the Sub-Contract having regard to Clause 48.2(i) and without 
prejudice to the Authority's rights under Clause 56 (Step-in Rights). 

48.4.2 Having regard to the Authority’s views, the Contractor shall take all reasonable measures to 
address any non-compliance of a Sub-ontractor within the reasonable timescales required by 
the Authority. Where the Contractor fails to do so, this shall amount to a breach of this Clause 
48 and the provisions of Clause 48.7 as appropriate shall apply. 

48.5 Records 

48.5.1 Without prejudice to the Contractor's obligations under Part 7 (Reviews, Performance 
Management, Records and Reporting), and Clause 28 (Security) the Contractor shall keep 

and maintain, and shall ensure that any Sub−Contractor shall keep and maintain, until six (6) 
years after termination or expiry of this Contract, or as long a period as may be agreed 
between the Parties, full and accurate records including: 

(a) details of all Authority Identifiable Information relating to the Contractor Deliverables 
provided under this Contract; and 

(b) copies of all documents required to demonstrate compliance with DEFSTAN 05-138 
and this Clause 48, including any information used to inform the CSM Risk 
Assessment Process and to carry out the CSM Supplier Assurance Questionnaire, 
together with any certificates issued to the Contractor and/or Sub-Contractor. 

48.5.2 The Contractor shall, and shall ensure that any Sub-Contractor shall, on request provide the 
Authority, the Authority's representatives and/or the Contractor's NSA/DSA such access to 
those records as may be required in connection with this Contract. 

48.6 Audit 

48.6.1 Except where an audit is imposed on the Authority by a regulatory body or there is a Cyber 
Security Incident in which case the Contractor agrees, and shall procure that its Sub-
Contractors agree, that the Authority and its representatives, in coordination with the 
Contractor's NSA/DSA or the NSA/DSA on behalf of the Authority, may conduct such audits 
as it considers in its absolute opinion necessary, the Authority, its representatives and/or the 
Contractor's NSA/DSA may, not more than twice in any calendar year and for a period of 6 
(six) years following the termination or expiry of this Contract, whichever is the later, conduct 
an audit for the following purposes: 

(a) to review and verify the integrity, confidentiality and security of any Authority 
Identifiable Information; 

(b) to review the Contractor's and/or any Sub-Contractor’s compliance with its obligations 
under this Clause 48; and 

(c) to review any records created during the provision of the Contractor Deliverables, 
including any documents, reports and minutes which refer or relate to the Contractor 

Deliverables for the purposes of sub-clauses 48.5.1(a) and 48.5.1(b) above. 

48.6.2 The Authority shall use its reasonable endeavours to ensure that the conduct of each audit 
does not unreasonably disrupt the Contractor and/or Sub-Contractor's performance of the 
Services or delay the provision of the Contractor Deliverables and supplier information 
received by the Authority in connection with the audit shall be treated as confidential 
information. 

48.6.3 The Contractor shall, and shall ensure that any Sub-Contractor shall on demand provide the 
Authority and any relevant regulatory body, including the Contractor’s NSA/DSA, (and/or their 
agents or representatives), together the Auditors, with all reasonable co-operation and 
assistance in relation to each audit, including: 

(a) all information requested by the Authority within the permitted scope of the audit; 
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(b) reasonable access to any Sites controlled by any Contractor Group Member  and any 
Sub-Contractor and to any equipment used (whether exclusively or non-exclusively) 
in the performance of the Contract and, where such Sites and/or equipment are 
outside the control of the Contractor, shall secure sufficient rights of access for the 
Auditors as shall be necessary to allow audits to take place; and 

(c) access to any relevant staff. 

48.6.4 The Authority shall endeavour to (but is not obliged to) provide at least fifteen (15) Business 
Days' Notice of its intention to conduct an audit. The Parties agree that they shall bear their 
own respective costs and expenses incurred in respect of compliance with their obligations 
under this Clause 48, unless the audit identifies a material breach of the terms of this Clause 

48 by the Contractor and/or Sub−Contractor in which case the Contractor shall reimburse the 
Authority for all the Authority's reasonable costs incurred in the course of the audit. 

48.7 Breach of Obligations 

48.7.1 Where the Cyber Risk Level of this Contract is assessed to be a moderate or high, and the 
Contractor breaches any of the terms of this Clause 48, the Authority shall be entitled: 

(a) to terminate the Contract (whether in whole or in part) and to claim damages as 
though such breach is a material breach; and 

(b) where the Contract has not been terminated, to recover from the Contractor any loss 
sustained in consequence of any breach of this Clause 48. 

48.7.2 Where the Cyber Risk Level of this Contract is assessed to be very low or low, and the 
Contractor breaches the terms of this Clause 48, the Authority shall be entitled: 

(a) to recover from the Contractor the amount of any loss sustained in consequence of 
any breach of this Clause 48, subject to any provision which is agreed elsewhere in 
this Contract; and 

(b) where the Contractor does not comply with any reasonable instructions issued by the 
Authority or the Contractor's NSA/DSA within the time period specified to remedy 
such breach or prevent further breaches, the Authority shall be entitled to terminate 
this Contract (whether in whole or in part) and to claim damages as though such 
breach is a material breach. 

48.7.3 Where the Contractor commits an act of fraud, negligence or wilful misconduct in respect of 
its obligations under this Clause 48 the Authority shall be entitled to terminate this Contract 
(whether in whole or in part) and to claim damages in accordance with Clause 57.1.8 
(Material Breach) as though such breach is a material breach. 

48.8 General 

48.8.1 On termination or expiry of this Contract the provisions of this Clause excepting sub−Clauses 
48.2(b)and 48.2(c) (Contractor Obligations) above shall continue in force so long as the 

Contractor and/or and Sub−contractor holds any Authority Identifiable Information relating to 
this Contract. 

48.8.2 Termination or expiry of this Contract shall not affect any rights, remedies, obligations or 
liabilities of the Parties under this Clause that have accrued up to the date of termination or 
expiry, including the right to claim damages in respect of any breach of the Contract which 
existed at or before the date of termination or expiry. 

48.8.3  

(a) The Contractor agrees that the Authority has absolute discretion to determine 
changes to DEFSTAN 05-138 and/or the Cyber Risk Level. In the event that there is 
such a change to DEFSTAN 05-138 or the Cyber Risk Level, then either Party may 
seek an adjustment to the Total Contract Price for any associated increase or 
decrease in costs and the Contractor may request an extension of time for 
compliance with such revised or amended DEFSTAN 05-138 or Cyber Risk Level 
provided always that the Contractor shall seek to mitigate the impact on time and cost 
to the extent which it is reasonably practicable to do so and further provided that such 
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costs shall not be allowed unless they are considered to be appropriate, attributable 
to the Contract and reasonable in all the circumstances. 

(b) Subject to sub-Clause 48.7.3 above, where the Contractor seeks such adjustment or 
extension, the Authority will proceed in accordance with Schedule 30 (Change 
Procedure) to determine the request for adjustment or extension. The Contractor 
must deliver a Contractor Change Proposal to the Authority within eight (8) weeks of 

the occurrence of the change in DEFSTAN 05−138 or Cyber Risk Level or such 
longer period as may be agreed by the Parties, identifying the impact of that change 
and accompanied by full details of the request for adjustment. For the avoidance of 
doubt, the Authority shall not be required to withdraw any Authority Notice of Change 

which may have been issued insofar as it relates to DEFSTAN 05−138 or the Cyber 
Risk Level whether or not the Contractor Change Proposal is rejected. In the event 
that the Contractor does not agree with the Authority’s determination, then the 
provisions of Clause 24 (Dispute Resolution) shall apply. 

48.8.4 The Contractor shall not recover any costs and/or other losses under or in connection with 
this Clause where such costs and/or other losses are recoverable or have been recovered by 
the Contractor elsewhere in this Contract or otherwise. For the avoidance of doubt this shall 
include the cost of implementing any upgrades or changes to any information system or 
electronic communications network whether in response to a Cyber Security Incident or 
otherwise, where the Contractor is able to or has recovered such sums in any other provision 
of this Contract or has recovered such costs and/or losses in other contracts between the 
Contractor and the Authority or with other bodies. 

49 Use of a Shared Data Environment Service 

49.1 Scope 

The Contractor will utilise a SDE System in accordance with this Clause 49 for the Contract 

Period, in order to comply and perform the requirements of this Contract. 

49.2 Participation in the Electronic Information Sharing Agreement (EISA) 

The Contractor shall, when so requested by the Authority, enter into an Electronic Information 

Sharing Agreement with one or more Users, including the Authority, who may from time to 

time participate in the SDE. The Electronic Information Sharing Agreement, to be known as 

the EISA, shall be in the form of DEFFORM 687C (Edition 06/01). 

49.3 Operation of the SDE System 

49.3.1 The Contractor shall, in relation to its Access and use of the SDE System, at all times: 

(a) liaise and cooperate with requests of the [Service Administrator] [DN: to be defined 

in line with SDE provider contract]; 

(b) comply with, and only Access or otherwise use the SDE System in accordance with, 

the User Protocol document [as notified to the Contractor by the Authority from time 

to time]; 

(c) comply with, and only Access or otherwise use the SDE System in accordance with, 

the Authority’s instructions; 

(d) only access or otherwise use the SDE System in accordance with the security, 

confidentiality and data protection requirements applicable to the Contract and the 

EISA; 

(e) only Access the SDE System using the secure User authentication method notified to 

the Contractor by the Authority; 
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(f) set appropriate Access permissions for Information uploaded to the SDE System in 

accordance with its classification; and 

(g) unless otherwise approved in advance by the Authority, or for the purposes of 

operating the SDE System in accordance with this Clause 49.3 (Operation of the SDE 

System), not permit Access to, or any other use of, the SDE System or any 

Information by any third party. 

49.3.2 [If the Contractor appoints a Sub-Contractor, where permitted by Schedule 14 (Supply Chain 
and Sub-Contracting Strategy), [the Sub-Contractor must become a signatory to the EISA 
prior to such appointment.] [DN: applicable where Sub-Contractors would need to 
become a party to the EISA] 

49.3.3 The Contractor shall ensure that the [Contractor Representative]  and its Sub-Contractors 
comply with the requirements set out in this Clause 49.3 when accessing or otherwise using 
the SDE System.The Contractor shall be responsible for any breaches by the [Contractor 
Representative] and/or of its Sub-Contractors of the requirements set out in this Clause 49.3. 

50 Management of the SDE System 

50.1.1 The Authority shall, in accordance with due regard to his obligations under the EISA: 

(a) provide the Contractor with controlled Access; 

(b) ensure, as far as is reasonably practical, that all Information, including associated 

marks and legends, is Accessible only by Users authorised to have Access and is not 

altered, lost or destroyed; 

(c) monitor the Access and usage of the SDE to detect any instances of misuse, 

malicious attack, unauthorised Access and any other threat to its Integrity; 

(d) implement and maintain a virus control policy and make details thereof available to 

the Contractor, in accordance with the EISA; 

(e) operate an EISA Data configuration management control system in accordance with 

the EISA; 

(f) implement and maintain a EISA Data back-up policy; and 

(g) ensure that, if any part of the SDE System is changed, the Contractor’s ability to 

Access Information and the levels of Fidelity and Integrity are not adversely affected. 

50.2 Storage and Archiving 

50.2.1 For the duration of the Contract the Authority shall arrange that: 

(a) The Contractor’s EISA Data, when stored in the SDE System, is maintained from the 

date of being loaded into the SDE for the Contract Period [DN: insert another period 

if specified in the SDE SOR], after which time (following reasonable Notice to the 

Contractor) it shall be Expunged unless: 

(i) a specific request for its retention in the SDE System is made by the 

Contractor; 

(ii) it is withdrawn by the Contractor in accordance with the EISA; or 

(iii) it is Archived. 
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(b) The Contractor’s EISA Data on the SDE System can be Archived when it is no longer 

required by the Contractor; and 

(c) when requested by the Contractor, the Contractor’s Archived EISA Data is reinstated 

on the SDE System. 

50.2.2 At the end of the Contract, the Authority shall arrange that: 

(a) all the Contractor’s Information in the SDE is Archived and retained in a useable 

format for a period of not less than two (2) years [DN: insert a longer period if 

specified in the SDE SOR]; and 

(b) during the period to which Clause 50.2.2(a) applies, and within ten (10) Business 

Days of being requested, the Contractor’s retained EISA Data is made available to 

the Contractor on a medium to be agreed between the Authority and the Contractor. 

A fair and reasonable price shall be agreed for satisfying each request. 

50.2.3 At the expiry or termination of his obligations under the Contract the Contractor shall, on the 
direction of the Authority, either Expunge or surrender to the Authority all EISA Data stored in 
the SDE System and any Archive, always provided that the Log shall not be Expunged or 
destroyed. 

50.3 The Log 

50.3.1 The Authority shall establish a Log and ensure that all instances of Access to the SDE 
System (except where the User Protocol provides otherwise) are automatically logged 
therein, recording as a minimum: 

(a) details of any Information Accessed; 

(b) identity of the User; and 

(c) date and time of the Access. 

50.3.2 The Authority shall also record the details of any unauthorised or denied Access attempts, 
including the identity of the user or, insofar as it can be ascertained, any other third party 
making the attempt, the information system into which the attempt was made and the date 
and time of the attempt. 

50.3.3 The Authority shall maintain the Log during the term of the Contract and thereafter for a 
period of no less than 2 (two) years and shall make available to the Contractor relevant 
certified extracts relating to the Contractor’s Information, in accordance with the EISA. The 
Contractor shall fulfil any request for visibility of an extract of the Log under this Clause 50.3.3 
within seventy two (72) hours.  

50.4 Availability of System 

50.4.1 The Authority shall use reasonable endeavours make the SDE System available [DN: insert 
parameters defined in the SDE SOR]. 

50.4.2 At least forty eight (48) hours before the commencement of any scheduled maintenance 
requiring system down time or degradation, all Users shall be notified by the Authority of the 
time of commencement of such down time or degradation and its expected duration. Periods 
of scheduled maintenance shall not exceed [DN: insert timescales specified in the SDE 
SOR]. 

50.4.3 The Authority shall give as much warning as is reasonably practicable to the Contractor of 
periods where the SDE System is required to be interrupted for unscheduled maintenance. 
The periods of inaccessibility shall not exceed [DN: insert timescales specified in the SDE 
SOR]. 

50.4.4 Following any interruption, the Authority shall use reasonable endeavours to ensure that the 
SDE System is restored in a timely manner. 
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50.4.5 The Authority does not warrant that the Contractor’s use of the SDE System will be 
uninterrupted or error-free. The Authority shall not be responsible for any delays, delivery 
failures, or any other loss or damage resulting from the transfer of data over communications 
networks and facilities, including the internet, and the Contractor acknowledges that use of 
the SDE System may be subject to limitations, delays and other problems inherent in the use 
of such communications facilities. 

51 Business Continuity and Disaster Recovery Planning 

51.1.1 The Contractor shall maintain an ISO 22301 certification throughout the Contract Period. 

51.1.2 The Contractor shall develop and maintain a business continuity and Disaster recovery plan 
in accordance with Good Industry Practice (the BCDR Plan). The BCDR Plan shall be 
provided to the Authority on request. 

51.1.3 The Contractor shall ensure that it is able to implement the provisions of the BCDR Plan at 
any time in accordance with its terms. If an event occurs which requires the BCDR Plan to be 
implemented under the terms of the BCDR Plan, the Contractor shall immediately implement 
the BCDR Plan. 

51.1.4 The Contractor shall test the BCDR Plan on a regular basis (and, in any event, not less than 
once in every twelve (12) month period). The Authority shall be entitled to participate in such 
tests as it may reasonably require. 

51.1.5 Following each test, the Contractor shall send to the Authority a written report summarising 
the results of the test and shall promptly implement any actions or remedial measures which 
the Authority considers to be necessary as a result of those tests. 

51.1.6 The Contractor shall proactively contribute to and engage in the planning, execution and 
delivery of any Naval Base business continuity plan, as required by the Authority. As part of 
this obligation, the Contractor shall nominate key Contractor Personnel to be called upon in 
the event of an incident that is the subject of such Naval Base business continuity plan. 

 

  



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 51 

Part 16 - Supervening Events 

52 Force Majeure Events 

52.1 Definitions 

52.1.1 For the purpose of this Contract, but subject to Clauses 52.1.3 to 52.1.5, a Force Majeure 
Event means one of the events or circumstances listed in Clause 52.1.2. 

52.1.2 The list of events or circumstances referred to in Clause 52.1.1 are: 

(a) nuclear, chemical or biological contamination caused other than by the Contractor or 
the Authority or any persons over whom the Contractor or the Authority exercises 
control; 

(b) war, civil war, armed conflict or terrorism in each case arising within or affecting the 
United Kingdom to the extent that this is not an event under Clause 55.2; and 

(c) pressure waves caused by devices travelling at supersonic speeds. 

52.1.3 Where a Force Majeure Event directly causes or results in the Contractor or the Authority (the 
Affected Party) failing to perform, or being delayed in performing any of its obligations owed 
to the Other Party (the Other Party) under this Contract, the remaining provisions of this 
Clause 52 shall apply. 

52.1.4 The inability (however caused) of a Party to pay shall not be a Force Majeure Event. 

52.1.5 Brexit and any event arising as a result of Brexit (including any of the events specified in 
Clause 52.1.2) shall not constitute a Force Majeure Event. 

52.2 Giving of Notice 

The Affected Party shall give written Notice to the Authority or the Contractor (as appropriate, 
the Other Party) as soon as possible and in any event within two (2) Business Days of its 
Contract Manager becoming aware of a Force Majeure Event. Such Notice shall contain an 
estimate of the period of time required to overcome the Force Majeure Event and its effects, 
and details of the obligations under this Contract in respect of which the Affected Party is 
claiming relief. 

52.3 Contractor as Affected Party 

52.3.1 Where the Contractor is the Affected Party: 

(a) the Contractor must use and continue to use all reasonable endeavours to avert or 
prevent the occurrence of the relevant Force Majeure Event and/or to minimise and 
mitigate the effects of such Force Majeure Event on the performance of the Services 
as soon as reasonably practicable after the onset of the event, acting in accordance 
with Good Industry Practice; 

(b) the Contractor must, within five (5) Business Days (or by the end of such longer 
period as the Contractor and the Authority shall agree) of receipt by the Authority of 
the Notice referred to in Clause 52.2 (Giving of Notice), confirm and provide 
supporting evidence to the Authority's satisfaction that: 

(i) neither it nor any Sub-Contractor could reasonably have foreseen the 
occurrence or consequences of the relevant Force Majeure Event and could 
not have avoided such occurrence or consequences by taking steps which 
they might reasonably be expected to have taken, without incurring material 
additional expenditure; 

(ii) the Force Majeure Event has given rise to a need for the relief specified by 
the Contractor; and 

(iii) it has complied with Clause 52.3.1(a). 

52.3.2 For so long as and to the extent that the Force Majeure Event directly causes or results in the 
Contractor failing to comply with any of its obligations under this Contract and provided it has 
complied with Clauses 52.3.1(a) and 52.3.1(b), the Contractor shall be relieved from any 
action for failure to comply with such obligations. 
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52.4 Authority as Affected Party 

52.4.1 Where the Authority is the Affected Party: 

(a) the Authority must, within ten (10) Business Days (or by the end of such longer period 
as the Contractor and the Authority shall agree) of receipt by the Contractor of the 
Notice referred to in Clause 52.2 (Giving of Notice), confirm and provide supporting 
evidence to the Contractor that the Force Majeure Event has given rise to a need for 
relief from the obligations under this Contract specified by the Authority; and 

(b) the Authority shall for the period of the Force Majeure Event be entitled to such relief 
as the Parties agree (or as is determined via the Fast Track Procedure) in relation to 
performance of any adversely affected obligation of the Authority under this Contract 
(which may include, to the extent appropriate, an extension of time to perform the 
obligation). 

52.5 Other Provisions 

52.5.1 Subject to Clause 60 (Termination for Prolonged Force Majeure Events), this Contract may 
not be terminated by the Other Party under any provision where the grounds for such 
termination are the result of a Force Majeure Event. 

52.5.2 The Affected Party shall notify the Other Party within forty eight (48) hours of the cessation of 
the Force Majeure Event, and shall resume performance of any affected obligations as soon 
as possible after giving such Notice. 

52.5.3 If the parties disagree that a Force Majeure Event has occurred and / or the extent of relief 
claimed by the Affected Party, the matter shall be resolved in accordance with the provisions 
of the Fast Track Procedure of the Dispute Resolution Procedure. 

52.5.4 Nothing in this Clause 52 or in this Contract as a whole shall constitute grounds for relief or an 
extension of time to the Contractor or a Contractor Group Member under any other contract 
which the Contractor or Contractor Group Member may have with the Authority. 

52.5.5 Where a Force Majeure Event results in any delay to the Planned Service Delivery date, the 
Expiry Date shall be extended by a period equivalent to the length of any such delay. 

52.6 Costs 

52.6.1 If a Force Majeure Event directly causes or results in the Contractor failing to perform any 
Services pursuant to its obligations under this Contract, then the Authority shall not be obliged 
to pay for any such Services to the extent that they have not been performed. 

52.6.2 Nothing in Clause 52 shall affect any entitlement to make deductions or any deductions made 
in accordance with Schedule 5 (Performance Management and Measurement) during the 
period in which the Force Majeure Event is subsisting. 

53 Relief Events and Compensation Events 

53.1 Relief Events 

53.1.1 For the purposes of this Contract, a Relief Event means one of the events or circumstances 
listed in Clause 53.1.2, provided that Brexit and any event arising as a result of Brexit 
(including any of the events specified in Clause 53.1.2) shall not constitute a Relief Event. 

53.1.2 The events or circumstances referred to in Clause 53.1.1 are: 

(a) fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of water tanks, 
apparatus or pipes, ionising radiation (to the extent it does not constitute a Force 
Majeure Event), earthquakes, riot and civil commotion; 

(b) failure by any statutory undertaker, utility company, local authority or other like body 
to carry out works or provide services; 

(c) any failure or shortage of power, fuel or transport; 

(d) any blockade or embargo which does not constitute a Force Majeure Event, and 

(e) any strike occurring within the United Kingdom: 
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(i) which has been called by the national or other principal executive committee 
of an independent trade union (within the meaning of Section 5 of the Trade Union and 
Labour Relations (Consolidation) Act 1992) which is a recognised trade union within 
the meaning of the Trade Union and Labour Relations Act (Consolidation) Act 1992; 

(ii) which has been endorsed by a properly conducted ballot of the members 
affected; and 

(iii) in which all or selected members of such a union, whether or not employed 
by the Contractor or any of its Sub-Contractors, have been invited by its national or 
other principal executive committee to withdraw their labour as part of a national 
campaign of industrial action (a National Strike): 

53.1.3 If, as a direct result of a Relief Event: 

(a) there is a delay to the Planned Service Delivery Date; or 

(b) the Authority's or the Contractor's ability to perform any of its obligations under this 
Contract is adversely affected, 

then the Authority is relieved from its relevant obligations and the Contractor is entitled to 
apply for relief from any rights of the Authority arising under Clause 57 (Contractor Default) 
and its obligations under this Contract. 

53.1.4 Subject to Clause 53.1.6, to obtain relief, the Contractor must: 

(a) use and continue to use all reasonable endeavours to avert or prevent the occurrence 
of the relevant Relief Event and to minimise and mitigate the effects of such Relief 
Event on the performance of the Services as soon as reasonably practicable after the 
onset of the Relief Event, acting in accordance with Good Industry Practice; 

(b) as soon as practicable, and in any event within five (5) Business Days after it became 
aware that the Relief Event has caused or is likely to cause delay and/or adversely 
affect the ability of the Contractor to perform its other obligations, give to the Authority 
a Notice of its claim for relief from its obligations under the Contract, including full 
details of the nature of the Relief Event, the date of occurrence and its likely duration; 

(c) within five (5) Business Days of receipt by the Authority of the Notice referred to in 
Clause 53.1.4(b) above, give full details of the relief claimed; and 

(d) demonstrate to the reasonable satisfaction of the Authority that: 

(i) the Contractor and its Sub-Contractors could not have avoided such 
occurrence or consequences by steps which they might reasonably be 
expected to have taken, without incurring material expenditure; 

(ii) the Relief Event directly caused the delay to the Planned Service Delivery 
Date or the need for relief from performance of obligations under this 
Contract; 

(iii) it has complied and is continuing to comply with Clause 53.1.4(a). 

53.1.5 Following service of a Notice by the Contractor pursuant to Clause 53.1.4(b) above, the 
Contractor shall promptly supply to the Authority any further information relating to the delay 
which is received by the Contractor or is reasonably requested by the Authority. 

53.1.6 In the event that the Contractor has complied with its obligations under Clause 53.1.4, then 
the Planned Service Delivery Date shall be postponed by such time as shall be reasonable for 
such a Relief Event, taking into account the likely effect of the delay, the Expiry Date shall be 
extended by the period equivalent to the length of any such delay and the Authority shall not 
be entitled to exercise its rights to terminate the Contract under Clause 57 (Contractor 
Default) and, subject to Clause 53.1.7, shall give such other relief as has been requested by 
the Contractor. 

53.1.7 Nothing in Clause 53.1 shall affect any entitlement to make deductions or any deductions 
made as a result of Schedule 5 (Performance Management and Measurement) during the 
period in which the Relief Event is subsisting provided that any such deductions shall be 
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disregarded for the purpose of the Authority’s right to terminate this Contract for a Contractor 
Default. 

53.1.8 In the event that information required by Clause 53.1.4 is provided after the dates referred to 
in that Clause, then the Contractor shall not be entitled to any relief during the period for 
which the information is delayed. 

53.1.9 The Contractor shall notify the Authority if at any time it receives or becomes aware of any 
further information relating to the Relief Event, giving details of that information to the extent 
that such information is new or renders information previously submitted materially inaccurate 
or misleading. 

53.1.10 If the Parties disagree that a Relief Event has occurred and/or the extent of relief claimed by 
the Contractor, the matter shall be resolved in accordance with the provisions of the Fast 
Track Procedure of the Dispute Resolution Procedure within Schedule 7 (Dispute Resolution 
Procedure). 

53.2 Compensation Events 

53.2.1 For the purposes of this Contract, a Compensation Event means any material failure by the 
Authority, its employees or agents to meet the Authority Responsibilities, provided that a 
Force Majeure Event, Brexit and any failure to meet an Authority Responsibility as a result of 
Brexit shall not constitute a Compensation Event.  

53.2.2 If, as a direct result of the occurrence of a Compensation Event, the Contractor is unable to 
provide the Services with effect from the Planned Service Delivery Date or comply with its 
obligations under this Contract, then the Contractor is entitled to: 

(a) apply for relief from and/or an extension of time for performance of its obligations 
under this Contract; and 

(b) claim compensation in respect of appropriate, attributable and reasonable costs 
which have resulted from such Compensation Event, 

in each case subject to and in accordance with this Clause 53.2. 

53.2.3 Subject to Clause 53.2.6, to obtain relief, an extension of time and/or claim compensation the 
Contractor must: 

(a) use and continue to use all reasonable endeavours to avert or prevent the occurrence 
of the relevant Compensation Event and to minimise and mitigate the effects of such 
Compensation Event on the performance of the Services as soon as reasonably 
practicable after the onset of the Compensation Event, acting in accordance with 
Good Industry Practice; 

(b) as soon as practicable, and in any event within five (5) Business Days after it became 
aware that the Compensation Event has caused or is likely to cause delay or a 
breach of an obligation under this Contract, give to the Authority a Notice of its claim 
for relief from its obligations under the Contract, an extension of time, and/or payment 
of compensation; 

(c) within five (5) Business Days of receipt by the Authority of the Notice referred to in 
Clause 53.2.3(a) above, provide the Authority full details of the Compensation Event 
and the relief, extension of time and/or reasonable, additional costs claimed; and 

(d) demonstrate to the reasonable satisfaction of the Authority that: 

(i) the Compensation Event directly caused the delay to the Planned Service 
Delivery Date, the reasonable, additional costs and/or breach of the 
Contractor’s obligations under this Contract; and 

(ii) it has complied and is continuing to comply with Clause 53.2.3(a). 

53.2.4 Following service of a Notice by the Contractor pursuant to Clause 53.2.3, the Contactor shall 
promptly supply to the Authority any further information relating to the delay which is: 

(a) received by the Contractor; or 

(b) is reasonably requested by the Authority. 
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53.2.5 If the Contractor has complied with its obligations under Clause 53.2.3, then: 

(a) in the case of a delay to the Planned Service Delivery Date, such date shall be 
postponed by such time as shall be reasonable for such a Compensation Event, 
taking into account the likely effect of the delay; 

(b) Where the Planned Service Delivery Date is postponed, the Expiry Date shall be 
extended by the period equivalent to the length of any such postponement; 

(c) in the case of additional cost the Authority will, in accordance with Clause 53.2.6, 
compensate the Contractor in respect of additional appropriate, attributable and 
reasonable costs reasonably and properly incurred by the Contractor as a direct 
result of the Compensation Event (subject to the Contractor mitigating the impact of 
the relevant event in accordance with this Clause 53.2) including any additional 
appropriate, attributable and reasonable costs resulting from an increase in the 
reasonably and properly incurred costs of the Contractor's Sub-Contractors; and 

(d) the Authority shall give the Contractor such relief from its obligations under the 
Contract and / or extension of time, as is reasonable for such a Compensation Event. 

53.2.6 In the event that information is provided after the dates referred to in Clause 53.2.5, then the 
Contractor shall not be entitled to any extension of time, compensation, or relief from its 
obligations under the Contract in respect of the period for which the information is delayed. 

53.2.7 The Contractor shall notify the Authority if at any time it receives or becomes aware of any 
further information relating to the Compensation Event, giving details of that information to the 
extent that such information is new or renders information previously submitted materially 
inaccurate or misleading. 

53.2.8 If the parties disagree that a Compensation Event has occurred, and/or the extent of relief 
claimed by the Contractor, the matter shall be resolved in accordance with the provisions of 
the Fast Track Procedure of the Dispute Resolution Procedure. 

53.3 No relief for Affiliates 

The Contractor shall not be entitled to relief or compensation under this Clause 53 where the 

Relief Event or Compensation Event occurs due to a failure by an Affiliate of a Contractor 

Group Member to comply with its obligations under any contract or arrangement between that 

Contractor Group Member and the Authority or any Authority Contractor. 
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Part 17 – Service Continuity 

54 Transition to War 

54.1 The Contractor shall continue to provide the Services in peacetime and during periods of 
crisis, tension, emergencies, and surge, in transition to war and during hostilities. 

54.2 In the event of crisis, tensions, emergencies, surge or hostilities affecting the Services the 
Authority shall be entitled (but not obliged) to exercise its rights under Clause 55 (Measures in 
a Crisis). 

55 Measures in a Crisis 

55.1 Not used 

55.2 Notice of Events 

If, at any time, the Authority believes, in its sole opinion, that there exist circumstances to 
which Clause 55.2 (Trigger Events) below applies, it may issue a Notice to the Contractor of 
such belief. 

55.3 Trigger Events 

The circumstances referred to in Clause 55.1 (Notice of Events) above are, where in view of: 

(a) a material threat to the national security and defence, or a material adverse effect on 
the national interests, of the United Kingdom, or the occurrence of a state of war, 
crisis, state of tension or other emergency (whether or not involving hostilities); or 

(b) a request to the Authority by a local authority, public body, or statutory corporation for 
assistance in relation to the occurrence or possible occurrence of a major accident, 
crisis or natural disaster; or 

(c) a request by NATO, the EU or the United Nations for support or assistance in relation 
to international obligations; or 

(d) the existence of an emergency or the occurrence of an unforeseen event affecting a 
Service Delivery Location or its operations or the performance by the Parties or the 
provision of the Services by the Contractor, whether directly or indirectly, and which 
causes or has the potential to cause an immediate and imminent threat to the long 
term integrity of any part of the Service Delivery Locations or to land adjacent to, or 
likely to be affected by events on, any part of the Service Delivery Locations or the 
viability of the relevant Service Delivery Location, the performance of this Contract or 
the provision of Services by the Contractor, 

it is necessary, appropriate, or desirable for the Authority to take all or any of the measures 
described in Clauses 55.3 (Effect of Implementation of Measures in a Crisis) to 55.6 (Notice of 
Cessation) (inclusive) below. Any event described in this Clause 55.3 arising as a result of 
Brexit shall constitute a valid trigger event. 

55.4 Effect of Implementation of Measures in a Crisis 

If the Authority has issued a Notice contemplated in Clause 55.1 (Notice of Events), the Authority may 
require the Contractor, within such period as may be specified by the Authority in its sole 
discretion, to provide such information as the Authority may in its sole discretion require, 
including information relating to all or any of the following matters: 

(a) the services under this Contract being carried out by the Contractor (or due to 
commence being carried out by the Contractor within the period that the Authority estimates 
that the circumstances set out in its Notice under Clause 55.1 (Notice of Events) will continue) 
for: 

(i) the Authority; and 

(ii) any third parties; 

(b) the Contractor's current deployment of its employees; and 

(c) the committed and uncommitted skills, resources and personnel that the Contractor 
has available to assist the Authority during the period that the Authority estimates that 
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the circumstances set out in its notice under Clause 55.1 (Notice of Events) will 
continue. 

55.5 Good faith discussion 

Upon providing the Authority with the information requested pursuant to Clause 55.3 (Effect of 
Implementation of Measures in a Crisis) above, or upon expiry of the period specified by the 
Authority for the supply of such information, the Contractor shall, upon being so requested by 
the Authority, discuss in good faith with the Authority any matters which the Authority, in its 
sole opinion, may consider relevant or appropriate to any proposals the Authority may have 
for the reallocation of priorities for, or for the reorganisation of, services under this Contract 
carried out, or to be carried out, by the Contractor. These will be in order to deal with the 
circumstances which gave rise to the issuing of a Notice pursuant to Clause 55.1 (Notice of 
Events) above, including the following matters: 

(a) the revision (including the early completion or temporary suspension) of the provision 
of any services carried out or obligation of the Contractor under this Contract for the 
Authority; 

(b) the early completion or suspension of any services or any obligation of the Contractor 
under this Contract by the Contractor for third parties; and 

(c) the immediate implementation of new services under or any obligation of the 
Contractor under this Contract, 

and the Parties shall endeavour, as far as reasonably possible, to reach agreement as a 
matter of urgency on such matters. 

55.6 Authority overriding right 

(a) Notwithstanding any provision to the contrary in this Contract and notwithstanding 
that any of the measures described in Clauses 55.3 (Effect of Implementation of 
Measures in a Crisis) and 55.4 (Good faith discussion) above may not have been 
taken, required to be taken, or have been completed, the Authority may (where 
necessary due to the circumstances described in Clause 55.2 (Trigger Events)), at 
any time and in its sole discretion: 

(i) require the Contractor to use all reasonable endeavours to comply fully with 
any written instructions issued by the Authority during the period in which 
such circumstances affect the Authority; and/or 

(ii) step in to the provision of the Services in accordance with the Authority's 
rights under Clause 56 (Step-in Rights), it being acknowledged that this 
would be on a no fault basis, but without prejudice to any other Authority 
remedies in the event of an act, omission or fault of the Contractor. 

(b) Instructions issued by the Authority in accordance with Clause (a) may include 
instructions issued in relation to all or any of the following matters: 

(i) to accelerate to early completion or to temporarily suspend any services or 
any obligation of the Contractor under this Contract carried out by the 
Contractor for third parties; 

(ii) to remove temporarily the property of third parties from the facilities operated 
or owned by the Contractor in connection with this Contract or any obligation 
of the Contractor under this Contract and to use all reasonable endeavours to 
procure that any such action is carried out on terms with such third parties 
which result in the least possible loss or damage; 

(iii) to accelerate to early completion or to temporarily suspend any of the 
services under any contract for third parties carried out or to be carried out by 
the Contractor; and 

(iv) to deploy its employees, its stocks of materials, plant, equipment and other 
supplies and/or to use, or make available for use by the Authority or as 
directed by the Authority, the premises, plant and machinery. 
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55.7 Notice of Cessation 

The provisions of Clauses 55.3 (Effect of Implementation of Measures in a Crisis) to 55.5 
(Authority overriding right) above shall cease to apply when the Authority issues a written 
notice to that effect to the Contractor, which the Authority shall use its reasonable endeavours 
to do once the circumstances in Clause 55.2 (Trigger Events) cease to require that the 
Contractor endeavour to comply with any the Authority instructions issued under Clause 55.5 
(Authority overriding right). 

55.8 Authority Authorisation 

Any action or measures which the Authority may, or is required to, take pursuant to the 
provision of this Clause may validly be authorised by an Authority Representative (who is at 
the Authority one star level (or equivalent) or above). 

55.9 Indemnity for Measures in a Crisis 

55.9.1 Subject to Clause 55.8.3 if the Parties agree actions pursuant to Clause 55.4 (Good faith 
discussion) or the Authority issues any instructions to the Contractor pursuant to Clause 55.5 
(Authority overriding right) then: 

(a) for so long as such instructions prevent the Contractor from complying with any of its 
obligations under this Contract, the Contractor shall be relieved from any action for 
failure to comply with such obligations; and 

(b) the Authority shall (subject to the terms of Schedule 12 (Liabilities, Indemnities, 
Insurance and Conduct of Claims) indemnify the Contractor and each Contractor 
Group Member against any and all Losses and Irrecoverable Losses reasonably 
incurred by such parties arising out of acting pursuant to the agreement under Clause 
55.4 (Good faith discussion) or arising out of the instructions of the Authority pursuant 
to Clause 55.5 (the Authority overriding right). However: 

(i) there shall be no double recovery where the Contractor or any other 
Contractor Group Member receives any payment under an indemnity for 
Losses or Irrecoverable Losses under any existing Contractor Contract; and 

(ii) this indemnity shall not apply to the extent that Losses and Irrecoverable 
Losses incurred by the Contractor or any other Contractor Group Member 
arise as a result of the breach of this Contract by such party; and 

(iii) the Contractor shall manage all claims under the indemnity in this Clause 55 
on behalf of each of the Contractor and any other relevant Contractor Group 
Member. 

55.9.2 The Contractor shall and shall procure that all other relevant Contractor Group Companies 
shall be required to use all reasonable endeavours to mitigate any liabilities of the Authority 
arising in respect of the indemnity under this Clause 55.8. 

55.9.3 The indemnity in Clause 55.8.1 (Indemnity for Measures in a Crisis) shall not apply to the 
extent the action agreed is, or the instructions issued are to continue to comply with the terms 
of this Contract (except this Clause 55), but without prejudice to the relevant Contractor 
Group Member's rights under this Contract. 

56 Step-in Rights 

56.1 Required Action 

56.1.1 Without prejudice to any other right or remedy of the Authority, on the occurrence of a Step-in 
Trigger Event, if the Authority considers that steps are capable of being taken to mitigate or 
preclude such state of affairs (Required Actions) and that there is sufficient time for the 
Contractor to be given the opportunity of carrying out such Required Actions, the Authority 
may, give a Notice (a Required Action Notice) to the Contractor specifying which of the 
Step-in Trigger Events is applicable, any relevant impacted services (the Impacted 
Services), the Required Actions and the timetable for performance of the Required Actions.  
Any Step-in Trigger Event arising as a result of Brexit shall constitute a valid Step-in Trigger 
Event. 

56.1.2 "Step-in Trigger Event" means: 
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(a) any event falling within the definition of Contractor Default; 

(b) any breach by the Contractor of an obligation under this Contract in respect of the 
Services; 

(c) any event that the Authority considers acting reasonably, will create (or has already 
created) an immediate and serious threat to health, safety or the environment; 

(d) any event that the Authority considers acting reasonably will result (or has already 
resulted) in a material interruption to or material disruption of the provision of the 
Services; 

(e) any event that the Authority considers acting reasonably will cause (or has already 
caused) a material breach by the Authority of its duties or obligations owed or 
undertaken to any third party; 

(f) any event that the Authority considers acting reasonably will cause (or has already 
caused) a serious nuisance or material threat to the national security and defence of, 
the occurrence of a state of war, crisis, state of tension or other emergency (whether 
or not involving hostilities) affecting, or to prevent a material adverse effect on the 
national interests of the United Kingdom; 

(g) any event that the Authority considers acting reasonably, constitutes an emergency 
despite the Contractor not being in breach of its obligations under this Contract and 
where the Authority has not issued a Notice in writing pursuant to Clause 55 
(Measures in a Crisis); 

(h) upon the Authority being advised by a regulatory body that the exercise by the 
Authority of its rights under this Clause 56 (Step-in Rights) is necessary; or 

(i) any event that will (or has already) affected the Authority's ability to discharge a 
statutory duty. 

56.1.3 Not used 

56.1.4 The Contractor shall either: 

(a) provide the Authority with confirmation in writing of the appropriate actions to be 
taken (Required Action Plan) and shall comply with any Required Action Notice 
issued under Clause 56.1.1 without delay, or 

(b) as soon as possible after receipt of the Required Action Notice (and in any event 
within twenty four (24) hours of such receipt) notify the individual at the Authority who 
issued the Required Action Notice (with a copy to the Authority Contract Manager, if 
different), as to which of the Required Actions it is unable or does not agree to carry 
out. 

56.2 Step-in Rights 

56.2.1 If: 

(a)  

(i) the Contractor fails to take any of the Required Actions within such time as 
the Authority shall have specified in that Required Action Notice; or 

(ii) the Contractor has served Notice pursuant to Clause 56.1.3 that the 
Contractor is unable or does not agree to carry out all or any of the Required 
Actions; or 

(iii) the Authority considered in terms of Clause 56.1.1 that there was insufficient 
time for the Contractor to be given the opportunity of carrying out the 
Required Actions; 

(iv) the implementation of the Required Actions pursuant to the Required Action 
Notice is ineffective in mitigating or precluding the circumstances which gave 
rise to the requirement for its issue; or 

(v) the Contractor either fails to provide the Authority with a Required Action Plan 
or the Authority considers acting reasonably, that the Required Action Plan 
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provided pursuant to Clause 56.1.3(a) is not capable of implementing the 
Required Actions within such time as set out in the Required Action Notice; 
and 

(b) the circumstances which gave rise to the requirement for Required Actions subsists 
(or the circumstances will (in the opinion of the Authority acting reasonably) occur), 

then the Authority may so notify the Contractor by a Notice in writing (a Step-in 
Notice) and thereafter may take the Required Actions and such other actions 
(including those as specified in Clauses 56.2.2 and 56.2.3) it considers appropriate 
itself, provided that on or as soon as practicable after giving such Step in Notice 
(having regard to the urgency of the matter requiring Required Actions) the Authority 
shall write to the Contractor: 

(i) giving details of the Required Actions and such other actions (including those 
as specified in Clauses 56.2.2 and 56.2.3) that the Authority is going to take; 

(ii) confirming the date on which it proposes to commence the Required Actions 
(if the Required Action has not started); and 

(iii) confirming the time period which it believes shall be necessary to complete 
the Required Actions. 

56.2.2 Not used 

56.2.3 For the purpose of Clause 56.2.1, the Authority may do any one or more of the following: 

(a) enter upon the Leased and Licensed Areas at which the event giving rise to the 
relevant Step-in Notice occurred and, for such period as is necessary, take over any 
or all of the Impacted Services (where applicable); and/or 

(b) where a Step-in Notice has been served pursuant to limb (a) or (b) of Step-in Trigger 
Event in Clause 56.1.2, by not less than three (3) Business Days' written Notice to the 
Contractor, expel the Contractor from the Leased and Licensed Areas at which the 
relevant event giving rise to the relevant Step-in Notice occurred without thereby 
avoiding this Contract or releasing the Contractor from any of its accrued obligations 
or liabilities under this Contract; and/or 

(c) in each case, to gain access to any Occupied Area for all reasonable and necessary 
purposes including inspection, maintenance, repair or removal of any of its movable 
property; 

and in doing either of (a), (b) or (c) (or any of them), the Authority shall suspend the obligation 
of the Contractor to provide the Impacted Services until the Authority issues a Step-out Notice 
in accordance with Clause 56.7 (Step-out). 

56.3 Not used 

56.4 Contractor Co-operation 

The Contractor shall co-operate fully with, and provide all reasonable assistance in respect of, 
whatever action the Authority deems it appropriate to take under this Clause 56. 

56.5 Costs 

56.5.1 In the event that the Authority exercises its rights under Clause 56.2.1 (Step-in Rights) in 
respect of either limb (a) or (b) of the definition of Step-in Trigger Event or in the 
circumstances where Step-in Action has been taken due to Relevant Industrial Action, then: 

(a) where the Contractor provides the Authority with reasonable assistance, the Authority 
shall, for so long as it continues to exercise such rights, pay to the Contractor: 

(i) Not used 

(ii) all appropriate, attributable and reasonable costs directly and properly 
incurred by the Contractor in assisting the Authority under this Clause 56.5.1; 
and 
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(b) the Contractor shall reimburse the Authority all costs directly incurred by the Authority 
in taking such action, and the Authority shall be entitled to deduct any such amount 
(once invoiced) from any payment to the Contractor under this Contract; and 

(c) the Authority shall not be obliged to pay for: 

(i) any Service to the extent that they have not been performed; and  

(ii) any proportion of fixed costs (if any) identified on a fair and reasonable basis, 
which were not incurred as a direct result of the relevant event. 

56.5.2 In the event that the Authority exercises its rights under Clause 56.2.1 (Step-in Rights) in 
circumstances where Clause 56.5.1 does not apply, then the provisions of Clause 55.8 
(Indemnity for Measures in a Crisis) shall apply (with the necessary changes applied) other 
than the Authority shall not indemnify the Contractor and each Contractor Group Member 
against any Irrecoverable Losses incurred by such parties arising out of the Authority's 
exercise of its rights under Clause 56.2.1 (Step-in Rights). 

56.5.3 Pursuant to Clause 1.2.28 (Costs Recovery), when assessing which costs are appropriate, 
attributable and reasonable, the Authority shall take into account the extent to which such 
costs have been, or should reasonably have been, avoided and/or mitigated due to the 
Authority exercising its rights under Clause 56.2 (Step-in Rights). 

56.5.4 Nothing in this Clause shall require the Authority to pay the Contractor any costs or Losses 
not actually incurred by the Contractor due to the Services not being provided by the 
Contractor during a period of Step-in. 

56.6 Authority responsibility 

The Authority shall have no liability to the Contractor for any damage which has occurred prior 
to the exercise by the Authority of its Step-in rights under this Clause 56 or which results from 
a breach by the Contractor of any of its obligations under this Contract but shall, subject to 
Schedule 12 (Liabilities, Indemnities, Insurance and Conduct of Claims), be liable for any 
damage or liability caused by or attributable to the acts or omissions of the Authority or its 
employees, agents or contractors arising out of or in connection with the performance of any 
Required Actions during the period of Step-in. 

56.7 Step-out 

56.7.1 Prior to ceasing to exercise its step in rights under this Clause 56 the Authority shall deliver a 
Notice to the Contractor (a Step-out Notice), specifying: 

(a) the Required Action it has actually taken; and 

(b) the date on which the Authority plans to end the Required Action (the Step-out Date) 
subject to the Authority being satisfied with the Contractor's ability to resume the 
provision of all or part of the Impacted Services and the Contractor's plan developed 
in accordance with Clause 56.7.2. 

56.7.2 The Contractor shall, following receipt of a Step-out Notice and not less than twenty (20) 
Business Days prior to the Step-out Date, develop for the Authority's approval a draft plan (a 
Step-out Plan) relating to the resumption by the Contractor of the applicable Impacted 
Services, including any action the Contractor proposes to take to ensure that the applicable 
Impacted Services satisfy the requirements of this Contract. 

56.7.3 If the Authority does not approve the draft Step-out Plan, the Authority shall inform the 
Contractor of its reasons for not approving it. The Contractor shall then revise the draft Step-
out Plan taking those reasons into account and shall re-submit the revised plan to the 
Authority for the Authority's approval. The Authority shall not withhold or delay its approval of 
the draft Step-out Plan unnecessarily. 

56.7.4 For the avoidance of doubt, nothing in this Clause 56.7 shall prevent the Authority from 
issuing more than one Step-out Notice in relation to a single exercise of its rights under 
Clause 56.2 (Step-in Rights) so as to reinstate the provision of Impacted Services by the 
Contractor partially or gradually. 
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56.8 Authority Delegation 

References (however worded) in this Clause 56 to any Required Actions being taken by the 
Authority under this Clause 56 are references to such Required Actions being taken either by 
the Authority itself or by persons engaged by the Authority for that purpose. 

56.9 Authority Assistance for Impacted Services 

56.9.1 Without prejudice to any other right or remedy of the Authority, in the event that the Authority 
reasonably believes or is aware that an actual or threatened event has or is likely to lead to a 
Step-in Trigger Event and the right of the Authority to issue a Required Action Notice, the 
Authority may, as an alternative to issuing a Step-in Notice under Clause 56.1.2 (Required 
Action) or implementing measures in a crisis under Clause 55 (Measures in a Crisis), deliver 
a Notice to the Contractor (an Authority Assistance Notice) specifying: 

(a) the name(s) of the Authority Secondee to be seconded to the Contractor who shall 
have, in the view of the Authority, appropriate experience and qualifications to 
perform and/or assist with the Impacted Services; 

(b) the Impacted Services which the Authority Secondee shall perform and/or assist the 
Contractor with (Authority Assistance); 

(c) the date on which it proposes to commence the Authority Assistance; and 

(d) where reasonable to do so, the time period which it believes Authority Assistance 
shall be necessary. 

56.9.2 Throughout the period of any Authority Assistance: 

(a) Authority Secondees shall remain employees of the Authority and subject to the 
terms of their employment with the Authority, save as expressly agreed otherwise 
between the Contractor and the Authority; 

(b) the cost of such Authority Secondee shall be met by the Contractor; and 

(c) the provision of Authority Secondees shall not serve to amend or diminish the 
Contractor’s responsibility to provide the Services and the Contractor shall continue 
to be responsible and liable to the Authority at all times for the performance of its 
obligations under this Contract and for the acts and omissions of any Authority 
Secondee. 

56.9.3 In the event either: 

(a) where relevant, the time period specified in Clause 56.9.1(d) has elapsed; or 

(b) the actual elapsed time period in respect of the Authority Assistance, exceeds one 
hundred and twenty (120) Business Days, 

the Authority, Contractor and the Authority Secondee shall enter into an Authority Secondee 
agreement on agreed terms. 

56.9.4 Prior to ceasing to exercise its Authority Assistance under this Clause 56.9 the Authority shall 
deliver a Notice to the Contractor (a Authority Assistance Step-out Notice), specifying: 

(a) the Authority Assistance it has actually provided; and 

(b) the date on which the Authority plans to end the Authority Assistance (the Authority 
Assistance Step-out Date) subject to the Authority being satisfied with the 
Contractor's ability to resume the provision of all or part of the Impacted Services in 
respect of which the Authority Assistance has been provided and the Contractor's 
plan developed in accordance with Clause 56.9.5. 

56.9.5 The Contractor shall, following receipt of a Authority Assistance Step-out Notice and not less 
than twenty (20) Business Days prior to the Authority Assistance Step-out Date, develop for 
the Authority's approval a draft plan (a Authority Assistance Step-out Plan) relating to the 
resumption by the Contractor of the applicable Impacted Services which the Authority 
Secondee has performed and/or assisted the Contractor with, including any action the 
Contractor proposes to take to ensure that the applicable Impacted Services satisfy the 
requirements of this Contract. 
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56.9.6 If the Authority does not approve the draft Authority Assistance Step-out Plan, the Authority 
shall inform the Contractor of its reasons for not approving it. The Contractor shall then revise 
the draft Authority Assistance Step-out Plan taking those reasons into account and shall re-
submit the revised plan to the Authority for the Authority's approval. The Authority shall not 
withhold or delay its approval of the draft Authority Assistance Step-out Plan unnecessarily. 

56.9.7 For the avoidance of doubt, nothing in this Clause 56.9 shall prevent the Authority from 
issuing more than one Authority Assistance Step-out Notice in relation to a single exercise of 
its rights under Clause 56.9.1 so as to reinstate the provision of the applicable Impacted 
Services by the Contractor partially or gradually. 

56.9.8 At any time during a period of Authority Assistance, the Contractor shall be entitled to submit 
for the Authority's approval a draft plan (a Contractor Step-out Plan) relating to the 
resumption by the Contractor of the applicable Impacted Services which the Authority 
Secondee is performing and/or assisting the Contractor with, including any action the 
Contractor proposes to take to ensure that the applicable Impacted Services satisfy the 
requirements of this Contract. 

56.9.9 If the Authority does not approve the draft Contractor Step-out Plan, the Authority shall inform 
the Contractor of its reasons for not approving it. The Contractor shall then revise the draft 
Contractor Step-out Plan taking those reasons into account and shall re-submit the revised 
plan to the Authority for the Authority's approval. The Authority shall not withhold or delay its 
approval of the draft Contractor Step-out Plan unnecessarily. 

56.9.10 Upon the Authority's approval of the Contractor Step-out Plan the Parties shall agree the date 
on which the Authority Assistance shall end. 

56.9.11 Notwithstanding the terms of this Clause 56.9, the Authority may, at any time during the 
provision of Authority Assistance, elect to issue a Required Action Notice under Clause 56.1 
(Required Action) and the Authority Assistance Step-out Date shall be the date of the 
Required Action Notice. 
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Part 18 – Termination 

57 Contractor Default 

57.1 Definition of Contractor Default 

Each and any of the following shall be Contractor Defaults, and each of the events listed shall 
constitute a material breach of this Contract on the part of the Contractor:  

57.1.1 Insolvency 

If any of the following occurs: 

(a) a court makes an order that any Contractor Group Member or the Parent be wound 
up; or 

(b) a trustee, trustee in bankruptcy, liquidator, provisional liquidator, supervisor, receiver, 
administrator, administrative receiver or encumbrancer or person with similar powers 
takes possession of or is appointed over (other than for the purposes of a bona fide 
internal solvent reorganisation or amalgamation previously consented to by the 
Authority), or any distress, execution or other process is levied or enforced (and is not 
discharged within five (5) Business Days) upon the whole or any part of the assets of 
a Contractor Group Member or the Parent; or 

(c) a meeting of creditors or any class of shareholders of a Contractor Group Member or 
the Parent passes a resolution for the winding-up, bankruptcy or dissolution of such 
Contractor Group Member or the Parent (other than for the purposes of a solvent 
reconstruction or amalgamation previously consented to by the Authority); or 

(d)  

(i) a Contractor Group Member or the Parent or any of their respective directors 
resolve that an administration order should be made in respect of it or that an 
administrator should be appointed to it; or 

(ii) any application is made or notice served or filed, for the making of an 
administration order in respect of a Contractor Group Member or the Parent 
or the appointment of an administrator to a Contractor Group Member or the 
Parent and where (and only where) such an application is made solely by 
one or more creditors of such Contractor Group Member or the Parent, that 
application is not withdrawn or dismissed within twenty (20) Business Days; 
or 

(iii) any other material steps are taken by a Contractor Group Member or the 
Parent (or the directors of such party) for the making of an administration 
order in respect of it or the appointment of an administrator over it; or 

(e) a petition is presented or other steps are taken for the purpose of the winding up of a 
Contractor Group Member or the Parent (other than for the purposes of a bona fide 
internal reorganisation or amalgamation consented to by the Authority) and such 
petition is not, or such other steps are not, discharged or withdrawn within twenty (20) 
Business Days; or 

(f) either a Contractor Group Member or the Parent makes an arrangement or 
composition with or for the benefit of its creditors (including any voluntary 
arrangement as defined in the Insolvency Act 1986 or scheme of arrangement under 
the Companies Act 2006); or 

(g) a Contractor Group Member or the Parent ceases to carry on business (unless it 
relates to an intra group reorganisation of a Contractor Group Member or the Parent 
on a solvent basis), or admits in writing its inability to pay or is or becomes unable to 
pay its debts within the meaning of Section 123 of the Insolvency Act 1986 (without in 
respect of Section 123(i)(e) of the Insolvency Act 1986 the need to prove any fact or 
matter to the satisfaction of the court) or suspends or threatens to suspend payment 
with respect to all or any class of its debts or becomes insolvent or bankrupt; or 
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(h) a Contractor Group Member or the Parent suffers any event analogous to any of the 
foregoing in any jurisdiction in which it is incorporated or resident or a Contractor 
Group Member or the Parent takes steps in any jurisdiction for protection from its 
creditors or for any moratorium or stay of any creditor action. 

57.1.2 Corrupts Gifts and Payments 

Where the Authority is entitled to terminate this Contract pursuant to Clause 62 (Corrupt gifts and 
payments). 

57.1.3 Change in Control 

Where the Authority is entitled to terminate this Contract pursuant to Clause 77 (Change in Control). 

57.1.4 Parent Breach 

If any of the following occurs: 

(a) a breach or breaches by the Parent of any of its obligations under the Parent 
Company Guarantee that is not rectified within twenty (20) Business Days of the date 
the Authority demanded payment under the Parent Company Guarantee, provided 
such demand is made on or after the due date of payment or the rating of the Parent 
falls below the Required Rating; 

(b) the Parent Company Guarantee becomes void or unenforceable and is not otherwise 
replaced. 

57.1.5 Performance Bond Breach 

If any of the following occurs: 

(a) the Performance Bond is not procured, breached, terminated or is not renewed in 
accordance with Clause 66.2 (Financial Security); 

(b) the Bond Provider suffers an event equivalent to those set out in Clause 57.1.1 or the 
rating of the Bond Provider falls below the Required Rating, 

and within fifteen (15) Business Days of the relevant default the Contractor has not procured 
the replacement of the Performance Bond in accordance with Clause 66.2.2. 

57.1.6 Breach of Security 

Where the Authority is entitled to terminate this Contract pursuant to Clause 28 (Security) or Clause 
48 (Cyber). 

57.1.7 Nuclear Authorisation 

Other than where the Contractor Group Member does not need the relevant Nuclear Authorisation, a 
Nuclear Authorisation is revoked, suspended or withdrawn as a result of the act, omission or default 
of a Contractor Group Member or Contractor Party. 

57.1.8 Material Breach 

Where the Contractor commits one of the following: 

(a) a failure to pay any sum greater than ''''''''''''''''''''''''''  ''''''''''' ''''''''''''' ''''''''''''''''''''' which is due 
and payable to the Authority under this Contract (being a sum which is not in Dispute) 
and such failure continues for twenty (20) Business Days after service of a formal 
written demand by the Authority stating that the sum is unpaid; or 

(b) any other material breach of its obligations under this Contract, which materially 
adversely affects the provision of the Services, 

(each, a Material Breach). 

57.1.9 Assignment Breach 

Where the Contractor commits a material breach of any of its obligations under Clause 78 
(Assignment and Transfer); 

57.1.10 Breach of Warranty or Undertaking 
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Where the Contractor has breached any representation, warranty or undertaking under Clause 4 
(Warranties and Undertakings). 

57.1.11 Failure of Performance 

Where the Authority is entitled to terminate this Contract pursuant to Paragraph 4.1 to Part 3 of 
Schedule 5 (Performance Management and Measurement). 

57.1.12 Persistent Breach 

Where the Contractor commits a persistent breach of any of its obligations under this Contract. 

57.1.13 Admission Agreement 

The Contractor does not enter into the Admission Agreement within ninety (90) Business Days from 
the Commencement Date where notice to terminate the Admission Agreement has been served 
under clause 13.1 of the Admission Agreement. 

57.1.14 Contractor Procurement Breach 

The Authority has become aware that the Contractor should have been excluded under Regulation 23 
of the Defence and Security Public Contracts Regulations 2011 from the procurement procedure 
leading to the award of this Contract. 

57.1.15 Financial Distress 

Any of the events in Paragraph 6 (Termination Rights) of Schedule 24 (Financial Distress) occurs. 

57.1.16 Sub-Contracting 

The Contractor is in breach of its obligations under Part 3 (Sub-Contracting Obligations) of Schedule 
14 (Supply Chain and Sub-Contracting Strategy) 

57.2 Notice of Contractor Default 

57.2.1 The Contractor shall notify the Authority of the occurrence and details of any Contractor 
Default and of any event which to the best of its knowledge and belief would, with the 
passage of time or otherwise, constitute or give rise to a Contractor Default, in either case 
promptly upon the Contractor becoming aware of the occurrence concerned. 

57.2.2 Promptly after the Authority becomes aware of the occurrence of a Contractor Default about 
which the Contractor has not notified the Authority under Clause 57.2.1, and where the same 
is subsisting unremedied, the Authority shall notify the Contractor in writing of such 
occurrence. 

57.3 Consequences of Contractor Default: Authority Termination Rights 

57.3.1 The nature of the Authority's rights to terminate this Contract (whether in whole or in part) 
depends upon the nature of the Contractor Default which has arisen.  The Authority's rights 
fall into the following categories: 

(a) the right to terminate this Contract without the need to go through any remediation 
process beyond that which may be included in the steps, if any, leading up to the 
occurrence of the Contractor Default; and 

(b) the right to terminate this Contract, but subject to the requirement to follow the 
remediation process in respect of the Contractor Default, as set out in Clause 57.6 
(Remediation Process). 

57.4 Authority right to terminate Contract without further remediation 

57.4.1 In the case of Contractor Default pursuant to Clause: 

(a) 57.1.1 (Insolvency); 

(b) 57.1.2 (Corrupt Gifts and Payments); 

(c) 57.1.3 (Change in Control); 

(d) 57.1.4 (Parent Breach); 
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(e) 57.1.5 (Performance Bond Breach); 

(f) 57.1.6 (Breach of Security); 

(g) 57.1.7 (Nuclear Authorisation); 

(h) 57.1.9 (Assignment Breach); 

(i) 59.1.10 (Breach of Warranty or Undertaking); 

(j) 57.1.13 (Admission Agreement); 

(k) 57.1.14 (Contractor Procurement Breach); 

(l) 57.1.15 (Financial Distress), 

the Authority will be entitled to terminate this Contract or any of the Services affected by the 

relevant Contractor Default (the Terminable Services) without being required to observe the 

remediation process set out in Clause 57.6 (Remediation Process). Such termination shall be 

effected by the Authority serving a Notice under Clause 57.6.7 (a Termination Notice) on the 

Contractor within sixty (60) Business Days of the Authority Representative becoming aware 

of the Contractor Default. 

57.5 Authority right to terminate Contract subject to remediation 

57.5.1 In the case of a Contractor Default pursuant to Clause: 

(a) 57.1.8 (Material Breach); 

(b) 57.1.11 (Failure of Performance); 

(c) 57.1.12 (Persistent Breach); or 

(d) 57.1.16 (Sub-Contracting). 

the Authority will be entitled to terminate this Contract or any of the Terminable Services (as 

applicable), but such right shall be subject to the remediation process set out in Clause 57.6 

(Remediation Process). 

57.6 Remediation Process  

Requirement to implement a rectification programme  

57.6.1 Where in this Clause 57 there is a requirement to observe the remediation process set out in 
this Clause 57.6, the Contractor, upon receipt or service of a Notice of Contractor Default 
under Clause 57.2 (Notice of Contractor Default), shall within the time specified in that Notice 
(or, if no time is specified, as soon as reasonably practicable), either: 

(a) prepare and thereafter implement a rectification programme acceptable to the 
Authority (acting reasonably and proportionately) to rectify such Contractor Default; or 

(b) rectify such Contractor Default. 

57.6.2 Any rectification programme to be prepared by the Contractor shall represent a reasonable 
programme for the remedying of the breach or breaches or other circumstances constituting 
the Contractor Default, and specify in reasonable detail the manner in which such breach, 
breaches or circumstances is or are proposed to be remedied and the latest date by which it 
is proposed that the breach, breaches or circumstances shall be remedied. 

57.6.3 Where the Contractor puts forward a rectification programme in accordance with Clause 
57.6.1, the Authority shall have thirty (30) Business Days within which to notify the Contractor 
in writing (citing this Clause) that it does not accept the rectification programme as meeting 
the requirements of Clause 57.6.2, stating the reasons why in reasonable detail, failing which 
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the Authority shall be deemed to have accepted the rectification programme.  Where the 
Authority notifies the Contractor that it does not accept the rectification programme as 
meeting the requirements of Clause 57.6.2, the Authority and the Contractor shall endeavour 
within the following ten (10) Business Days to agree any necessary amendments to the 
rectification programme put forward. In the event that the Authority and the Contractor cannot 
agree on the necessary amendments to the rectification programme put forward, such 
disagreement shall be determined by the Fast Track Procedure. 

Remedy of Contractor Default 

57.6.4 Subject to Clause 57.6.5, if, in the case of Clause 57.6.1, the Contractor either rectifies the 
Contractor Default within the time specified in the Notice of Contractor Default, or implements 
the rectification programme (if applicable) which has been accepted by the Authority in 
accordance with its terms, this Contract will continue in full and the Authority's right to 
terminate in respect of the matter giving rise to the Contractor Default in question will lapse. 

57.6.5 Where a rectification programme does not remedy a Contractor Default after it has been 
agreed by the parties and accepted by the Authority, the Authority's right to terminate shall 
not lapse and the Parties shall agree an amendment to the rectification programme within ten 
(10) Business Days or such other period as the Parties shall agree. In the event that the 
Authority and the Contractor cannot agree on the amendments to the rectification programme, 
such disagreement shall be determined by the Fast Track Procedure. If, following 
amendment: 

(a) the amended rectification programme rectifies the default, then this Contract will 

continue in full and the Authority's right to terminate in respect of the matter giving 

rise to the Contractor Default in question will lapse; or 

(b) the amended rectification programme does not rectify the default, then Clause 57.6.6 

shall apply. 

Termination rights if rectification programme fails 

57.6.6 If, in the case of Clause 57.6: 

(a) no rectification programme acceptable to the Authority is put forward and 

implemented pursuant to Clauses 57.6.1 to 57.6.4 (Rectification Programme); and/or 

(b) the Contractor fails to rectify the Contractor Default within any time period specified in 

the rectification programme (or any amended rectification programme in accordance 

with Clause 57.6.5), or, if no rectification programme has been agreed, within the 

time period to rectify which is specified in the Notice issued in accordance with 

Clause 57.6.1, 

the Authority may terminate (in whole or in part) this Contract or the Terminable Services (in 

accordance with the rights flowing from the relevant Contractor Default, as set out in Clauses 

57.5 (Authority right to terminate Contract subject to remediation) on the date specified by the 

Authority. Any termination shall be effected by the Authority serving a notice under Clause 

57.6.7 (a Termination Notice) on the Contractor within sixty (60) Business Days of the date 

on which the right of termination arose in accordance with this Clause 57.6.6 the Authority 

Representative becoming aware of the Contractor Default (and provided that at the time of 

such service the event of Contractor Default is still subsisting). 

57.6.7 Any Termination Notice shall specify: 

(c) the type and nature of Contractor Default that has occurred, giving reasonable 

details; and 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 69 

(d) that this Contract will, subject to Clause 63 (Exit Strategy) terminate on the date 

specified in the Termination Notice and such Termination Notice shall have that effect 

unless the Contractor has referred the matter to Dispute Resolution Procedure (in the 

case of any dispute as to the entitlement of the Authority to serve the Notice). 

57.6.8 The exercise of the Authority's rights of termination under this Clause 57 following the 
occurrence of a Contractor Default shall represent the Authority's sole and exclusive right to 
terminate this Contract (or the Terminable Services, as applicable) for any act, omission or 
breach of contract by the Contractor. 

57.6.9 In the event that the Authority terminates this Contract or the Terminable Services for 
Contractor Default, no compensation for termination or other compensation shall be payable 
to the Contractor. 

57.6.10 If this Contract is terminated for a Contractor Default, the Contractor shall pay to the 

Authority: 

(a) the reasonable and substantiated costs and expenses incurred and/or to be incurred 

by the Authority in carrying out a tender process, including requesting tenders from 

any parties interested in entering into a new contract to provide services that are 

equivalent to any part (or the whole) of the Services, evaluating the responses from 

those interested parties and enterings into a new contract (or contracts) with any new 

service provider(s); 

(b) the reasonable and proper costs incurred by the Authority in performing any 

rectification work and/or ensuring that the Services are performed; and 

(c) any other costs, expenses, losses or damage incurred and/or to be incurred by the 

Authority as a result of termination of this Contract. 

57.6.11 If this Contract is terminated for Contractor Default then such termination shall be without 

prejudice to and shall not affect any right of action or remedy which shall have accrued or 

shall accrue thereafter to the Authority or the Contractor (including in respect of any amounts 

due to the Contractor up to the Termination Date). 

57.6.12 Without prejudice to the provisions of Schedule 12 (Liabilities, Indemnities, Insurance and 

Conduct of Claims), the rights of the Authority under this Clause 57 are in addition and 

without prejudice to any other right the Authority may have to Claim the amount of any loss or 

damage suffered by the Authority on account of the acts or omissions of the Contractor, 

whether pursuant to any guarantee given in accordance with the requirements of this 

Contract or otherwise. 

58 Voluntary Termination by the Authority 

58.1 The Authority shall, in addition to its power under any other provisions of this Contract, have 
power to terminate this Contract at any time by giving to the Contractor Notice to that effect, 
to expire at the end of a period of six (6) months  or (where the Authority certifies that the 
national interest or the essential security interest of the United Kingdom so requires) such 
shorter period as the Authority may specify in such Notice, and, upon the expiration of the 
period of Notice, this Contract shall be terminated  without prejudice to the rights of the 
Parties accrued to the date of termination  but subject to the operation of the following 
provisions of this Clause 58. 

58.2 Without prejudice to the foregoing the Authority shall have the power to terminate the 
Contract in the following circumstances: 

(a) where it is determined that this Contract should not have been entered into in view of 

a serious infringement of obligations under European Law declared by the Court of 
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Justice of the European Union under Article 258 of the Treaty on the Functioning of 

the EU; 

(b) there is a Declaration of Ineffectiveness; and 

(c) if this Contract has been substantially amended to the extent that the Defence and 

Security Public Contracts Regulations 2011 require a new procurement procedure. 

The provisions of Clause 60.4(a) to 60.7 (excluding Clause 60.5) (Termination for Prolonged 

Force Majeure Events) shall apply, with the necessary changes applied to any termination 

effected by the Contractor under Clause 58.2. 

58.3 A Declaration of Ineffectiveness shall not prejudice or affect any right, liability or remedy 
which has accrued or which shall accrue to either party prior to or after such Declaration of 
Ineffectiveness. 

58.4 In the event of such Notice being given under Clause 58.1 the terms of: 

(a) Clause 63 (Exit Strategy) shall apply; and 

(b) Clause 61 (Consequences of termination) shall apply in relation to Goods and 

Services. 

58.5 58.5 Where the Authority terminates this Contract in accordance with Clause 58.1 then the 
Authority shall (subject to Clause 58.6 and without double counting): 

(a) Breakage fees/costs – indemnify the Contractor against any commitments, liabilities 

or expenditure which were reasonably and properly incurred by the Contractor on the 

basis that this Contract would have been continuing, but only to the extent to which 

the said commitments, liabilities or expenditure would otherwise represent an 

unavoidable loss by the Contractor by reason of the determination of this Contract 

and only to the extent that: 

(i) in relation to: 

(A) existing contracts, such commitments, liabilities or expenditure are 

incurred under arrangements and/or contracts that are consistent 

with terms that have been entered into in the ordinary course of 

business and on reasonable commercial terms; or 

(B) contracts entered into after the Contractor has first been put on 

notice that the Authority is considering exercising its right to 

voluntarily terminate this Contract under Clause 58.1, the Contractor 

has notified the Authority of any material commitments, liabilities or 

expenditure and requested the Authority's consent in advance of 

entering into or incurring (as applicable) them and either the 

Authority has given its consent (such consent not to be unreasonably 

withheld and to be given or denied within twenty five (25) Business 

Days of such request) or has failed to respond within such twenty 

five (25) Business Day period; and 

(ii) the Contractor has used its reasonable endeavours to minimise and mitigate 

such commitments, liabilities and expenditure. 

The Contractor shall provide any information reasonably available and reasonably requested 

by the Authority in order to verify the Contractor's commitments, liabilities or expenditure in 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 71 

relation to this Clause. Any amounts to be paid under this Clause shall be paid within thirty 

(30) Business Days of such information being provided; 

(b) Loss of Profits – pay the Contractor an amount, if any, equal to the profit which the 

Contractor can demonstrate, to the Authority's reasonable satisfaction, it would have 

made following termination, provided that: 

(i) such amount shall be limited to the lesser of the profit it would have made in 

respect of: 

(A) where the date of termination falls in the Initial Contract Period, the 

balance of the Initial Contract Period; 

(B) where the date of termination falls on a date after the Initial Contract 

Period due to the Contract having been extended, the balance of the 

Contract Period; or  

(C) a period of twelve (12) months; 

(ii) such amount shall be adjusted on a net present value basis to reflect early 

payment; and 

(iii) the profit payable shall be reduced by an amount equal to the average 

reduction in profit paid over the Contract Period as calculated in accordance 

with Schedule 5 (Performance Management and Measurement). 

58.6 For the purposes of Clause 58.5 above, the Parties shall adjust the values on a "net present 
value basis" by agreeing a fair and reasonable reduction that reflects payment at the point of 
termination of money which would otherwise have been payable during the period from the 
date of voluntary termination until the date the Expiry Date.  

58.7 The following provisions shall apply to reduce the amount of any payment to be made by the 
Authority and/or mitigate the extent that the Authority is required to give relief pursuant to 
Clause 58.5: 

(a) if the Authority and the Contractor (or any Contractor Group Member) enter into a 

contract in relation to some or all of the services which are the same or substantially 

the same as some or all of the Services that are subject to voluntary termination: 

(i) prior to the voluntary termination having taken effect, any payments to be 

made by the Authority and any relief to be granted to the Authority shall be 

reduced proportionately; and 

(ii) after the voluntary termination has taken effect but before the Expiry Date 

then the Parties shall negotiate a fair and reasonable reimbursement and 

reduction in relief that was granted by the Authority, 

(b) such that: 

(i) the Contractor shall not be paid under this Clause 58 where and to the extent 

it may receive the same or substantially the same payment for the same or 

substantially the same services under the replacement contract; 

(ii) the Contractor shall not be relieved under this Contract where it should 

appropriately and reasonably be bound under the replacement contract; and 
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(iii) the Contractor shall not be required to refund any amount nor reduce any 

relief to which it is entitled to the extent that such amount will not be 

recovered through the entry into a subsequent contract, or the requirement 

for relief will not be abated by the placing of that subsequent contract.  

(c) there shall be no double recovery or double payment in relation to the same or similar 

rights and obligations in relation to: 

(i) the voluntary termination of this Contract and any new or replacement 

contract entered into between the Authority and the Contractor (or any 

Contractor Group Member); and/or 

(ii) any other payments made or relief given to the Contractor pursuant to this 

Contract. 

58.8 The Contractor shall in any Sub-Contract, the value of which is: 

(a) ''''''''''''''''''''''' ''''''''''' ''''''''''''''''''' '''''''''''''''''''''' ''''''''''''''''''' ''''' '''''''''''; and 

(b) is made or placed by it on or after the Commencement Date with any one Sub-
Contractor in connection with or for the purpose of this Contract, 

include terms equivalent to the terms of Clauses 58.1 to 58.6 to terminate such Sub-Contract 
or order save only that: 

(i) the name of the Contractor shall be substituted for the Authority throughout 

except for Clauses 58.5 and 58.6; 

(ii) the period of the notice of determination shall be thirty (30) Business Days 

from the date of service of a termination notice; 

(iii) the Contractor shall not exercise the power taken in those Sub-Contracts 

until the Authority has exercised its power under Clause 58.1; and 

(iv) each of those Sub-Contracts shall restrict the Contractor's right to exercise 

that power in the manner described in Clause 58.8(c) by including in the 

power "Provided that this power is not exercised unless the main contract 

has been terminated by the Authority pursuant to the provisions of the 

contract", 

provided that, so long as the Contractor is complying with its obligations in relation to Sub-

Contracts in this Contract (including Schedule 14 (Supply Chain and Sub-Contracting 

Strategy)), nothing in this Clause 58.8 shall prevent the Contractor agreeing any other 

voluntary termination rights with its Sub-Contractors provided that the Authority may reject 

any claim by the Contractor for payment made by the Contractor to any Sub-Contractor 

exercising such rights if any such voluntary termination rights and making of such payment is 

executed without the Authority’s prior written consent. 

58.9 The provisions of Clauses 63.13 (Removal of Property) and Clause 63.11 (Right to purchase 
equipment) shall apply in the event this Contract is terminated pursuant to this Clause 58. 

58.10 Claims for payment under this Clause 58 shall be made in accordance with the procedure set 
out in Part 5 (Miscellaneous Provisions) of Schedule 4 (Pricing and Payment). 

59 Termination by the Contractor  

59.1 Notwithstanding any other provision of this Contract, the Contractor shall have the power to 

terminate this Contract if the Authority fails to pay any sum greater than £[Note to Tenderers, 
the Authority will insert a figure equating to three (3) months worth of contract payments prior 
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to Contract award] due and payable to the Contractor under this Contract being a sum which 
is not in Dispute and such failure continues for thirty (30) calendar days after service of a 
formal written demand by the Contractor, where that amount fell due and payable two (2) (or 
more) months prior to the date of service of the written demand (an "Authority Default"). 

59.2 The provisions of Clause 58 (Voluntary Termination by the Authority) shall apply, with the 
necessary changes applied, to any termination effected by the Contractor under Clause 59.1. 

59.3 Without prejudice to any common law rights, the exercise of the Contractor’s rights of 
termination under this Clause 59 following the occurrence of an Authority Default shall 
represent the Contractor’s sole and exclusive right to terminate this Contract for any act, 
omission or breach of contract by the Authority. 

60 Termination for Prolonged Force Majeure Events  

60.1 If a Force Majeure Event (as set out in Clause 52 (Force Majeure Events) continues for a 
period of six (6) months or more from the date upon which the Affected Party serves Notice 
on the Other Party of its occurrence in accordance with Clause 52.2 (Giving of Notice) the 
Authority may by twenty (20) Business Days Notice to the Contractor: 

(a) terminate any Services affected by the Force Majeure Event; or 

(b) if substantially all of the Parties’ obligations have been affected by the Force Majeure 

Event, terminate this Contract as a whole, 

and this Contract (or the part of this Contract related to the affected Services) shall be 

terminated providing that the circumstances comprising the Force Majeure Event still subsist 

at the date when the period of notice has expired.  

60.2 In determining whether to terminate (in whole or in part) the obligations of the Contractor and 
the Authority in respect of the Services affected by the Force Majeure Event or, indeed, 
whether to terminate this Contract as a whole, the Authority shall act reasonably in all the 
circumstances, having regard to the interests of both the Authority and the Contractor. 

60.3 On termination in accordance with Clause 60.1 the Service Category Price will be adjusted in 
respect of any Service Category the Services of which are affected by such termination as a 
Mandatory Change.  

60.4 In the event of this Contract being terminated by the Authority pursuant to this Clause 60 
then: 

(a) the terms of Clause 61 (Consequences of Termination) shall apply in relation to 
Goods and Services; and 

(b) the costs of termination incurred by the Parties shall lie where the fall. 

60.5 The Contractor shall in any Sub-Contract, the value of which is ''''''''''''''''''''''' '''''''''''' ''''''''''''''''''' 
'''''''''''''''''''''' or over placed by it on or after the Commencement Date with any one Sub-
Contractor in connection with or for the purpose of this Contract, include terms equivalent to 
the terms of Clauses 60.1 to 60.4(a) to terminate such Sub-Contract or order save only that: 

(a) the name of the Contractor shall be substituted for the Authority throughout;  

(b) the period of the Notice of termination shall be ten (10) Business Days from the date 

of service of a Termination Notice;  

(c) subject to Clause 60.5(e), the Contractor shall not exercise the equivalent terms in 

those Sub-Contracts until the Authority has exercised its power to terminate this 

Contract for a prolonged Force Majeure Event under Clause 60.1;  

(d) subject to Clause 60.5(e), each of those Sub-Contracts shall restrict the Contractor's 

right to exercise that power in the manner described in this Clause 60.5(d) by 

including in the power "Provided that this power is not exercised unless the main 
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contract has been terminated by the Authority pursuant to the provisions of the 

contract"; and 

(e) Clauses 60.5(c) and (d) shall not apply in circumstances where the Force Majeure 

Event affects a Sub-Contractor (rather than the Contractor directly) and the 

Contractor is able to source the services or materials provided by the relevant Sub-

Contractor from a third party. In such event, the Contractor shall be free to exercise 

its rights of termination for a continuing Force Majeure Event and procure the 

relevant services or materials from a third party (subject to the Authority's written 

consent in accordance with Clause 64 (Supply Chain and Sub-Contracting Strategy). 

60.6 The provisions of Clauses 63.13 (Removal of Property) and 63.11 (Right to purchase assets 
and equipment) shall apply in the event this Contract is terminated pursuant to this Clause 60.  

60.7 Claims for payment under this Clause 60.7 shall be made in accordance with the procedure 
set out in Part 5 (Miscellaneous Provisions) of Schedule 4 (Pricing and Payment). 

61 Consequences of Termination or Expiry 

61.1 Continued Performance 

Subject to any exercise by the Authority of its rights to perform, or to procure a third party to 

perform, the obligations of the Contractor, the Parties shall continue to perform their 

obligations under this Contract, notwithstanding the giving of any Termination Notice until the 

Termination Date. 

61.2 Termination and Exit Management 

The Parties shall comply with the provisions of Clause 63 (Exit Strategy) and any current Exit 

Plan in relation to the orderly transfer of Services to the Authority or an Incoming Contractor.  

61.3 Preservation of Rights 

The expiry or termination of this Contract shall be without prejudice to: 

(a) the provisions of any other contract entered into between the Parties which 

terminates automatically on the termination or expiry of this Contract; 

(b) (for the avoidance of doubt) any provisions of the Leases or Licences which are 

expressed to apply to the consequences of termination of the Leases or Licences (to 

the extent that the relevant termination includes a termination of the Leases or 

Licences); 

(c) any accrued rights and obligations of the Parties under this Contract as at the 

Termination Date of such termination or expiry both for antecedent breaches and 

otherwise provided that the sole remedy for the Contractor for compensation on 

termination shall be as set out in Clause 59 (Termination by the Contractor); and 

(d) the continuing rights and obligations of the Parties under this Clause 61 and Clause 

63 (Exit Strategy) or under any other provision of this Contract (including, for the 

avoidance of doubt, the Licences or Leases) which are expressed to survive 

termination or expiry or which do not form part of the Services which are the subject 

of the termination or which is required to give effect to such termination or expiry or 

the consequences of such termination or expiry. 
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62 Corrupt gifts and payments  

62.1 The Contractor shall not do any of the following (hereafter referred to as Prohibited Acts): 

(a) offer, give or agree to give to any Crown servant any gift or financial or other 

advantage of any kind as an inducement or reward: 

(i) for doing or not doing (or for having done or not having done) any act in 

relation to the obtaining or performance of this or any other contract with the 

Crown; or 

(ii) for showing or not showing favour or disfavour to any person in relation to 

this or any other contract with the Crown; 

(b) enter into this or any other contract with the Crown in connection with which 

commission has been paid or has been agreed to be paid by the Contractor, the 

Parent or any Contractor Group Member on their behalf, or to their knowledge, 

unless before the relevant contract is entered into particulars of any such commission 

and of the terms and conditions of any such contract for the payment thereof have 

been disclosed in writing to the Authority; 

(c) commit any offence: 

(i) under the Bribery Act 2010; 

(ii) under Laws creating offences in respect of fraudulent acts; 

(iii) at common law in respect of fraudulent acts; or 

(iv) in relation to this Contract or any other contract with the Crown; or 

(d) defraud or attempt to defraud or conspire to defraud the Crown, 

(the circumstances identified in Clauses 62.1(a) to (d) above being Prohibited Acts). 

62.2 If the Contractor, the Parent, any other Contractor Group Member or any Sub-Contractor (or 
anyone employed by or acting on behalf of any of them) or any of its or their agents or 
shareholders commits any Prohibited Act, then the Authority shall be entitled to act in 
accordance with Clauses (a) to (d) below: 

(a) if a Prohibited Act is committed by the Contractor, the Parent, any other Contractor 

Group Member or by an employee not acting independently of the Contractor, then 

this shall be treated as a Contractor Default and the Authority shall be entitled to 

terminate this Contract in its entirety in accordance with (and subject to) Clause 57.4 

(Authority right to terminate Contract without further remediation); 

 

(b) if the Prohibited Act is committed by an employee of the Contractor acting 

independently of the Contractor, then this shall be treated as a Contractor and the 

Authority shall be entitled to terminate this Contract in its entirety in accordance with 

Clause 57.4 (Authority right to terminate Contract without further remediation), unless 

within forty (40) Business Days of receipt of a Termination Notice under Clause 57.4 

(Authority right to terminate Contract without further remediation) the Contractor 

terminates (or procures that the Parent or any other Contractor Group Member (as 

applicable) terminates) the employee's employment; 
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(c) if the Prohibited Act is committed by a Sub-Contractor or by an employee of that Sub-

Contractor not acting independently of that Sub-Contractor, then this shall be treated 

as a Contractor Default and the Authority shall be entitled to terminate this Contract 

inits entirety in accordance with Clause 57.4 (Authority right to terminate Contract 

without further remediation), unless within forty (40) Business Days of receipt of a 

Termination Notice under 57.4 (Authority right to terminate Contract without further 

remediation) the Contractor terminates the relevant Sub-Contract and procures the 

performance of the relevant part of the Services by another person; and 

(d) if the Prohibited Act is committed by an employee of a Sub-Contractor acting 

independently of that Sub-Contractor, then this shall be treated as a Contractor 

Default and the Authority shall be entitled to terminate this Contract in its entirety in 

accordance with 57.4 (Authority right to terminate Contract without further 

remediation), unless within forty (40) Business Days of receipt of a Termination 

Notice under 57.4 (Authority right to terminate Contract without further remediation) 

the Sub-Contractor terminates the employee's employment. 

62.3 Any Termination Notice served under Clause 57 (Contractor Default) in relation to a breach of 
this Clause 62 shall specify: 

(a) the nature of the Prohibited Act; 

(b) the identity of the party whom the Authority believes has committed the Prohibited 

Act; and 

(c) the date on which this Contract shall terminate, in accordance with the applicable 

provision of this Clause. 

62.4 For the avoidance of doubt, upon a termination of this Contract in accordance with Clause 57 
(Contractor Default) for breach of this Clause 62, no compensation shall be payable to the 
Contractor (but without prejudice to any amounts due to the Contractor at the Termination 
Date). 

62.5 In exercising its rights or remedies under this Clause 62 and Clause 57 (Contractor Default), 
the Authority shall: 

(a) act in a reasonable and proportionate manner having regard to such matters as the 

gravity of, and the identity of the person performing, the Prohibited Act; and 

(b) give all due consideration, where appropriate, to action other than termination of this 

Contract, including: 

(i) requiring the Contractor to procure the termination of a Sub-Contract where 

the Prohibited Act is that of a Sub-Contractor or anyone acting on its or their 

behalf; and 

(ii) requiring the Contractor to procure the dismissal of an employee (whether its 

own or that of a Sub-Contractor or anyone acting on its behalf) where the 

Prohibited Act is that of such employee. 

62.6 Recovery action taken against any person in Her Majesty's service shall be without prejudice 
to any recovery action taken against the Contractor pursuant to this Clause. 
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Part 19 – Exit Provisions 

63 Exit Strategy 

63.1 Acknowledgements 

63.1.1 The Parties acknowledge that upon the termination or expiry of this Contract the Authority 
may, in its discretion: 

(a) decide to perform the Services (in whole or in part) itself; or 

(b) to transfer the right and obligation to provide the Services, in whole or in part, from 

the Contractor to one or more third parties who will provide all or part of the relevant 

Services, or services similar to the relevant Services.  

63.1.2 In order to exercise its rights under Clause 63.1.1 any Incoming Contractor or the Authority 
(as appropriate) will be required to obtain a detailed understanding of the operation 
management and provision of the relevant Services before it is required to take over the 
performance of the relevant Services, or services similar to the relevant Services. 
Accordingly: 

(a) the Parties shall co-operate fully in good faith with regard to the procedure for 

the transfer of the right and obligation to provide the relevant Services from the 

Contractor to any Incoming Contractor or to the Authority (as appropriate);  

(b) the Contractor shall comply with the provisions of this Clause 63 and any 

current Exit Plan, in relation to the orderly transition of the relevant Services to the 

Authority or an Incoming Contractor; 

(c) the Contractor shall use all reasonable endeavours to promptly comply with 

all reasonable requests from the Authority and/or an Incoming Contractor for 

information concerning the Services to be transferred; and 

(d) the Contractor shall ensure the orderly transition of Services and transfer of 

assets to an Incoming Contractor or the Authority to the extent within its reasonable 

control 

63.2 Asset Registers 

63.2.1 During the Contract Period, the Contractor shall create and maintain:  

(a) a register of all 

Assets (separately listing Contractor Assets and (as required pursuant to Clause 45) (Accounting for 

Property of the Authority) detailing their: 

(A) make, model and asset number; 

(B) ownership; 

(C) Net Book Value; 

(D) condition and physical location; and 

(E) use (including technical specifications); and 

(b) a register of all Sub-Contracts and other relevant agreements (including relevant 

Software licences, maintenance and support agreements and equipment rental and 
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lease agreements) required for the performance of the Services, detailing their key 

terms; and 

(c) a configuration database detailing the technical infrastructure and operating 

procedures through which the Contractor provides the relevant Services, which shall 

contain sufficient detail to permit the Authority and/or Incoming Contractor to 

understand how the Contractor provides the Services and to enable the smooth 

transition of the Services with the minimum of disruption. 

63.2.2 The Contractor shall: 

(a) produce and maintain the Registers in the format directed by the Authority; and 

(b) at all times keep the Registers up to date, in particular in the event that Assets, Sub-
Contracts or other relevant agreements are added to, varied, or removed from the 
Services and procure that all Exclusive Assets listed in the Registers are clearly 
marked to identify that they are used exclusively for the provision of the Services. 

63.3 Access to Data  

63.3.1 On reasonable Notice at any point during the Contract Period, the Contractor shall provide to 
the Authority and/or (subject to the Authority procuring appropriate confidentiality 
undertakings) any Incoming Contractor, the following information and materials (whether 
relating directly or indirectly to the Services) in order to facilitate a re-tender of the Services 
and/or the preparation by the Authority of an invitation to tender and/or any potential 
tenderers or Incoming Contractor to undertake due diligence: 

(a) details of the Service (in such detail as to enable a potential Incoming Contractor to 

have a full understanding the nature and extent of the Service and of how the Service 

is provided); 

(b) a copy of the Registers, updated by the Contractor up to the date of delivery of such 

Registers; 

(c) to the extent not contained in the Registers, details of all Assets (including technical 

specifications, manuals, maintenance schedules and agreement, and materials) and 

details of all GFA (including condition and physical location); 

(d) details of all technical infrastructure and equipment, software and hardware used to 

provide the Services (including ownership and licensing details) 

(e) details of any key terms of any Sub-Contracts and third-party contracts and licences, 

particularly as regards service scope, charges, termination, assignment and novation; 

(f) details of all licences, consents, authorisations and approvals required to provide the 

Services; 

(g) details of all sites and property from which the Service is provided, including details 

and copies of all leases and licences relevant to such sites and property; 

(h) an inventory of Authority Data in the Contractor's possession or control; 

(i) details of all Intellectual Property used in connection with the Services; 

(j) details of work volume and staffing requirements over the previous twelve (12) 

months; 
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(k) with respect to work in progress, details of current status and work required to 

complete; 

(l) a list of ongoing and/or threatened disputes or other liabilities (whether contingent or 

otherwise); 

(m) to the extent permitted by applicable Law, all information relating to transferring 

Contractor Employees required to be provided by the Contractor under this Contract; 

and 

(n) any other data, records (including title documents, invoices, service and maintenance 

records, technical manuals and specifications and user guides), reports, accounts, 

and such other financial, operational, management or other information as the 

Authority or any tenderer or Incoming Contractor shall reasonably require, 

(together, the Exit Information)  

The Contractor confirms and agrees that the Exit Information may contain Contractor 

Confidential Information, and that it may be disclosed for the purposes stated above 

notwithstanding the terms of Clause 73 (Confidentiality and Freedom of Information). 

63.3.2 The Contractor shall: 

(a) notify the Authority within five (5) Business Days of any material change to the Exit 

Information which may adversely impact upon the potential transfer and/or 

continuance of any Services and shall consult with the Authority regarding such 

proposed material changes; and 

(b) provide complete updates of the Exit Information on an as-requested basis as soon 

as reasonably practicable and in any event within ten (10) Business Days of a 

request in writing from the Authority. 

63.3.3 The Exit Information shall be accurate and complete in all material respects and the level of 
detail to be provided by the Contractor shall be such as would be reasonably necessary to: 

(a) facilitate a re-tender of the Services and/or the preparation by the Authority of any 

invitation to tender and/or to facilitate any tenderer (including its advisors) 

undertaking due diligence;  

(b) enable any tenderer to obtain a reasonably informed view of the Service (including 

how it is performed and the Assets required for the Service) and to prepare an 

informed offer for those Services and not be disadvantaged in any subsequent 

procurement process compared to the Contractor (if the Contractor is invited to 

participate). 

63.3.4 The Contractor authorises the Authority, at any point during the Contract Period (subject to 
the Authority procuring appropriate confidentiality undertakings), to release any information 
held by the Authority or provided by the Contractor to the Authority relating to the Services, to 
be transferred to third parties whom the Authority has invited to tender to provide the relevant 
Services but who have not yet entered into an agreement with the Authority to provide the 
relevant Services. 

63.3.5 The Authority shall use its reasonable endeavours to obtain from any Incoming Contractor an 
appropriate confidentiality undertaking whereby the Incoming Contractor will agree only to use 
such information for the purposes of progressing its bid for the provision of the relevant 
Services by the Incoming Contractor. 
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63.3.6 The Exit Information shall be made available and provided to the Authority in such format as 
the Authority shall reasonably require. 

63.4 Exit Plan 

63.4.1 Within six (6) months of the Service Delivery Date, the Contractor shall prepare and deliver to 
the Authority an Exit Plan which: 

(a) sets out the Contractor's proposed methodology for achieving an orderly transition of 

the Services from the Contractor to the Authority and/or an Incoming Contractor on 

the expiry or termination of this Contract; and 

(b) is otherwise reasonably satisfactory to the Authority. 

63.4.2 The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the 
Parties are unable to agree the contents of the Exit Plan within twenty (20) Business Days of 
its submission to the Authority, then such Dispute shall be resolved in accordance with the 
Dispute Resolution Procedure. 

63.4.3 The Exit Plan, shall include, as a minimum, the following:  

(a) how the Exit Information is obtained and provided to the Authority; 

(b) the Assets which will be required to continue the provision of the Services; 

(c) the management structure to be employed during the Transfer Period; 

(d) a detailed description of both the transfer and cessation processes, including a 

timetable; 

(e) how the Services will transfer to the Incoming Contractor and/or the Authority, 

including details of the processes, documentation, data transfer (including data 

format), systems migration, security and the segregation of the Authority's technology 

components from any technology components operated by the Contractor or its Sub-

Contractors (where applicable, and details of all hardware and Software required to 

provide the Service); 

(f) provisions for the transfer to the Authority and/or any Incoming Contractor of all 

knowledge reasonably required for the provision of the Services which may, as 

appropriate, include information, records and documents; 

(g) a timetable and critical issues for transferring the Services; 

(h) procedures to deal with requests made by the Authority and/or an Incoming 

Contractor for information relevant to the Services; 

(i) having regard to Clause 63.4.2 the scope of the Core Transfer Services that may be 

required for the benefit of the Authority and/or an Incoming Contractor; 

(j) how the Transfer Services would be provided (if required) during the Transfer Period; 

and 

(k) how each of the issues set out in this Clause 63 will be addressed to facilitate the 

transition of the Services from the Contractor to the Incoming Contractor and/or the 

Authority with the aim of ensuring that there is no disruption to or degradation of the 

Services during the Transfer Period. 
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63.4.4 Unless otherwise agreed, the Exit Plan shall not include the Enhanced Transfer Services. If 
the Authority elects to procure any Enhanced Transfer Services these will be added to the 
Exit Plan following a request from the Authority. 

63.4.5 The Parties acknowledge that the migration of the Services from the Contractor to the 
Authority and/or any Incoming Contractor may be phased, such that certain of the Services 
are handed over before others. 

63.4.6 The Contractor shall review and (if appropriate) update the Exit Plan on a basis consistent 
with the principles set out in this Clause 63 in the first (1st) month of each Contract Year 
(commencing with the second Contract Year) to reflect any changes in the Services that have 
occurred since the Exit Plan was last agreed. Following such update, the Contractor shall 
submit the revised Exit Plan to the Authority for review. Within twenty (20) Business Days 
following submission of the revised Exit Plan, the Parties shall meet and use reasonable 
endeavours to agree the contents of the revised Exit Plan. If the Parties are unable to agree 
the contents of the revised Exit Plan within that twenty (20) Business Day period, such 
dispute shall be resolved in accordance with the Dispute Resolution Procedure. 

63.4.7 Within twenty (20) Business Days after service of a Termination Notice by either Party or no 
later than twelve (12) months prior to the Termination Date, the Contractor will submit for the 
Authority's approval the Exit Plan in a final form that could be implemented immediately. The 
final form of the Exit Plan shall be prepared on a basis consistent with the principles set out in 
this Clause 63 and shall reflect any changes in the Services that have occurred since the Exit 
Plan was last agreed. 

63.4.8 The Parties will meet and use their respective reasonable endeavours to agree the contents 
of the final form of the Exit Plan. If the Parties are unable to agree the contents of the Exit 
Plan within twenty (20) Business Days following its submission to the Authority then such 
Dispute shall be resolved in accordance with Schedule 7 (Dispute Resolution Procedure). 
Until the agreement of the final form of the Exit Plan, the Contractor shall provide the Core 
Transfer Services in accordance with the principles set out in this Clause 63 and the last 
approved version of the Exit Plan (insofar as relevant). 

63.5 Transfer Notice and Transfer Services 

63.5.1 The Authority shall be entitled to require the provision of Transfer Services at any stage prior 
to expiry of the Contract Period or, in the context of termination of this Contract (or part 
thereof), as soon as reasonably practicable following the service of a Termination Notice or a 
Notice pursuant to Clause 57.6.6 (Termination rights if rectification programme fails), by 
serving a Transfer Notice on the Contractor. The Authority may serve one or more Transfer 
Notices. 

Transfer Services 

63.5.2 Unless the Authority notifies the Contractor otherwise, the Core Transfer Services to be 
provided by the Contractor are such services as may reasonably be expected to be provided 
by an outgoing contractor to the Authority and/or any Incoming Contractor to ensure an 
orderly and efficient transfer of services, including (without limitation): 

(a) the provision of an information pack listing the Services; 

(b) the provision of the services agreed and specified in the Exit Plan; 

(c) the provision of information to enable the Authority to create a data room suitable to 

give replacement service providers a full and detailed knowledge of the Services; 

(d) details of all operational and business processes (including supporting 

documentation) in place, such that they may be suitable for use by the Authority 

and/or any Incoming Contractor; 

(e) upon reasonable request, the provision of up-to-date copies of operations manuals; 
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(f) notifying Sub-Contractors of procedures to be followed during the Transfer Period; 

(g) providing details of all operational and business processes (including supporting 

documentation) in place; 

(h) delivering to the Authority the existing systems support profiles, monitoring or 

systems logs, and documentation and status reports relating to the twelve (12) month 

period prior to the commencement of the Transfer Services; 

(i) providing details of work volumes and staffing requirements over the previous twelve 

(12) months; 

(j) with respect to work in progress as at the Termination Date and end of the Transfer 

Period, providing details of current status and work required to complete; 

(k) providing assistance and expertise as necessary to examine all governance and 

reports in place for the provisions for the Services; 

(l) providing all assistance and expertise as necessary to examine relevant roles and 

responsibilities in place of the provision of the Services; 

(m) identifying and transferring all existing training material; 

(n) providing appropriate training, including holding an agreed number of workshops and 

training sessions for the Authority and/or any Incoming Contractor; 

(o) making senior and key employees available and answering all reasonable questions 

from the Authority and/or any Incoming Contractor in relation to the Services; 

(p) allowing a reasonable number of Authority and/or any Incoming Contractor staff to 

shadow Contractor personnel engaged in the performance of the Services for 

reasonable periods, including allowing staff to observe day-to-day activities and to 

gain practical exposure to the performance of the Services; 

(q) providing information about capacity and performance requirements and planned 

requirements for growth; 

(r) agreeing a handover plan for all security (logical and physical) matters and a security 

management control procedures manual; 

(s) delivering copies of Service related databases to the Authority and/or any Incoming 

Contractor; 

(t) providing assistance and expertise as necessary to support the Authority and/or any 

Incoming Contractor to develop a migration plan for the business operations and data 

and; 

(u) providing such other information services and assistance as may reasonably be 

requested by the Authority. 

63.5.3 The Core Transfer Services shall also include providing access (on reasonable prior Notice) 
to the Authority and/or any Incoming Contractor, for a period not exceeding six (6) months 
after the Contract Period, to information and documentation retained by the Contractor and 
which relates to the Services. 
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63.5.4 The Enhanced Transfer Services to be provided by the Contractor may include such of the 
following as the Authority may specify in the Transfer Notice or may request at any time: 

(a) making available to the Authority and/or any Incoming Contractor any training related 

activity beyond that set out in Clause 63.5.2; 

(b) assisting any Incoming Contractor in the execution of any parallel operation or 

implementation activity until the Termination Date; and 

(c) such other services as the Authority may reasonably require to ensure the smooth 

transition of the Services and not contemplated by the Core Transfer Services or Exit 

Plan 

63.5.5 The Authority shall pay the Contractor for the provision of the Enhanced Transfer Services. 
The charge for providing the Enhanced Transfer Services shall be agreed between the parties 
based on the methodology that would apply if such services were being treated as a Change, 
together with the provision of fixed charges where practicable, or estimates updated on a 
regular basis. No additional payment shall be made for the Core Transfer Services. 

Transfer Notice  

63.5.6 A transfer Notice shall contain the following details (to the extent practicable): 

(a) the expected duration of the Transfer Period (which shall continue no longer than 

twelve (12) months after the date on which the Contractor ceases to provide the 

Services), unless extended pursuant to Clause 65.5.6; 

(b) to the extent not included in the Exit Information, or already requested, any 

information the Authority requires the Contractor to provide in relation to the Services;  

(c) details of the Core Transfer Services and any Enhanced Transfer Services required; 

(d) confirmation of implementation of the Exit Plan (in whole or in part); 

(e) details of any Incoming Contractor (if relevant and if any Incoming Contractor has 

been identified at that stage); and  

(f) such other matters as the Authority, in the circumstances, considers appropriate. 

63.5.7 The Authority shall have an option to extend the Transfer Period beyond the period specified 
in the Transfer Notice provided that such extension shall not extend for more than six (6) 
months beyond the date specified in the Transfer Notice. The Authority shall notify the 
Contractor to such effect no later than twenty (20) Business Days prior to the date on which 
the provision of Transfer Services is otherwise due to expire. 

63.5.8 The Authority shall have the right to terminate its requirement for Transfer Services, at any 
time, by serving not less than twenty (20) Business Days' Notice upon the Contractor to such 
effect. 

63.5.9 Within ten (10) Business Days of the issue of the Transfer Notice, the Parties shall meet to 
discuss: 

(a) the process for implementing the Exit Plan; 

(b) the details of the Services and Assets to be transferred; 

(c) the details of any shared assets which are to be segregated before or at the expiry of 

the Contract Period or expiry of the Transfer Period; 
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(d) and the timing of any segregation of such assets; 

(e) the details of any required Transfer Services; 

(f) the terms of any required Transition Services Agreement; 

(g) the terms on which senior management of the Contractor will be engaged on the exit 

arrangements; 

(h) the information the Authority requires the Contractor to provide in relation to the 

Services; and 

(i) which services or work (if any) will be carried out by the Contractor after the Transfer 

Period. 

63.5.10 The Parties shall use their best endeavours to agree these provisions within one (1) month of 
the issue of the Transfer Notice. 

63.5.11 Where the Parties fail to reach agreement within the time period set out in Clause 63.5.10, 
then the Authority shall be entitled to direct the Contractor in relation to the matters specified 
in Clause 63.5.9 to the extent reasonably required to ensure an orderly and efficient handover 
to the Authority or to any Incoming Contractor (as relevant) and provided that the Contractor 
may refer the matter to the Dispute Resolution Procedure (with the Parties complying with 
such direction until otherwise determined under the Dispute Resolution Procedure). 

63.6 Transfer Period 

63.6.1 Throughout the Transfer Period or such shorter period as the Authority may require, the 
Contractor shall: 

(a) continue to provide the Services and, if required, perform the Transfer Services in 

accordance with the requirements set out in the Transfer Notice with a view to 

ensuring an orderly and efficient handover of Services to the Authority or to the 

Incoming Contractor (as relevant); 

(b) continue to provide the Services with no detriment to the Performance Standards; 

(c) perform the Transfer Services, and/or ensure that the Transfer Services are 

performed, at all times: 

(i) in accordance with any specific performance standards or obligations 

applicable to them contained in this Contract; 

(ii) (in the absence of any specific performance standards or obligations 

applicable to it contained in this Contract) in accordance with Law, 

Regulations, Required Consents and Good Industry Practice; and 

(iii) in a manner that is not likely to be injurious to health or to cause damage to 

property; 

use all reasonable endeavours to reallocate resources to provide the Transfer 

Services without additional cost to the Authority; and 

(d) assist the Authority by providing all (or any) Incoming Contractor with access to the 

Service Delivery Location and any Leased and Licensed Areas. 

63.7 Personnel 

63.7.1 Within ten (10) Business Days of the issue of the Transfer Notice, the Authority and the 
Contractor shall meet to identify key employees of the Contractor who are involved in the 
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performance of the Services with a view to agreeing that such key employees shall remain on 
the Leased and Licensed Areas at which the Services to be transferred are performed and 
shall continue to be engaged in the provision of the relevant Services during the Transfer 
Period. 

63.7.2 If requested to do so by the Authority, the Contractor shall provide familiarisation training for 
any employees of any Incoming Contractor in order assist the employees of the Incoming 
Contractor to obtain a sound knowledge and understanding of the Services to be transferred 
and an understanding of the Service Delivery Location and any Leased and Licensed Areas 
at which the Services are performed. 

63.8 Access to facilities 

63.8.1 If, during the Contract Period, the Contractor has performed any part of the Services to be 
transferred at facilities other than the Service Delivery Locations, and the Authority considers 
that it is necessary that such of the relevant Services should continue to be performed at 
facilities other than the Leased and Service Delivery Locations, then: 

(a) the Contractor shall, following the Termination Date, make such facilities available to 

the Authority or the Incoming Contractor free of charge for the use thereof for such 

temporary period as the Authority deems necessary in order to secure the provision 

of the Services by the Authority or the Incoming Contractor, provided that such period 

shall not exceed six (6) months unless otherwise agreed; or 

(b) if such period shall exceed six (6) months the Contractor shall continue to provide 

such facilities on such terms as may be agreed between the Authority and the 

Contractor. In default of such agreement, those terms shall be determined in 

accordance with the Dispute Resolution Procedure. Such discussions shall be 

conducted in good faith with a view to ensuring that the Authority or the Incoming 

Contractor is able to reallocate resources in an efficient manner in order to provide 

that element of the relevant Services which were being provided at such facilities at 

the Termination Date. 

63.9 Termination Obligations 

63.9.1 The Contractor shall comply with all of its obligations contained in the Exit Plan and Transfer 
Notice. 

63.9.2 Upon the Termination Date of this Contract or such other date specified by the Authority, the 
Contractor shall: 

(a) cease to use the Authority Data and at the Authority's discretion either erase from 

any computers, storage devices and storage media retained by the Contractor and all 

Authority Data or transfer all Authority Data in its possession or control to the 

Authority; 

(b) vacate the Leased and Licensed Areas, leaving same in a safe, clean and orderly 

condition; 

(c) return all Property of the Authority (in compliance with the terms of this Contract), and 

all other property, information and records belonging to the Authority (including any 

security passwords and access codes); 

(d) comply with all provisions of this Contract relating to termination and/or expiry; and 

(e) if required by the Authority, enter into an Asset Transfer Agreement and/or Transition 

Services Agreement with the Incoming Contractor or the Authority (or its nominee). 
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63.10 Following the issue of a Termination Notice or during the Transfer Period, the Contractor 
shall not, without the Authority's prior written consent (save in the ordinary course of 
business): 

(a) terminate, enter into or vary any Sub-Contractor; 

(b) make any material modifications to, or dispose of, any Contractor Assets or acquire 

any additional Contractor Assets; or 

(c) terminate, enter into or vary any licence for software in connection with the Services. 

63.11 Right to purchase assets and equipment 

63.11.1 In the event of termination or expiry of this Contract (but without prejudice to the provisions of 
the Licence or Lease and the provisions of Schedule 8 (Intellectual Property Rights) the 
Authority shall have the option (exercisable by Notice to be given not later than one (1) month 
after termination or one (1) month prior to expiry) to purchase (or procure the purchase by an 
Incoming Contractor of): 

(a) the Exclusive Assets; and 

(b) any other assets, vehicles, property, goods, materials, stores, apparatus or 

equipment of any description belonging to the Contractor or Sub-Contractor and used 

for the purposes of performing any Services which are the subject of such termination 

or expiry (except such goods, materials, stores, apparatus or equipment of any 

description in course of preparation as the Contractor shall, with the concurrence of 

the Authority, elect to retain), 

for the purposes of ensuring a smooth and orderly transition of the Services. 

63.11.2 The price to be paid by the Authority (or other purchaser) for the assets under Clause 67.10.1 
shall (save where the price is included in any other termination payment or other payments 
made to the Contractor) be the lesser of: 

(a) the market value of the items in question at the Termination Date; and 

(b) the Net Book Value of the items in question at the Termination Date, 

which market value and/or Net Book Value shall, in default of agreement between the 

Authority and the Contractor, be determined by an independent person to be appointed (in 

default of nomination by agreement) by the President for the time being of the Royal 

Institution of Chartered Surveyors. 

63.11.3 The independent person under Clause 63.11.2 shall act as an expert and not as an arbiter 
and, accordingly, its decisions (both as to market and residual value and to questions of 
procedure) shall be final and binding on the Contractor and the Authority and not subject to 
any form of review or appeal and its costs shall be paid by such party as he may decide or by 
both the Authority and the Contractor in such proportion as he may direct.  Each Party shall 
be responsible for the costs of presenting its own case. 

63.11.4 For the avoidance of doubt the Dispute Resolution Procedure shall not apply in relation to any 
dispute as to market or residual value falling to be determined pursuant to this Clause 63.11. 

63.11.5 The Parties shall enter into the Asset Transfer Agreements in relation to any assets to be 
purchased under Clause 63.11.1. 

63.12 Right to continued use of assets 

63.12.1 In the event of termination or expiry of this Contract or the Transfer Period, the Authority shall 
have the option (exercisable by Notice to be given not later than one (1) month after 
termination or one (1) month prior to expiry) to continue (or procure that any Incoming 
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Contractor may continue) with the use of Assets which are not Exclusive Assets but are 
required to continue with the provision of the Services. 

63.12.2  As soon as reasonably practicable after the Contractor has been notified in accordance with 
Clause 63.11.1, the Contractor shall procure a non-exclusive, perpetual, royalty-free licence 
for the Authority and/or Incoming Contractor and/or Sub-Contractors to use, for such 
reasonable period as may be required by the Authority and/or Incoming Contractor, such 
assets specified under such clause, failing which the Contractor shall as soon as reasonably 
practicable and (at its cost) procure suitable alternative assets to be used by the Authority 
and/or Incoming Contractor. 

63.13 Removal of Property 

Subject to Clauses 63.11 and 63.12, in the event of termination (in whole or in part) or expiry 

of this Contract or expiry of the Transfer Period, the Authority may at any time require the 

Contractor to remove from the Leased and Licensed Areas or any other part of the Service 

Delivery Location affected by such termination or expiry, any property of the Contractor or of 

third parties which is located at the Leased and Licensed Areas or the Service Delivery 

Location in connection with: 

(a) the performance of the Services; 

(b) the performance of any other obligations by the Contractor under any other contract 

entered into with the Authority, unless the requirement for such services continues 

following termination, 

and if the Contractor fails to comply within a reasonable period the Authority may take any 

action, acting with reasonable care, which in the Authority's sole opinion is necessary to 

remove any such property. The Authority shall not be liable for any losses or liabilities 

incurred by the Contractor or any third party as a result, directly or indirectly, of any removal 

of property or of any action taken by the Authority pursuant to this Clause 63.13, and the 

Contractor shall indemnify the Authority on the terms set out in Schedule 12 (Liabilities, 

Indemnities, Insurance and Conduct of Claims) against any claim or action for damages by 

any third party in respect of any Losses of the Authority (which may include direct or indirect 

losses of third parties) which that third party has suffered or incurred and which results from, 

or arises out of any such action. 

63.14 Transfer of Sub-Contracts 

63.14.1 The Contractor shall, if required by the Authority, and with effect from the Termination Date, 
assign the benefit of or novate in favour of the Authority or any Incoming Contractor any Sub-
Contract: 

(a) under which, as at the date of service of the Termination Notice, a material part of the 

Services to be transferred are being performed by a Sub-Contractor; and/or 

(b) which is necessary (in the reasonable opinion of the Authority) to enable the Authority 

or any Incoming Contractor to perform the Services or services substantially similar 

to the Services. 

63.14.2 The Contractor shall ensure that its Sub-Contracts contain a provision giving effect to this 
Clause 63.14.2. 

63.14.3 The Contractor shall use all reasonable endeavours to procure that any such Sub-Contractor 
co-operates with the Authority and any Incoming Contractor with a view to continuing to 
provide the relevant sub-contracted Services notwithstanding termination or expiry. 

63.14.4 The Parties shall execute such documents and provide such other assistance as the Authority 
reasonably requires to give effect to this Clause 63.14.4. The Contractor shall hold such Sub-
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Contracts on trust for the Authority or any Incoming Contractor until such time as the relevant 
Sub-Contract has been transferred. 

63.14.5 The Contractor shall indemnify the Authority and any Incoming Contractor against all losses, 
liabilities and costs arising out of any claims made by a counterparty to a transferring Sub-
Contract both: 

(a) in relation to matters arising prior to the date of assignment or novation; and 

(b) in relation to any matters arising after the date of assignment or novation and which 

arise as a result of any act, neglect of default or the Contractor. 

63.15 Return or Destruction of Classified Documents 

The provisions of Clause 28.9 (Return or Destruction of Classified Documents) shall apply to 

the extent relevant. 
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Part 20 – Sub-Contracting of the Services 

64 Supply Chain and Sub-Contracting Strategy 

64.1 The provisions of Schedule 14 (Supply Chain and Sub-Contracting Strategy) shall apply. 
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Part 21 – Financial Security 

65 Financial Distress 

The Contractor shall comply with the provisions of Schedule 24 (Financial Distress). 

66 Financial Security 

66.1 Parent Company Guarantee 

66.1.1 The Contractor shall on or prior to the Commencement Date, procure the provision of an 
executed Parent Company Guarantee in the form set out in Schedule 25 (Parent Company 
Guarantee) issued by the Parent as security to the Authority for the performance by the 
Contractor of all of its obligations under this Contract. 

66.1.2 The Contractor shall maintain the continuing validity and effectiveness of the Parent Company 
Guarantee from the date that such security is provided to the Authority in executed form, for 
the duration of the Contract Period and, following the end of the Contract Period, for the 
period that obligations or liabilities of the Contractor in connection with this Contract remain 
outstanding or unperformed. 

66.1.3 If a Financial Distress Event occurs in relation to the Parent, the Contractor shall, as 
requested by the Authority, procure that either: 

(a) a replacement Parent Company Guarantee on the same terms is procured from an 
alternative parent of the Contractor meeting the requirements of Schedule 24 
(Financial Distress); or 

(b) a Performance Bond is procured on the terms set out in Clause 66.2 (Performance 
Bond). 

66.1.4 Any reference in this Contract to circumstances in which the Authority may take any action 
under the Parent Company Guarantee shall be without prejudice to the generality of Clause 
66.1.1. 

66.1.5 Any reference in this Contract to circumstances in which the Authority may take any action 
under the Parent Company Guarantee shall be without prejudice to the generality of Clause 
66.1.1. 

66.1.6 Any reference in this Contract to circumstances in which the Authority may take any action 
under the Parent Company Guarantee shall be without prejudice to the generality of Clause 
66.1.2. 

66.2 Performance Bond7 

66.2.1 The Contractor shall on or prior to the date specified by the Authority where so required in 
accordance with Clause 66.1.3 procure the provision of an executed Performance Bond with 
a value as reasonably required by the Authority, issued by a Bond Provider with the Required 
Rating from the date so requested by the Authority until one (1) year after the end of the 
Contract Period (as may be extended in accordance with this Contract (the Performance 
Bond Longstop Date) for the payment of all sums that the Contractor may be liable from 
time to time to pay to the Authority under this Contract, including any liability arising under 
Clause 63 (Consequences of Termination or Expiry). 

66.2.2 Replacement or renewal of Performance Bond 

The Contractor shall replace, renew or extend the Performance Bond with a replacement 

Performance Bond that meets the requirements of Clause 66.2.1: 

(a) within fifteen (15) Business Days of the Bond Provider’s rating falling below the 
Required Rating; and 

(b) if the Performance Bond is due to expire prior to the Performance Bond Longstop 
Date (the Interim Performance Bond Expiry Date), on or before the date falling fifteen (15) 
Business Days prior to any Interim Performance Bond Expiry Date. 

                                                      
7 Tenderer Note: See instructions regarding Performance Bonds in the ITN 
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66.2.3 Demands under the Performance Bond 

The Performance Bond shall be on terms that it is payable without further enquiry by the Bond 

Provider to the Authority for the full amount (or permitted balance thereof if a demand or 

demands have already been made) in London in accordance with the Authority’s written 

demand(s) on the Bond Provider, certifying as to any one or more of the following: 

(a) whether or not this Contract is, or is to be, terminated as a result thereof: 

(i) the Contractor has failed to pay any sum to the Authority which is due and 

payable under the terms of this Contract; or 

(ii) a Contractor Default has occurred and is continuing and the Authority 

expects to incur additional costs in connection with early termination of this 

Contract, including costs referred to in Clause 63 (Consequences of 

Termination or Expiry); 

(b) that this Contract has either terminated or expired and, in either case, there are 
liabilities or obligations outstanding from the Contractor to the Authority; 

(c) that the Contractor has failed to perform or comply with its obligations under the 
Asset Transfer Agreement or Transition Services Agreement; or 

(d) the Contractor has not provided a replacement, renewed or extended Performance 
Bond when required pursuant to Clause 66.2.2. 

66.2.4 If the Authority makes a demand under Clause 66.2.2, then: 

(a) any such amount demanded shall be paid by the Bond Provider into an interest-
bearing account with a clearing bank in London and held on trust for the Authority and the 
Contractor for application in or towards amounts in respect of which the Authority would have 
been entitled to make any demand under the Performance Bond; 

(b) any interest accruing in such account and any balance remaining at the Performance 
Bond Longstop Date shall, subject to the Authority’s right of set-off, belong to the Contractor; 
and 

(c) where the demand is pursuant to Clause 66.2.3(d) if the Contractor subsequently 
delivers a replacement, renewed or extended Performance Bond that meets the requirements 
of Clause 66.2.1, the balance standing to the credit of the account referred to in Clause 66.2.4 
(b) (including any interest) shall belong to the Contractor, and the Authority shall promptly take 
such steps as are reasonably requested by the Contractor to ensure the release of such 
balance to the Contractor. 

66.2.5 Any reference in this Contract to circumstances in which the Authority may issue a demand 
notice or take any other action under the Performance Bond shall be without prejudice to the 
generality of Clause 66.2.1. 

67 Any New Parent of the Contractor to accede to the Parent Company Guarantee 

67.1 Subject to Clauses 67.2 and 67.3, if a Change in Control occurs, as contemplated under 
Clause 77 (Change in Control) in relation to a Contractor, the Parent shall (except if a right of 
termination has arisen under Clause 77 (Change in Control)) be released from liability under 
the Parent Company Guarantee in respect of any liability of that Contractor under this 
Contract on and from the effective date of the New Owner's accession to the Parent 
Company Guarantee in accordance with Clause 67.2(a), provided always that the Parent 
shall not be relieved or released from any accrued liabilities as at such date. The terms of the 
release and accession shall be as set out in the deed of accession delivered under Clause 
67.2(a). 

67.2 The release of the Parent from its obligations under the Parent Company Guarantee under 
Clause 67.1 shall be conditional on: 

(a) the Contractor procuring that the New Owner enters into a deed of accession with the 
Authority in a form acceptable to the Authority and the Parent under which the New 
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Owner agrees to be bound by the provisions of the Parent Company Guarantee in 
relation to the relevant obligations (including any warranties and other obligations 
therein) as if reference to the Parent in the Parent Company Guarantee was to that 
New Owner; 

(b) the Authority being satisfied that the New Owner is of a standing satisfactory to the 
Authority, which may include a requirement that the proposed New Owner is 
acceptable to the Authority in relation to any national security considerations and has: 

(i) the legal capacity, power and authority to become a party to and perform the 
relevant obligations under the Parent Company Guarantee, including the 
Guaranteed Obligations; 

(ii) the appropriate managerial competence and financial resources sufficient to 
carry out the relevant obligations under the Parent Company Guarantee; 

(iii) satisfied such other criteria necessary to ensure the New Owner is capable of 
fully performing the relevant obligations under the Parent Company 
Guarantee as may be reasonably specified by the Authority; and 

(iv) met (and continues to meet) the tests set out in Schedule 24 (Financial 
Distress). 

(c) the Authority being satisfied that the accession of the New Owner will not prejudice the 
Authority in terms of its ability to make a claim under the Parent Company Guarantee 
in respect of any breach of the Guaranteed Obligations (as defined in the Parent 
Company Guarantee) on and from the commencement of the Parent Company 
Guarantee. 

67.3 This Clause 67 shall not apply in respect of a Change in Control of any Contractor as part of 
any internal reorganisation of the Contractor Group, provided that the relevant Contractor 
remains a wholly owned subsidiary (whether direct or indirect) of the Parent following any 
such reorganisation. 

  



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 93 

Part 22 – Change 

68 Change Procedure 

68.1 The Change Procedure set out in Schedule 30 (Change Procedure) shall apply to changes in 
this Contract. 

68.2 Clause 70 (Change in Law) shall apply in relation to a Change In Law in addition to Schedule 
30 (Change Procedure). 

68.3 To the extent Schedule 3 (Lot Specific Conditions) includes any provisions relating to any 
proposed Change to the relevant part of the Services or Specification Change, such 
provisions shall apply in relation to the proposed Change or Specification Change in addition 
to Schedule 30 (Change Procedure). 

68.4 The Change Procedure shall not apply to any change to a Referenced Document where a 
different process is set out in that Referenced Document for agreeing and documenting any 
change thereto. 

69 Not Used 

70 Change in Law 

70.1 Without prejudice to the provisions of Clause 12 (Observance of Law and Regulations) the 
Parties shall each use reasonable endeavours to monitor any planned or implemented 
Changes in Law throughout the Contract Period and shall notify the other Party in writing of 
any planned or implemented Change in Law which may affect the provision of the Services.  
The Contractor shall not be able to adjust any Pricing Parameter as a result of a Change in 
Law other than for a Qualifying Change in Law.  

70.2 If either the Contractor or the Authority becomes aware that as a result of a Change in Law it 
is necessary that a Change or Specification Change be made, it shall give Notice to the other 
(regardless of whether the Change in Law has been identified in the annual report in 
accordance with Clause 70.3 and 70.4) by raising an Authority Change Proposal or 
Contractor Change Proposal. The procedure set out in Clause 68 (Change Procedure) shall 
apply.  

70.3 In particular: 

(a) the Contractor shall use reasonable endeavours to keep the Authority informed of any 
planned Change in Law which, as a defence contractor in the United Kingdom it 
would reasonably be expected to foresee and which would, if implemented, only 
affect companies involved in the provision of warehousing and distribution services in 
the United Kingdom; and 

(b) the Authority shall use reasonable endeavours to keep the Contractor informed of any 
planned Change in Law to be issued by the Authority relevant to the provision of the 
Services which, if implemented, would impact upon the basis of performance of the 
Authority’s obligations under this Contract as a U.K. Government department 
engaged in the procurement of services to the defence sector in the United Kingdom. 

70.4 Whilst the Change Procedure detailed at Schedule 30 (Change Procedure) shall apply to a 
Change in Law; the Contractor shall not be entitled to adjust any Pricing Parameter as a 
result of a Change in Law other than for a Qualifying Change in Law. The Contractor shall, in 
any event, use all reasonable endeavours to minimise the negative impact and maximise the 
positive impact of the Change in Law and mitigate any detrimental consequences of such 
Change in Law. 

70.5 The Authority may specify (in response to a Contractor Change Proposal) an alternative 
means by which the relevant Change in Law can be complied with, either by providing an 
Authority Change Proposal replacing any relevant Contractor Change Proposal or specifying 
how the matter is to be addressed, including by any change in or as a result of any 
interpretation of the relevant Law or Regulation. 

70.6 The Contractor shall, through the annual report submitted under Clause 17 (Annual Report 
and Reviews) include details of any potential Qualifying Change in Law if it believes that such 
potential Qualifying Change in Law would have an effect on the cost of providing the 
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Services, together with an initial assessment of the financial impact of complying with the 
Qualifying Change in Law. 

70.7 In respect of any potential Qualifying Change in Law detailed by the Contractor in the annual 
report in accordance with Clause 70.4, the Parties shall agree either: 

(a) to reflect any agreed risk allocation in respect of the potential Qualifying Change in 
Law in an adjustment to any Pricing Parameter to be processed in accordance with 
Clause 70.1, in which case no further adjustment shall be made to any Pricing 
Parameter in respect of any Change which may subsequently be required as a result 
of such Qualifying Change in Law; or 

(b) not to adjust any Pricing Parameter until such time as a Change or Specification 
Change is processed in accordance with Clause 68 (Change Procedure) as a result 
of such Qualifying Change in Law, at which point any adjustment required to any 
Pricing Parameter to reflect any increase or decrease in costs arising from the 
implementation of the Qualifying Change in Law shall be made. 

70.8 For the purposes of this Clause 70 (Change in Law), a change to the way in which the 
Contractor complies with the terms of any nuclear or related authorisation may, at the 
discretion of the Authority, be treated as a Qualifying Change in Law, provided that: 

(a) the Contractor demonstrates to the Authority's satisfaction that such change is or was 
(as applicable) necessary: 

(i) for the Contractor to comply with a change to the requirements of any nuclear 
regulatory authority (or any representative of a nuclear regulatory authority) in 
order to be able to continue to provide the Services; or 

(ii) as part of the programme of self-assessment and continuous improvement 
which the Contractor is obliged to undertake in the context of its compliance 
with the terms of its nuclear authorisations; 

(b) the Contractor shall notify the Authority of any change required by the nuclear 
regulatory authority (or its representative) and discuss with the Authority as 
appropriate. 

The inclusion of any additional costs in a Change Notice shall be subject to the Authority's 

rights set out in Clause 1.2.28 (Costs Recovery) in the same way as all other costs purported 

to be recovered by the Contractor under this Contract. 

70.9 Where the Parties have previously agreed an approach in meeting a Change in Law, and that 
approach is subsequently found not to have met the relevant regulatory body's requirements, 
the original approach to the Change in Law can be revisited as a Change in Law. 

71 Brexit 

[Tenderer Note: All Brexit drafting is subject to review by the Authority after the issue 

of the ITN until conclusion of the Competition, depending on the actual circumstances 

of the UK's exit (if any) from the European Union.] 

71.1 [The Contractor acknowledges that Brexit may occur during the Contract Period.] 

71.2 Without prejudice to Clause 70 (Change in Law), the Contractor shall not be entitled to treat 
Brexit or any effect of Brexit as a Change. Further, the Contractor shall bear all risk and cost 
associated with Brexit or the effects of Brexit save only to the extent explicitly provided for in 
this Contract. 

71.3 Notwithstanding Clause 71.2, if the Contractor believes that all or any part of this Contract has 
become impossible to perform as a direct result of Brexit: 

the Contractor shall notify the Authority as soon as reasonably practicable. Such notice shall contain: 

(a) a full justification of the Contractor's notice, including the extent to which the Contract 
has become impossible to perform and why this is a direct consequence of Brexit; 
and 
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(b) full supporting evidence; and 

(c) details of any possible mitigations or alternative actions that would enable the 
Contract to be performed. 

71.3.2 The Authority shall, acting reasonably and taking into account all relevant circumstances, 
determine whether and the extent to which it accepts the Contractor's notice and, if and to the 
extent that it does, consider any necessary amendments to this Contract to enable the 
Contractor to perform the relevant part of this Contract. 

71.3.3 The Parties shall negotiate in good faith such changes as are considered necessary by the 
Authority with a view to ensuring that this Contract shall remain in full force and effect, subject 
only to such minimum changes as may be necessary to enable it to do so. Any changes so 
agreed shall be documented pursuant to Clause 72 (Amendments to Contract). 

71.4 Without prejudice to the operation of Schedule 4 (Pricing and Payment), Clause 71.2 shall 
apply to any impact on the Contractor's costs as a result of: 

(i) foreign exchange rate fluctuations; 

(ii) any increase in import duties; 

(iii) increased employment costs; 

(iv) any other increase in the Contractor's costs, including supply chain costs; 
and 

(v) [others].  

71.5 If the UK decides that Brexit shall not take place during the Contract Period, the Parties shall 
discuss in good faith and agree agree the reduction in the Total Contract Price that should be 
made to reflect any savings in the anticipated costs to be incurred by the Contractor in 
performing its obligations in this Contract. Any changes so agreed shall be documented 
pursuant to Clause 72 (Amendments to Contract). 

71.6 The following provisions of this Contract shall apply in relation to Brexit: 

(a) Clause 1.2.15(c) (Interpretation); 

(b) Clause 52.1.5 (Force Majeure Events); 

(c) Clause 53.1.1 (Relief Events); 

(d) Clause 53.2.1 (Compensation Events); 

(e) Clause 55.2 (Measures in a Crisis); 

(f) Clause 56.1.1 (Step-in Rights);  

(g) Clause 70.10 (Change in Law); and 

(h) this Clause 71. 
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72 Amendments to Contract 

72.1 The Contract shall only be amended by the written agreement of the duly authorised 
representatives of the Parties. 

72.2 The written agreement shall be the Change Notice detailed at Paragraph 6.4 of Schedule 30 
(Change Procedure). 

72.3 The amendment shall come into force only when the Contractor has returned the DEFFORM 
10B as an unqualified offer and the Change Notice is counter signed by each of the Parties. 

72.4 No Contract amendment shall come into effect unless it satisfies Clauses 72.1 and 72.2. 

72.5 Where an amendment to the Requirements results in a Total Contract Price change or a 
change to any Pricing Parameter (each a Pricing Change), that Pricing Change shall be 
agreed prior to any formal amendments to the Contract]. 

72.6 Where necessary the Contractor shall either confirm the existing Parent Company Guarantee 
is relevant or provide a revised Parent Company Guarantee when returning the counter signed 
Change Notice. 

72.7 Where: 

(a) Not used 

(b) a Change or Specification Change means that the Total Contract Price or any Service 
Category Price is changed by more than five per cent (5%) whether by one or more 
amendment; or 

(c) otherwise in a way which the Authority considers to be a significant change the 
Contract, 

the Authority shall issue to the Contractor, within twenty  (20) Business Days  of agreeing the 
relevant amendment, a Consolidated Version. 

72.8 The Consolidated Version issued in accordance with Clause 72.8 shall incorporate only 
Changes and amendments previously agreed between the parties in accordance with 
Schedule 30 (Change Procedure) and shall be signed on behalf of the Authority. 

72.9 The Contractor shall, within ten  (10) Business Days of receiving it: 

(a) sign and return an acknowledgement to the Authority confirming that the copy of the 
Consolidated Version issued in accordance with to Clause 72.8, properly incorporates 
all amendments made to the Contract; or 

(b) notify the Authority in writing why it believes that the Consolidated Version does not 
properly incorporate all amendments made to the Contract. 

72.10 Following any notification made by the Contractor under Clause 72.10(b), the Authority and the 
Contractor shall seek to reach agreement on the content of the Consolidated Version, in the 
absence of which the matter may be resolved through the appropriate dispute resolution 
procedure. 

72.11 Within ten (10) Business Days  of the Parties reaching agreement or the matter being 
determined through the Dispute Resolution Procedure, the Authority shall reissue a signed 
Consolidated Version which accords with that agreement or determination and which the 
Contractor shall sign and return to the Authority within ten  (10) Business Days  of receiving it. 

72.12 In the event, the Contractor fails to return a signed acknowledgement pursuant to Clause 
72.10(a) or notify the Authority pursuant to Clause 72.10(b), within twenty (20) Business Days 
of receiving the Consolidated Version, the Contractor is deemed to confirm that the copy of the 
Consolidated Version issued by the Authority properly incorporates all relevant amendments 
made to the Contract. 

Part 23 – Confidentiality and Disclosure/Protection of Data 

73 Confidentiality and Freedom of Information 

73.1 Subject to Clause 74 (Transparency) and except to the extent set out in this Clause 73, each 
of the Authority and the Contractor agrees, for itself and its respective directors, officers, 
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employees, servants, Sub-Contractors and agents (and in the case of the Contractor, each 
Contractor Group Member ), to keep confidential and not to disclose to any person any of the 
other's Confidential Information.  

73.2 Notwithstanding Clause 73, and subject to Clauses 73.3 and 73.3, the following disclosures of 
Confidential Information shall be permitted, provided that the relationship to any other 
Confidential Information is not revealed and in the case of the Authority, in so far as it is able 
to disclose such information: 

(a) any disclosure of Confidential Information that is reasonably required by persons 
engaged in the performance of their obligations under this Contract or any other 
contract between the Parties (or the Authority and any Contractor Group Member) 
including disclosure to any professional advisers and insurers to the extent necessary 
in connection with this Contract; 

(b) any disclosure of Confidential Information by the Contractor to a Sub-Contractor 
where such Confidential Information is reasonably required by the Sub-Contractor for 
the performance of the Sub-Contractor's obligations under the Sub-Contract; 

(c) any use or disclosure of Confidential Information to the extent either party has the 
right to use or disclose that Confidential Information in accordance with any other 
provision of this Contract; 

(d) any matter which the Authority or the Contractor can demonstrate is already generally 
available and in the public domain otherwise than as a result of a breach of this 
Contract;  

(e) any disclosure to enable a determination to be made under the Dispute Resolution 
Procedure; 

(f) any disclosure which is required by any law (including any order of a court of 
competent jurisdiction), any parliamentary obligation or the rules of any relevant stock 
exchange or governmental or regulatory authority having the force of law; 

(g) any disclosure of Confidential Information which is already in the possession of the 
receiving Party and is not subject to obligations of confidentiality, prior to its 
disclosure by the disclosing Party; 

(h) any disclosure as may reasonably be required: 

(i) by the Authority of any Contractor Confidential Information to any person 
conducting an Office of Government Commerce gateway review; 

(ii) by the Contractor, in respect of circulation of this Contract to a Contractor 
Group Member; 

(i) any disclosure of Confidential Information, that was received without restriction or 

further disclosure from a third party who lawfully acquired it and who is itself under no 

obligation restricting its disclosure; 

(j) any disclosure of Confidential Information any Party can show from their records that 

the same information was derived independently of that received under or in 

connection with this Contract; 

(k) any disclosure of Contractor Confidential Information by the Authority to any other 

department, office or agency of H.M. Government for any UK Government purpose;  

(l) any disclosure by the Authority of any document related to this Contract to which it is 

a Party and which the Contractor (acting reasonably) has agreed with the Authority 

contains no Contractor Confidential Information;  

(m) any disclosure for the purpose of: 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 98 

(i) the examination and certification of the Authority's or the Contractor's 

accounts; or 

(ii) any examination pursuant to Section 6(1) of the National Audit Act 1983 of 

the economy, efficiency and effectiveness with which the Authority has used 

its resources; and 

(n) Not used 

(o) any disclosure of Contractor Confidential Information by the Authority: 

(i) to any person in connection with the preparation and analysis by that person 

of a review; 

(ii) to any contractor of the Authority in relation to a Step-in under Clause 

56(Step-in Rights) (subject to the terms of Clause 56 (Step-in Rights)); 

(iii) Step-inStep-inStep-in to any proposed Incoming Contractor and its 

advisers for the purposes of selecting and appointing any Incoming 

Contractor and otherwise for the purposes of exit in accordance with Clause 

63 (Exit Strategy) (subject to the restrictions set out in that Clause), 

(p) and subsequent use by the recipient as may be required for such purposes. 

73.3 Not used 

73.4 Where disclosure is permitted under Clause 73.2, other than Clauses 73.2(d), 73.2(f), 73.2(g), 
(i), (j), (k), (i), the relevant Party shall procure that the recipient of the information shall be 
subject substantially to the same obligation of confidentiality as that contained in this Clause 
73 and will (in the case of recipients other than other Crown servants, departments, offices or 
agencies of HM Government) if necessary to achieve this obligation sign a confidentiality 
agreement containing at least equivalent provisions to those contained in this Clause 73. 

73.5 For the purposes of the National Audit Act 1983 the Comptroller and Auditor General may 
examine such documents as he may reasonably require which are owned, held or otherwise 
within the control of the Contractor and any Sub-Contractor and may require the Contractor 
and any Sub-Contractor to produce such oral or written explanations as he considers 
necessary. For the avoidance of doubt it is hereby declared that the carrying out of an 
examination under Section 6(3)(d) of the National Audit Act 1983 in relation to the Contractor 
is not a function exercisable under this Contract. 

73.6 The Parties acknowledge that the National Audit Office has the right to publish details of this 
Contract (including Confidential Information) in its relevant reports to Parliament. 

73.7 Clause 73.3 shall not prevent the Authority or any other department, office or agency of HM 
Government from using or disclosing any information about this Contract as necessary to 
secure improvements in value for money across HM Government and in any reports as 
necessary to comply with the objectives of the relevant department, office or agency. 

73.8 The Contractor shall procure that no Contractor Group Member and no Contractor Personnel 
shall make use of any the Authority Confidential Information otherwise than for the purpose of 
this Contract and the Contractor's performance of its obligations under this Contract (or any 
other contract between the Parties or between the Authority and any Contractor Group 
Member), except with the written consent of the Authority or as permitted under Clause 73.9. 

73.9 Neither the Parent nor any Contractor Group Member nor any employee of the Parent or any 
Contractor Group Member shall make use of any the Authority Confidential Information 
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otherwise than for the purpose of this Contract and the Contractor's performance of its 
obligations under this Contract, except with the written consent of the Authority.  

73.10 The Contractor acknowledges that the Authority is subject to the requirements of the Freedom 
of Information Act 2000 (FOI Act) and the Environmental Information Regulations and shall 
assist the Authority's compliance with its FOI Information disclosure requirements pursuant to 
the same in the manner provided for in Clauses 73.11 to 73.12 (inclusive) below. 

73.11 Where the Authority receives a Request for Information in relation to FOI Information that the 
Contractor is holding on its behalf under this Contract, the Contractor shall at the Authority's 
request to the Contractor's Contract Manager and as soon as is practicable, provide an 
estimate of the total time for complying with the request to enable the Authority, in compliance 
with the FOI Act, to assess the extent to which it wishes the Contractor to provide the 
Authority with support as set out in this Clause 73.11. the Contractor shall then: 

(a) provide the Authority Representative with a copy of all such FOI Information in the 

form that the Authority Representative requires; and 

(b) provide all necessary assistance as reasonably requested by the Authority 

Representative in connection with any such FOI Information, to enable the Authority 

to respond to a Request for Information within the time for compliance set out in 

section - 10 of the FOI Act or Regulation 5 of the Environmental Information 

Regulations. 

73.12 Following notification under Clause 73.11, and up until such time as the Contractor has 
provided the Authority's Representative with all the FOI Information specified in Clause (a), 
the Contractor may make representations to the Authority Representative as to whether or not 
or on what basis FOI Information requested should be disclosed, and whether further 
information should reasonably be provided in order to identify and locate the information 
requested, provided always that the Authority shall be responsible for determining at its 
absolute discretion: 

(a) whether any Confidential Information and/or any other FOI Information is exempt 

from disclosure under the FOI Act and the Environmental Information Regulations; or 

(b) whether FOI Information is to be disclosed in response to a Request for Information,  

and in no event shall the Contractor respond directly, or allow its Sub-Contractors to respond 

directly, to a Request for Information unless expressly authorised to do so by the Authority 

Representative. 

73.13 Where the Authority is satisfied that any Confidential Information and/or any other FOI 
Information is exempt from disclosure under the FOI Act and the Environmental Information 
Regulations, it shall include in its response to the relevant request for information a statement 
that the Authority is relying on the relevant exemptions for refusing to accede to such a 
request. 

73.14 The Contractor acknowledges that any lists provided by them listing or outlining Commercially 
Sensitive Information, are of indicative value only and that the Authority may nevertheless be 
obliged to disclose Commercially Sensitive Information in accordance with the requirements 
of the FOI Act and the Environmental Information Regulations. 

73.15 The Contractor acknowledges that (notwithstanding the provisions of Clauses 73.9 to 73.12) 
the Authority may, acting in accordance with the Department of Constitutional Affairs' Code of 
Practice on the Discharge of Functions of Public Authorities under Part 1 of the FOI Act 2000 
(the Code), be obliged under the FOI Act, or the Environmental Information Regulations to 
disclose FOI Information concerning the Contractor: 

(a) in certain circumstances without consulting with the Contractor; or 

(b) following consultation with the Contractor and having taken its views into account, 
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provided always that where limb (a) of this Clause 73.15 applies the Authority's 

Representative shall, in accordance with the recommendations of the Code, take reasonable 

steps, where appropriate to give the Contractor advanced notice, or failing that, to draw the 

disclosure to the Contractor's attention after any such disclosure. 

73.16 The provisions of this Clause 73 are without prejudice to the application of the Official Secrets 
Acts 1911 to 1989. 

74 Transparency 

74.1 Publication of Transparency Information 

74.1.1 Notwithstanding any other term of this Contract, including Clause 73 (Confidentiality and 
Freedom of Information), the Contractor understands that the Authority may publish the 
Transparency Information to the general public. The Contractor shall assist and cooperate 
with the Authority to enable the Authority to publish the Transparency Information.  

74.1.2 Before publishing the Transparency Information to the general public in accordance with 
Clause 74.1, the Authority shall redact any information that would be exempt from disclosure 
if it was the subject of a request for information under the FOI Act or the Environmental 
Information Regulations, including the Contractor Commercially Sensitive Information. 

74.1.3 The Authority shall consult with the Contractor before redacting any information from the 
Transparency Information in accordance with Clause 74.1.2. the Contractor acknowledges 
and accepts that its representations on redactions during consultation may not be 
determinative and that the decision whether to redact information is a matter in which the 
Authority shall exercise its own discretion, subject always to the provisions of the FOI Act or 
the Environmental Information Regulations. 

74.2 Preservation of Rights 

74.2.1 Nothing in this Clause shall affect the Contractor’s rights at law. 

75 Data Protection 

75.1 The following expressions shall have the same meanings as in the DPA 2018: 

(a) "Processing" (and "Process" and "Processed" shall be construed accordingly); 

(b) "Processor"; and 

(c) "Data Protection Officer". 

75.2 In connection with the Personal Data Processed under the Contract, each Party undertakes to 
comply with its obligations under Data Protection Legislation. 

75.3 The Parties acknowledge that for the purposes of the Data Protection Legislation, the 
Authority is the Controller and the Contractor is the Processor. The only Processing that the 
Contractor is authorised to do is listed in Schedule 33 (Processing Information), or in the 
relevant Task Approval Form including the information set out at Schedule 33 (Processing 
Information) (the Processing Information Form) and may not be determined by the 
Contractor. The completed Processing Information Form shall form part of the Specification 
for the Contract. 

75.4 The Contractor shall notify the Authority without undue delay if it considers that any of the 
Authority’s instructions infringe the Data Protection Legislation. The Authority will not consider 
such notification to constitute formal legal advice. 

75.5 The Contractor shall provide all reasonable assistance to the Authority in the preparation of 
any Data Protection Impact Assessment prior to commencing any Processing. Such 
assistance may, at the discretion of the Authority, include: 

(a) a systematic description of the envisaged Processing operations and the purpose of 

the Processing; 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 101 

(b) an assessment of the necessity and proportionality of the Processing operations in 

relation to the Services; 

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and 

(d) the measures envisaged to address the risks, including safeguards, security 

measures and mechanisms to ensure the protection of Personal Data. 

75.6 The Contractor shall, in relation to any Personal Data Processed in connection with its 
obligations under the Contract: 

(a) Process that Personal Data only in accordance with Schedule 33 (Processing 

Information), unless the Contractor is required to do otherwise by European Union or 

member state Law (or, from the date the United Kingdom ceases to be a member 

state of the European Union, the Law of the United Kingdom). If it is so required the 

Contractor shall promptly notify the Authority before Processing the Personal Data 

unless prohibited by Law; 

(b) ensure that it has in place Protective Measures, which have been reviewed and 

approved by the Authority as appropriate to protect against a Data Loss Event having 

taken account of the: 

(i) nature of the data to be protected; 

(ii) harm that might result from a Data Loss Event; 

(iii) state of technological development; 

(iv) cost of implementing any measures; and 

(v) comply with the Security Policy Framework; 

(c) ensure that: 

(i) the Contractor Personnel do not Process Personal Data except in 

accordance with the Contract (and in particular DEFFORM 532 – edition 

05/18); 

(ii) it takes all reasonable steps to ensure the reliability and integrity of any 

Contractor Personnel who have access to the Personal Data and ensure that 

they: 

(A) have the necessary probity by undertaking the HM Government’s 

Baseline Personnel Security Standard or other standard as specified 

in the Contract; 

(B) are aware of and comply with the Contractor’s duties under this 

Clause 75; 

(C) are informed of the confidential nature of the Personal Data and do 

not publish, disclose or divulge any of the Personal Data to any third 

Party unless directed in writing to do so by the Authority or as 

otherwise permitted by the Contract; and 
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(D) have undergone adequate training in the use, care, protection and 

handling of Personal Data; and 

(d) not transfer Personal Data outside of the European Economic Area (or, from the date 

the United Kingdom ceases to be a member state of the European Union, the United 

Kingdom), unless the prior written consent of the Authority has been obtained and the 

following conditions are fulfilled: 

(i) the Authority or the Contractor has provided appropriate safeguards in 

relation to the transfer (whether in accordance with GDPR Article 46 or LED 

Article 37) as determined by the Authority; 

(ii) the Data Subject has enforceable rights and effective legal remedies;  

(iii) the Contractor complies with its obligations under the Data Protection 

Legislation by providing an adequate level of protection to any Personal Data 

that is transferred (or, if it is not so bound, uses its best endeavours to assist 

the Authority in meeting its obligations); and 

(iv) the Contractor complies with any reasonable instructions notified to it in 

advance by the Authority with respect to the Processing of the Personal 

Data; and 

(e) at the written direction of the Authority, delete or return Personal Data (and any 

copies of it) to the Authority on termination of the Contract unless the Contractor is 

required by European Union or member state Law (or, from the date the United 

Kingdom ceases to be a member state of the European Union, the Law of the United 

Kingdom) to retain the Personal Data. 

75.7 Subject to Clause 75.9, the Contractor shall notify the Authority without undue delay if, in 
connection with Personal Data Processed under the Contract, it: 

(a) receives a Data Subject Access Request (or purported Data Subject Access 

Request); 

(b) receives a request to rectify, block or erase any Personal Data; 

(c) receives any other request, complaint or communication relating to either Party's 

obligations under the Data Protection Legislation; 

(d) receives any communication from the Information Commissioner or any other 

Supervisory Authority; 

(e) receives a request from any third party for disclosure of Personal Data where 

compliance with such request is required or purported to be required by Law; or 

(f) becomes aware of a Data Loss Event, 

and the Contractor shall not respond to any complaint, communication or other request from 

Data Subjects or a Supervisory Authority or make any notifications to Data Subjects or 

Supervisory Authorities following a Data Loss Event without the prior written consent of the 

Authority, unless required by Law. 

75.8 The notification of a Data Loss Event under Clause (f) shall be notified by the Contractor to 
the Authority without undue delay and, in any event, within seventy two (72) hours of the 
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Contractor becoming aware of the Data Loss Event. Any notification shall include as much 
detail relating to the Data Loss Event as are available to the Contractor at the time of 
notification. 

75.9 The Contractor’s obligation to notify under Clause 75.7 shall include the provision of further 
information to the Authority in phases, as details become available. 

75.10 Taking into account the nature of the Processing, the Contractor shall provide the Authority 
with assistance, insofar as possible, in relation to either Party's obligations under Data 
Protection Legislation and any complaint, communication or request made under Clause 75.7 
(and insofar as possible within the timescales reasonably required by the Authority) including 
by promptly providing: 

(a) the Authority with full details and copies of the complaint, communication or request; 

(b) such assistance as is reasonably requested by the Authority to enable the Authority 

to comply with a Data Subject Access Request within the relevant timescales set out 

in the Data Protection Legislation; 

(c) the Authority, at its request, with any Personal Data it holds in relation to a Data 

Subject; 

(d) assistance as requested by the Authority following any Data Loss Event; and 

(e) assistance as requested by the Authority with respect to any request from the 

Information Commissioner’s Office or other Supervisory Authority, or any consultation 

by the Authority with the Information Commissioner's Office or other Supervisory 

Authority. 

The Contractor shall maintain complete and accurate records and information as necessary 

to fulfil its obligations under this Clause 75.10. 

75.11 The Contractor shall allow for audits of its Processing activity by the Authority or the 
Authority’s designated auditor as required to demonstrate the Authority’s compliance with its 
obligations as a Controller. Such audits will be conducted in accordance with general audit 
conditions contained in the Contract. 

75.12 The Contractor shall designate a Data Protection Officer if required by the Data Protection 
Legislation. 

75.13 Before allowing any Sub-processor to Process any Personal Data related to the Contract, the 
Contractor must: 

(a) notify the Authority in writing of the intended Sub-processor and Processing; 

(b) obtain the written consent of the Authority; 

(c) enter into a written Contract with the Sub-processor which give effect to the terms set 

out in this Clause 75 (Data Protection) such that they apply to the Sub-processor; 

and 

(d) provide the Authority with such information regarding the Sub-processor as the 

Authority may reasonably require. 
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75.14 The Contractor shall remain fully liable for all acts or omissions of any Sub-processor. 

75.15 The Parties agree to take account of any guidance issued by the Information Commissioner’s 
Office and to amend the Contract in accordance with Clause 69 (Change in Law) to ensure 
that it complies with any guidance issued by the Information Commissioner’s Office. 

76 Authority Data 

76.1 Subject to Clause 76.2, the Authority hereby grants to the Contractor, so far as it is able to do 
so, a royalty-free, non-exclusive, revocable, non-transferable licence during the Contract 
Period to use the Authority Data.  

76.2 The licence granted in Clause 76.1: 

(a) includes (so far as the Authority is able to do so) the right to grant sub-licences to 

Contractor Group Members, provided that any relevant Contractor Group Member 

has entered into a confidentiality undertaking with the Contractor on the same terms 

as set out in Clause 73 (Confidentiality and Freedom of Information); and 

(b) is granted solely to the extent necessary for the purposes of this Contract and any 

other work to be carried out by the Contractor for the Authority. The Contractor shall 

not, and shall procure that Contractor Group Members do not, use the Authority Data 

for any other purpose or for the benefit of any person other than the Authority. 

76.3 Save for the licence granted in Clause 76.1, the Contractor shall not acquire any right, title or 
interest in or to the Intellectual Property in the Authority Data and where any Contractor 
Group Member acquires, by operation of law, title to Intellectual Property that is inconsistent 
with this allocation of title, the Contractor shall procure that the relevant Contractor Group 
Member shall assign in writing such Intellectual Property as it has acquired to the Authority on 
the request of the Authority (whenever made). 

76.4 The Contractor shall not (and shall procure that no Affiliate of the Contractor shall) delete or 
remove any proprietary notices contained within or relating to the Authority Data. 

76.5 The Contractor shall not (and shall procure that no Affiliate of the Contractor shall) store, 
copy, disclose, or use the Authority Data except as necessary for the performance by the 
Contractor of its obligations under this Contract or as otherwise expressly authorised in 
writing by the Authority. 

76.6 The Contractor shall ensure that any system on which any Affiliate of the Contractor holds 
any Authority Data, including back-up data, is a secure system that complies with the 
Authority's security requirements, including the Security Policy Framework. 

76.7 If the Authority Data is corrupted, lost or sufficiently degraded as a result of the Contractor's 
default so as to be unusable, the Authority may: 

(a) require the Contractor (at the Contractor's expense) to restore or procure the 

restoration of the Authority Data and the Contractor shall do so as soon as 

practicable; and/or 

(b) itself restore or procure the restoration of the Authority Data, and shall be repaid by 

the Contractor any reasonable expenses incurred in doing so.  

76.8 If at any time the Contractor suspects or has reason to believe that the Authority Data (that is 
held by or on behalf of the Contractor or any Contractor Group Member) has or may become 
corrupted, lost or degraded in any way for any reason, then the Contractor shall notify the 
Authority immediately.  
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Part 24 – Miscellaneous 

77 Change in Control 

77.1 The Contractor shall inform the Authority in writing, as soon as practicable, but in any event 
not less than thirty (30) Business Days in advance, of any proposed change in control (as 
defined in Clause 77.2 below) of any Contractor Group Member or Key Sub-Contractor. 

77.2 For the purposes of this Clause 77, control, means the power of a person or a group of 
persons acting in concert (within the meaning of the City Code on Takeovers and Mergers) 
(New Owner(s)) to secure that the affairs of a Contractor Group Member or Key Sub-
Contractor (as applicable) are conducted in accordance with the wishes of that person or 
group of persons (as applicable): 

(a) by means of holding of shares, or the possession of voting powers in, or in relation to, 

a Contractor Group Member or Key Sub-Contractor (as applicable); or 

(b) by virtue of any powers conferred by the constitutional or corporate documents, or 

any other document, regulating a Contractor Group Member or Key Sub-Contractor 

(as applicable),  

and a Change in Control occurs if a person or group of persons (as applicable) that control 

a Contractor Group Member or Key Sub-Contractor cease to do so or if another person or 

group of persons acquires control of a Contractor Group Member or Key Sub-Contractor. 

77.3 The notification referred to in Clause 77.1 shall be submitted to the Authority Representative 
and to: ''''''''''''''''''''' '''''''''' ''''''''''''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''' '''''''''''''''''''''' ''''''''''''''' '''''''''''''''''' '''''' '''' ''''''''''''' 
'''''''''''''' ''''''''''''''''''''''''''' '''''''''''''''' ''''''''''''' '''''''''' 

77.4 Advice by the Contractor of any Change in Control shall not prejudice the existing rights of the 
Authority under this Contract nor create or imply any rights of the Authority additional to the 
Authority's right to receive that information. 

77.5 Where the Authority objects to the proposed Change in Control of a Contractor Group 
Member or Key Sub-Contractor (or where it objects to a proposed or actual Change in Control 
of a Contractor Group Member or Key Sub-Contractor that it was not informed about in 
accordance with Clause 77.1) it shall promptly notify the Contractor and shall without delay, 
engage with the Contractor in detailed discussions to enable the Contractor to seek to 
address the Authority's concerns. Where the Authority considers that its concerns have been 
addressed to its satisfaction it shall notify the Contractor of this fact and withdraw its 
objection. 

77.6 In the event that there is a Change in Control of a Contractor Group Member or Key Sub-
Contractor notwithstanding the objection of the Authority as set out in Clause 77.5 above (or 
in the event that the Authority's concerns about an actual Change in Control that it was not 
informed about in accordance with Clause 77.1 are not addressed to the Authority's 
satisfaction) the Authority shall be entitled to terminate this Contract immediately in 
accordance with Clause 57.4 (Authority right to terminate Contract without further 
remediation) (other than in connection with a Change in Control of the Parent, unless the 
Authority acting on grounds of national security considers that it is inappropriate for the new 
owner(s) of the Parent to become involved or interested in Contractor Group) if:  

(a) the Authority, acting in the national interests or on grounds of defence, national 

security or national interest considers that it is inappropriate for the New Owner(s) to 

become involved or interested in Contractor Group; or 

(b) in the opinion of the Authority, it is inappropriate for the New Owner(s) to become 

involved or interested in Contractor Group and its business because the Authority 

has received specific information from the Serious Fraud Office or the Crown 

Prosecution Service or any successor to either body about the suitability of the New 

Owner(s) to act in such capacity in relation to Contractor Group; or 
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(c) any New Owner(s) has within the previous two (2) years: 

been convicted of a criminal offence relating to the conduct of its business or 

profession; 

(i) been determined by a governmental or regulatory authority to have materially 

failed to comply with any obligations relating to the payment of any taxes or 

social security contributions; or 

(ii) made any serious negligent or fraudulent misrepresentations in the tendering 

process for any project or matter in which the public sector has or had a 

significant participation; or 

(d) any New Owner is currently involved in a Material Dispute with any part of HM 

Government. 

77.7 For the purposes of this Clause: 

Material Dispute means a dispute that satisfies the following criteria: 

(a) the dispute has been referred to a court, arbitration or adjudication process; 

(b) the court, arbitrator or adjudicator has not given their final decision in determination of 

the dispute; and 

(c) the value of the dispute is at least ''''''''''' ''''''''''''''''' ''''''''''''''''''' ''''''''' '''''''''''''''' (such value to 

be indexed from the Commencement Date). 

78 Assignment and Transfer 

78.1 This Contract is binding on and shall enure for the benefit of the Parties and their respective 
successors and permitted assignees.  

78.2 No Party to this Contract may transfer, sell, assign, novate, create any encumbrance or 
otherwise dispose of this Contract or any part thereof, or any benefit, interest or advantage of 
this Contract or any part thereof without the prior written consent of the other Parties. 

79 Contract Managers 

79.1 Authority Contract Manager 

The Authority shall appoint the person designated as "Commercial Officer" whose name, 

address and telephone number is set out in DEFFORM 111 as the Authority Contract 

Manager. 

79.2 Change in Authority Contract Manager 

79.2.1 The Authority may, at any time by Notice to the Contractor change the Authority Contract 
Manager and Authority shall, as far as practicable, consult with the Contractor prior to the 
appointment of any replacement Authority Contract Manager, taking into account of the need 
for liaising and continuity in respect of this Contract. Any such Notice shall specify the date on 
which such change or substitution shall have effect, which date shall, other than in the case of 
an emergency, be such as will not cause serious inconvenience to the Contractor in the 
execution of its obligations under this Contract. 

79.2.2 During any period when the Authority Contract Manager is unable through illness, incapacity, 
holidays or any other reason to carry out or exercise its functions under this Contract, the 
Authority Contract Manager may delegate his functions to another person by giving the 
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Contractor Contract Manager written notice of the identity of such person and the extent of its 
authority. 

79.3 Contractor Contract Manager 

79.3.1 The Contractor shall appoint the person whose name, address and telephone number is set 
out in Clause 82 (Notices) as the Contractor Contract Manager to act as the Contractor's 
representative generally in connection with this Contract. 

79.4 Change in the Contractor Contract Manager 

79.4.1 The Contractor may, by Notice to Authority and with Authority's approval, (such approval not 
to be unreasonably withheld or delayed) change the Contractor Contract Manager or appoint 
more than one Contractor Contract Manager (provided that if more than one the Contractor 
Contract Manager is proposed, the Contractor shall provide written confirmation to the 
Authority Contract Manager of the extent of each person's authority). Where the Contractor 
wishes to do so it shall by Notice to the Authority propose a substitute for approval, taking into 
account the need for liaison and continuity in relation to the performance of the Contractor's 
obligations under this Contract. If the Authority approves the change to the Contractor 
Contract Manager, Clause 82 (Notices) shall be updated accordingly. 

79.4.2 During any period when the Contractor Contract Manager is unable through illness, 
incapacity, holidays or any other reason to carry out or exercise its functions under this 
Contract, the Contractor Contract Manager may, with the Authority Contract Manager's 
approval delegate its functions to another person by giving the Authority Contract Manager 
Notice of the identity of such person and the extent of its authority. The Authority Contract 
Manager shall not unreasonably withhold or delay its approval of the delegate under this 
Clause 79.4.2. 

79.5 Notices to Contract Managers 

Subject to Clause 82 (Notices) and the Appendix, any Notice, information, instructions or 
public communication given to: 

(a) the Contractor Contract Manager shall be given in writing and shall be deemed to 
have been given to the Contractor; and 

(b) the Authority Contract Manager shall be given in writing and shall be deemed to have 
been given to the Authority. 

80 Public relations and publicity 

The Contractor shall not (and shall procure that each relevant Contractor Group Member and 
the employees, agents or Sub-Contractors of the Contractor and each relevant Contractor 
Group Member shall not): 

(a) communicate with representatives of the press, television, radio or other 
communications media on any matter concerning this Contract; or 

(b) photograph or film in or upon any Authority sites; or 

(c) erect or exhibit on any part of the Authority sites any notice or advertisement, 

unless: 

(i) the Authority's Representative has given its prior written consent; 

(ii) as otherwise required to comply with Law or stock exchange requirements; or 

(iii) in accordance with a written communication protocol agreed by the Parties. 

81 Severability  

If any provision of this Contract is held to be invalid, illegal or unenforceable for any reason 

then: 

(a) such provision shall (to the extent it is invalid, illegal or unenforceable) be given no 

effect and shall be deemed not to be included in this Contract but without invalidating 

any of the remaining provisions of this Contract; and 
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(b) the Parties shall use all reasonable endeavours to replace the invalid, illegal or 

unenforceable provision by a valid, legal and enforceable substitute provision the 

effect of which is as close as possible to the intended effect of the invalid, illegal or 

unenforceable provision. 

82 Notices  

82.1 All notices, orders or other forms of communication required to be given in writing (Notices) 
under or in connection with this Contract shall: 

(a) be given in writing; 

(b) be authenticated by signature or by such other method as agreed between the 

Parties; 

(c) be marked for the attention of the appropriate department or officer; and 

(d) be marked in a prominent position with the relevant Contract number. 

82.2 Notices should be delivered by: 

(a) hand or recorded delivery; or 

(b) first-class prepaid post (or airmail, in the case of Notices to or from overseas); or 

(c) electronic mail, where such a means of communication is agreed for the purposes of 

this Contract. 

82.3 Notices shall be deemed to have been received: 

(a) if delivered by hand or recorded delivery, on the day of delivery if it is the recipient's 

Business Day and otherwise on the first (1st) Business Day of the recipient 

immediately following the day of delivery; 

(b) if sent by first-class prepaid post (or airmail, if appropriate), on the third (3rd) Business 

Day (or on the tenth Business Day, in the case of airmail) after the day of posting; or 

(c) if sent by electronic means: 

(i) if transmitted between 09:00 and 17:00 hours on a Business Day (recipient’s 

time) on completion of receipt by the sender of verification of the 

transmission from the receiving instrument; or 

(ii) if transmitted at any other time, at 09:00 on the first (1st) Business Day 

(recipient’s time) following the completion of receipt by the sender of 

verification of the transmission from the receiving instrument. 

82.4 The addresses (including electronic addresses) of each Party to which all Notices shall be 
sent are those specified in this Contract, or such other address as any party may by written 
Notice specify to the others for the purpose of this Clause 82: 

(a) Authority 

[Address] 

[To Authority's Representative] 
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(b) [Contractor] 

Attention: With a copy to the Contractor Contract Manager. 

82.5 Where any Party requests written confirmation of any communication, which does not 
constitute a Notice, such request shall not unreasonably be refused.  

83 Entire Agreement and Decoupling 

[Other relevant agreements eg, TSA to be inserted] 

83.1 Entire agreement 

83.1.1 This Contract together with the [insert relevant agreements] set out the entire agreement 
between the Parties as to the subject matter of this Contract. Save as agreed in writing 
between the Parties, this Contract supersedes all previous agreements between the Parties 
on the subject matter of this Contract. 

83.1.2 No other term, express or implied, forms part of this Contract. Save as expressly agreed in 
this Contract, no usage, custom or course of dealing forms part of or affects this Contract. 

83.2 Decoupling 

If the Contractor enters into any other contract with the Crown relating in any way to the 

subject matter of this Contract, then, no breach by the Crown of that other contract nor any 

other act or omission nor any written or oral statement nor any representation whatsoever of 

or by the Crown its servants or agents or other contractor relating to or connected with any 

other contracts as aforesaid shall regardless of any negligence on its part or their part: 

(a) give the Contractor any right under this Contract to an extension of time or additional 

payment or damages or any other relief or remedy whatsoever against the Authority; 

or 

(b) affect, modify, reduce or extinguish either the obligations of the Contractor or the 

rights or remedies of the Authority (including the right to liquidated damages under 

this Contract); or 

(c) be taken to amend, add to, delete or waive any term or condition of this Contract. 

83.3 Representations and reliance 

Waiver in relation to pre-Contract representations 

83.3.1 Each Party waives all Claims, rights and remedies for all representations: 

(a) made to it by any person before entering into this Contract; and 

(b) not set out in this Contract. 

83.3.2 Each Party acknowledges that, save as set out in Clause 4.1 (Contractor Representations, 
Warranties and Undertakings), in deciding to enter into this Contract, it has not relied on any 
such representation.  

Authority Disclosed Data 

83.3.3 Subject to Clause 83.4 (Fraudulent Statements) the Authority does not give any warranty or 
undertaking as to the relevance, completeness, accuracy or fitness for any purpose of any of 
the data and information disclosed by it to the Contractor in connection with the ITN and 
subsequent negotiations leading up to the entry of this Contract (Authority Pre-Contract 
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Disclosed Data) and neither the Authority nor any of its agents or employees shall be liable 
to the Contractor in contract, tort (including negligence or breach of statutory duty), statute or 
otherwise as a result of: 

(a) any inaccuracy, omission, unfitness for any purpose or inadequacy of any kind 

whatsoever in the Authority Pre-Contract Disclosed Data; or 

(b) any failure to make available to the Contractor any materials, documents, drawings, 

plans or other information relating to this Contract and its subject matter. 

83.3.4 Subject to Clause 83.4 (Fraudulent Statements) and without prejudice to the Contractor’s 
rights and remedies under this Contract, the Contractor shall not in any way be relieved from 
any obligation under this Contract nor shall it be entitled to claim against the Authority on 
grounds that any information, whether obtained from the Authority or otherwise (including 
information made available by the Authority), is incorrect or insufficient and shall make its own 
enquiries as to the accuracy and adequacy of that information. 

83.4 Fraudulent Statements 

This Clause 83 does not exclude or restrict liability for fraudulent misrepresentation or 

fraudulent concealment. 

84 Rights of third parties 

84.1 Except as provided in Clause 84.2 and notwithstanding anything to the contrary elsewhere in 
this Contract, no right is granted to any person who is not a party to this Contract to enforce 
any term of this Contract in its own right and the Parties to this Contract declare that they 
have no intention to grant any such right. 

84.2 Where, and only where, either by a term which has been expressly included in this Contract 
or by another term which specifically refers to this Clause, this Contract expressly states that 
a third party shall be entitled to enforce a term of this Contract: 

(a) the said third party shall be entitled to enforce that term in its own right but nothing in 

this Contract shall prevent the Parties to it from amending this Contract; 

(b) the Contractor or the Authority shall inform the said third party as soon as is 

reasonably practicable of the existence of the relevant right together with any other 

terms (including the terms of this Contract) relevant to the exercise of that right; and 

(c) the third party's rights shall be subject to any provision in this Contract: 

(i) that provides for the submission of disputes under this Contract generally or 

the said rights in particular to arbitration (such as the Dispute Resolution 

Procedure); and 

(ii) that stipulates the law and jurisdiction that will govern this Contract. 

85 Survival 

Save as otherwise expressly provided in this Contract termination or expiry of this Contract 

shall: 

(a) be without prejudice to any accrued rights and obligations (including liabilities) under 

this Contract as at the Termination Date; and 

(b) not affect any right or obligation of the Authority or the Contractor which: 
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(i) is expressed to survive termination or expiry of this Contract, including any 

continuing rights or obligations of the Authority or the Contractor (including as 

applicable under Clauses 18 (Records), 24 (Dispute Resolution), 28 

(Security), 63 (Exit Strategy), 73 (Confidentiality and Freedom of 

Information), 84 (Rights of third parties), 90 (Governing Law and Jurisdiction), 

Schedule 8 (Intellectual Property Rights) or under any other provision of this 

Contract which is required to give effect to such termination or the 

consequences of such termination; or 

(ii) by its nature survives termination or expiry of this Contract or which by its 

nature is required to give effect to the termination or expiry of this Contract, 

or the consequences of termination. 

86 Legal relationship between the Parties  

86.1 No partnership 

The Parties do not intend this Contract to create any partnership between them as a matter of 
law. Accordingly, nothing in this Contract or otherwise shall be held, implied or deemed to 
constitute a partnership, joint venture or other association between the Parties. Nothing in this 
Contract is intended to and shall not be construed or give rise to the creation or constitution of 
a partnership as envisaged in the Partnership Act 1890 or a joint venture or other business 
organisation or agency arrangement of any kind. Neither the Authority nor the Contractor shall 
have the authority to bind the other without that other Party’s separate prior written agreement 
in accordance with this Contract. 

86.2 Independent Contractor 

The Contractor shall at all times be an independent contractor and nothing in this Contract 
shall be construed as creating the relationship of employer and employee between the 
Authority and the Contractor or any of the Contractor's Employees. Neither the Contractor, 
any Contractor Group Member nor any of its Sub-Contractors nor its or their respective 
employees shall at any time hold itself or themselves out to be the employee of the Authority 
and neither the Contractor nor any of, or any Contractor Group Member its or its Sub-
Contractor's employee any Contractor Group Member nor any of its Sub-Contractors nor its or 
their respective employees shall be entitled to any of the benefits provided by the Authority to 
its established or unestablished officers and staff. 

86.3 No delegation 

No provision of this Contract shall be construed as a delegation by the Authority of any of the 
Authority's statutory authority to the Contractor or any Contractor Group Member. 

86.4 No Agency 

Unless expressly agreed otherwise in this Contract, none of the Contractor or any other 
Contractor Group Member shall be or be deemed to be an agent of the Authority and the 
Contractor shall procure that neither itself or any other Contractor Group Member will hold 
itself out as having authority or power to bind the Authority in any way. Neither the Contractor 
nor any other Contractor Group Member shall have the benefit of any immunity of H.M. 
Government and, unless otherwise agreed by the Authority, the Contractor shall (and shall 
procure that all relevant Contractor Group Companies shall) apply for and obtain all consents, 
licences and permissions which the Contractor and any other Contractor Group Member 
would otherwise be obliged to obtain under any law on the basis that it does not have the 
benefit of any immunity of H.M. Government. 

87 Remedies and waivers  

87.1 Waiver must be in writing 

If a Party breaches a term of this Contract, the rights of each other Party arising from that 
breach cannot be waived except: 

(a) with the express written consent of that other Party; and 
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(b) to the extent set out in that consent,  

and waiver of one breach does not waive or imply waiver of any further or other breach.  

87.2 Limited exercise is not a waiver 

This Clause 87 applies if a Party becomes entitled to exercise any right or remedy under this 
Contract or by law or regulation. No failure to exercise, no delay in exercise and no single or 
partial exercise of that right or remedy shall: 

(a) adversely affect that right or remedy; 

(b) waive it; or 

(c) prevent any further exercise of it or of any other right or remedy, 

except to the extent the Parties have expressly agreed otherwise in writing. 

87.3 Rights and remedies are cumulative 

The rights and remedies arising from this Contract are cumulative. They are not exclusive of 
any other rights or remedies provided by law or otherwise except to the extent this Contract 
expressly states otherwise. 

88 Number of executed copies  

The Parties shall execute two (2) originals of this Contract, each of which when executed and 
delivered shall be an original but together constitute one instrument. 

89 Further Assurance  

Each of the Parties shall, at its own cost, do all further acts and things and execute and deliver 
all instruments as shall be reasonably necessary for the carrying out of their respective 
obligations under this Contract. 

90 Governing Law and Jurisdiction  

90.1 English law governs this Contract, its interpretation and any non-contractual obligations 
arising from or connected with it. 

90.2 Subject to the Dispute Resolution Procedure, the Parties irrevocably agree that the English 
courts are to have jurisdiction to settle any claim or matter arising out of or in connection with 
this Contract. However, nothing in this Clause shall limit the right of either the Authority or the 
Contractor to take any suit, action or proceeding arising out of or in connection with this 
Contract (Proceedings) against the other Party in any other court of competent jurisdiction, 
nor shall the taking of any Proceedings in any one or more jurisdictions, prevent Proceedings 
being taken in any other jurisdiction, whether concurrently or not.  

90.3 Each Party agrees that a judgment or order of an English court in a dispute falling within 
Clause 90.2 (without limiting any rights that such Party may have to appeal a judgment or 
order) is conclusive and binding on it and may be enforced against it in the courts of any other 
jurisdiction. 
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Schedule 1 – Definitions 

1 Definitions 

1.1 In this Contract the following words and expressions shall have the meaning given to them, 
except as expressly provided otherwise: 

Admission Agreement has the meaning given to it in Paragraph 1.2 of Part 4 of 

Schedule 10 (Personnel).  

ADR means alternative dispute resolution. 

Affected Party has the meaning given to it in Clause 52.1.3 (Force Majeure Events). 

Affected Service has the meaning given to it in Clause 37.4.1(b) (GFA)]. 

Affiliate(s) means in relation to any person, any holding company or subsidiary of that 

person or any subsidiary of such holding company, and holding company and 

subsidiary shall have the meaning given to them in Section 1159 of the Companies Act 

2006. 

Annual Contract Review means a meeting between the Parties to review an Annual 

Contract Report and identify actions reasonably required to be to be taken as a result of 

the contents thereof, whether to improve performance, address risks, reduce costs or 

otherwise. 

Annual Contract Report means a report produced by the Contractor in respect of a 

Contract Year pursuant to Clause 17.1 (Annual Report and Reviews). 

Applied Headcount means full time employees of the Contractor providing Services. 

AQAP means an Allied Quality Assurance Publication. 

Asset Register means the register setting out details of the GFA issued or otherwise 

furnished to the Contractor from time to time. 

Asset Transfer Agreement means an agreement to be entered into between the 

Contractor and any Incoming Contractor (on terms reasonably required by the Authority 

prior to termination or expiry of this Contract) in substantially the form set out in Schedule 

34 (Exit Agreements) pursuant to which the Contractor (i) agrees to transfer Contractor 

Assets, (ii) agrees to transfer Sub-Contracts, and (iii) warrants matters as to ownership 

and use of Contractor Assets, all to assist with the smooth transition of Services.  

Assets means all assets and rights used by the Contractor [or any Key Sub-Contractor] 

to provide the Services in accordance with the terms of this Contract (including those 

provided by or belonging to the Authority). 

Authority Change Proposal means any Change proposed by the Authority. 

Authority Confidential Information means any information received by the Contractor 

from the Authority in connection with this Contract, however it is conveyed, that relates to 

the business, affairs, developments, trade secrets, know-how, personnel, and suppliers 

of the Authority, together with all information derived from any of the above, and any 

other information conveyed by the Authority which is clearly designated as being 

confidential (whether or not it is marked "confidential") or which ought reasonably be 

considered to be confidential. 

Authority Consents has the meaning given to it in Clause 13.1(b) (Required Consents).  

Authority Contract Manager is the person or persons appointed pursuant to Clause 79 

(Contract Managers). 

Authority Contractor has the meaning given to it in Schedule 12 (Liabilities, 

Indemnities, Insurance and Conduct of Claims). 

Authority Data means: 
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(a) the data, text, drawings, diagrams, images or sounds (together with any database 

made up of any of these) which are embodied in any electronic, magnetic, optical or 

tangible media, and which are: 

(i) supplied to the Contractor by or on behalf of the Authority; or  

(ii) generated by the Contractor in performing this Contract (except to the extent 

that any Intellectual Property in any such material is the property of the 

Contractor pursuant to the provisions of this Contract); and 

(b) any Personal Data which the Authority discloses to the Contractor or are generated 

by the Contractor in performing this Contract. 

Authority Identifiable Information means all Electronic Information which is attributed 

to or could identify an existing or proposed Authority capability, defence activities or 

personnel and which the Authority requires to be protected against loss, damage, 

destruction, misuse, corruption, alteration and unauthorised disclosure. 

Authority Pre-Contract Disclosed Data has the meaning given to it in Clause 83.3.3 

(Entire Agreement and De-coupling). 

Authority Representative means the relevant representative, or his/her delegate, of the 

Authority as detailed in the DEFFORM 111 provided to the Contractor or as otherwise 

notified to the Contractor by the Authority Contract Manager, from time to time. 

Authority Responsibilities means the responsibilities of the Authority as set out or 

referred to in Schedule 20 (Authority Responsibilities)]. 

Authority Secondees means individuals who during the Contract Period are employees 

of the Authority and who are from time to time seconded by the Authority to the 

Contractor and/or one of the Sub-Contractors for any one of the following purposes: 

(a) to perform duties, including line management responsibilities, as part of the business 

of the Contractor or Sub-Contractor;  

(b) in accordance with Clause 56.9 (Authority Assistance for Impacted Services); or  

(c) to perform such other duties as may be agreed between the Contractor and the 

Authority and/or the Sub-Contractor and the Authority from time to time, 

but for the avoidance of doubt this term does not include RN Placed Personnel. 

Background IP means Intellectual Property (other than Foreground IP): (a) owned by 

the Contractor before the date of this Contract, or created by the Contractor other than 

under the terms of, or in connection with, the performance of, this Contract; (b) owned by 

a third party and licensed to the Contractor or which is, or will be, used to fulfil the 

Contractor's obligations under this Contract. 

 Bond Provider means the company or organisation issuing the Performance Bond (or 

any replacement as the case may be). 

Breach of Security has the meaning given to it in Clause 28.7 (Security). 

Brexit means any Law or international agreement that is made, or any legal 

consequence or factual circumstances that arise, [to any substantial extent] as a result of 

the Prime Minister of the United Kingdom having given notice to the European Council, 

under Article 50, paragraph 2 of the Treaty on European Union ("Article 50"), of the 

United Kingdom's intention to withdraw from the European Union, including: 
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(a) the EU Treaties ceasing to apply to the United Kingdom in accordance with 

paragraph 3 of Article 50; and 

(b) the conclusion and ratification (or otherwise) of any agreement setting out the 

arrangements for the United Kingdom's withdrawal from the European Union, or 

of any agreement between the United Kingdom and the European Union or the 

United Kingdom and any other state or states that it is proposed should take 

effect after the EU Treaties have ceased to apply to the United Kingdom, 

including any modification to a World Trade Organisation agreement as it affects 

the United Kingdom made in consequence of the EU Treaties no longer applying 

to it. 

Business Day means any day excluding: 

(a) Saturdays, Sundays and public and statutory holidays in England and Scotland; 

and/or 

(b) privilege days notified by the Authority Contract Manager to the Contractor Contract 

Manager at least ten (10) Business Days in advance; and/or 

(c) the Contractor's Christmas shut down period as notified by the Contractor Contract 

Manager to the Authority Contract Manager at least ten (10) Business Days in 

advance, 

in each case, commencing at midnight and ending at the end of 23.00 hours and 59 

minutes. 

CAAS means the Authority's Cost Assurance & Analysis Service. 

Change has the meaning given to it in Schedule 30 (Change Procedure). 

Change in Control has the meaning given to it in Clause 77.2 (Change in Control). 

Change in Law means, subject to Clause 1.2.14  (Living Instruments) the occurrence 

after the Effective Date of one of the following: 

(a) any Law comes into effect or is repealed (without re-enactment or consolidation) or is 

varied or amended; or 

(b) the Contractor becomes obliged pursuant to Clause 12 (Observance of Law and 

Regulations) to comply with any amendment, supplement or replacement of any 

Standards or Regulation; or 

(c) any change to any Required Consent under Clause 13 (Required Consents); or 

(d) any change to Data Protection Legislation; or 

(e) any change to rules, regulations and requirements at Government Establishments 

(as referred to in Clause 25.4 (Observance of Site Regulations)). 

Change Notice has the meaning given to it in paragraph 1.12 (Determination of Change 

Proposal) of Schedule 30 (Change Procedure). 

Change Procedure means the procedure set out in Schedule 30 (Change Procedure). 

Change Proposal has the meaning ascribed to the term in paragraph 1.1 (Change 

Proposal) of Schedule 30 (Change Procedure). 

Claim means any claim, demand, action or proceeding, howsoever arising in respect of 

a Loss. 
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Collaboration Principles means the principles set out in Schedule 16 (Collaboration). 

Commencement Date has the meaning given to it in Clause 2.2.1 (Duration) means the 

date on which the conditions precedent set out in Clause 3.1.1 (Conditions Precedent) 

have been satisfied. 

Commercial Purpose has the meaning given to it in Clause 5.2 (Commercial Purpose). 

Commercially Sensitive Information means information of a commercially sensitive 

nature relating to the Contractor or its business which the Contractor has indicated for 

the purposes of Clauses 73 (Confidentiality and Freedom of Information) and 74 

(Transparency) to the Authority that, if disclosed by the Authority, would cause the 

Contractor significant commercial disadvantage or material financial loss. 

Compensation Event means any of the events set out in Clause 53.2.1 (Compensation 

Events). 

Competent Authority means: 

(a) any court with the relevant jurisdiction and any local, national or supra-national 

government or agency, any regulator, inspectorate, minister of the Crown, minister, 

ministry, official or public or statutory person of Her Majesty's Government of the 

United Kingdom or devolved government or of the European Union; 

(b) any private body to the extent it carries out one (1) or more public functions; or 

(c) any other body which has jurisdiction in respect of the Services or this Contract, 

including the Authority. 

Competition Process Agreement or CPA means the agreement between the Authority and  

the Contractor in relation to the competition for this Contract. 

Comptroller and Auditor General means the government official responsible for 

supervising the quality of public accounting and financial reporting. 

Conditions Precedent means the conditions precedent set out in Clause 2.1 

(Conditions Precedent). 

Confidential Information means the Authority Confidential Information and/or the 

Contractor Confidential Information. 

Consolidated Version means a version of the Contract which incorporates into the body 

of the Contract all amendments made to the Contract. 

Consolidated Version Date means where one or more Consolidated Version has been 

issued, the date on which the latest consolidated version was issued. 

Contract means this agreement. 

Contract Managers means both the Authority Contract Manager and the Contractor 

Contract Manager. 

Contract Period has the meaning given to it in Clause 2 (Duration). 

Contract Year means a period of twelve (12) months commencing on [**                    ] during 

the Contract Period. [Note to Tenderer: This assumes that the first Contract Year will run 

for 12 months. The Authority will update Tenderers if this is to be amended.] 

Contractor Assets means all assets and rights used by the Contractor [or Sub-

Contractor] to provide the Services in accordance with the terms of this Contract 

(excluding those provided by or belonging to the Authority). 
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Contractor Change Proposal means any Change proposed by the Contractor. 

Contractor Confidential Information means any information received by the Authority 

from the Contractor or any member of the Contractor's Group or any Contractor Group 

Member (or any Sub-Contractor) in connection with this Contract, however it is 

conveyed, that relates to the business, affairs, developments, trade secrets, know-how, 

personnel and sub-contractors of the Contractor, or any member of the Contractor's 

Group or any Contractor Group Member together with all information derived from the 

above, and any other information conveyed by the Contractor or any member of the 

Contractor's Group  or any Sub-Contractor) which is clearly designated as being 

confidential (whether or not it is marked as "confidential") or which ought reasonably to 

be considered to be confidential, including the Commercially Sensitive Information. 

Contractor Contract means any third party agreement between the Authority and the 

Contractor. 

Contractor Contract Manager means the person or persons appointed pursuant to 

Clause 79 (Contract Managers). 

Contractor Default means any of the events identified in Clause 57 (Contractor 

Default). 

Contractor Deliverables means the works, goods, Software, hardware and/or the 

Services, including packaging (and Certificate(s) of Conformity and supplied in 

accordance with any Quality Assurance requirements if specified) which the Contractor 

is required to provide under the Contract. 

Contractor Employee means any person who is an employee, staff, director or officer of 

the Contractor or who occupies the position of a director or officer of the Contractor, by 

whatever title given. 

Contractor Group means the Contractor and any Affiliate of the Contractor.  

Contractor Group Member means any company within Contractor Group. 

Contractor Party has the meaning given to it in Clause 25.2 (Contractor's Property). 

Contractor Personnel means the Contractor Employees,  the employees, staff, 

directors or officers (or any person who occupies the position of a director or officer, by 

whatever title given) of any Sub-Contractor or agent of the Contractor in relation to this 

Contract. 

Contractor Secondees means individuals who during the Contract Period are 

employees of the Contractor and/or Sub-Contractors and who are from time to time 

seconded by the Contractor and/or Sub-Contractors to the Authority for any one of the 

following purposes: 

(a) to perform duties as Royal Fleet Auxiliary personnel; or 

(b) to perform such other duties as may be agreed between the Contractor and the 

Authority from time to time. 

Contractor Security Personnel means Contractor Personnel together with any 

employee, staff, director or officer of any Contractor Group Member that is involved with 

performing obligations pursuant to the fulfilment by the Contractor of its obligations under 

this Contract, or otherwise has access to a Secret Matter. 

Controlled Information means any information in any written or tangible form which is 

disclosed to the Contractor by or on behalf of the Authority under or in connection with 

this Contract and  
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(a) which is identified by the legend 'Controlled Information' or other approved legend 

notified to the Contractor; or 

(b) which: 

(i) is subject to export control Law imposed by a country other than the United 

Kingdom and which has been received by any Contractor Group Member 

which is involved in the performance of the Services under the terms of an 

export licence to which a Contractor Group Member is a party, or  

(ii) (the Authority has informed the Contractor in writing is subject to export 

control Law imposed by a country other than the United Kingdom (provided 

that the Contractor has also been informed by the Authority of the nature of 

such restrictions).  

Controller has the same meaning as given to it in Article 4 of GDPR. 

Core Transfer Services means the transition services and activities to be performed by 

the Contractor as part of the Exit Plan and also as set out in Clause 63.5.2 (Transfer 

Notices and Transfer Services) and otherwise in this Contract. 

CSM Risk Assessment Process means the risk assessment process which forms part 

of the Cyber Security Model and is used to measure the Cyber Risk Level for this 

Contract and any Sub-contract. 

CSM Supplier Assurance Questionnaire means the supplier assessment 

questionnaire which forms part of the Cyber Security Model and is to be used by the 

Contractor to demonstrate compliance with Clause 48 (Cyber). 

Cyber Risk means the risk of a Cyber Security Incident occurring.  

Cyber Risk Level means the level of Cyber Risk relating to this Contract or any Sub-

contract assessed in accordance with the Cyber Security Model. 

Cyber Security Implementation Plan means the plan referred to in Clause 48.2 

(Cyber) including but not limited to any risk-balance case and mitigation measures 

required by the Authority. 

Cyber Security Incident means an event, act or omission which gives rise or may give 

rise to: 

(a) unauthorized access to an information system or electronic communications network; 

(b)  disruption or change of the operation (including but not limited to takeover of control) 

of an information system or electronic communications network; 

(c) destruction, damage, deletion or the change of Authority Identifiable Information 

residing in an information system or electronic communications network; 

(d)  removal or limiting the possibility to use Authority Identifiable Information residing in 

an information system or electronic communications network; or 

(e) the appropriation, publication, dissemination or any other use of non-public Authority 

Identifiable Information by persons unauthorised to do so. 

Cyber Security Implementation Plan means the cyber security implementation plan 

agreed between the Authority and the Contractor which, as at the Effective Date is set 

out at Annex 1 (Contractor's Solution) to Schedule 2 (Requirements), and which may be 
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varied from time to time in accordance with Clause 48.3 (Cyber Security Implementation 

Plan). 

Cyber Security Instructions means DEFSTAN 05-138, together with any relevant ISN 

and specific security instructions relating to this Contract issued by the Authority to the 

Contractor. 

Cyber Security Model and CSM mean the process by which the Authority ensures that 

Authority Identifiable Information is adequately protected from Cyber Security Incident 

and includes the CSM Risk Assessment Process, DEFSTAN 05-138 and the CSM 

Supplier Assurance Questionnaire. 

Data means any data, text, drawings, diagrams, images or sounds (together with any 

database made up of any of these) which are embodied in any electronic, magnetic, 

optical or tangible media. 

Data Loss Event means any event that results, or may result, in unauthorised access to 

Personal Data held by the Contractor under this Contract, and/or loss and/or alteration 

and/or destruction of Personal Data, including any Personal Data Breach. 

Data Protection Impact Assessment means an assessment by the Controller of the 

impact of the envisaged processing on the protection of Personal Data. 

Data Protection Legislation means:  

(a) the GDPR, LED and any applicable national implementing Laws; 

(b) the DPA 2018; 

(c) the European Privacy and Electronic Communications Directive (Directive 

2002/58/EC) or, on and from the date on which it becomes effective, the proposed 

Regulation on Privacy and Electronic Communications;  

(d) all applicable Law about the processing of Personal Data and privacy; and 

(e) any guidance, directions, decisions, determinations, codes of practise, orders, notices 

or demands issued by any Supervisory Authority, 

each as applicable and as amended, supplemented, substituted or replaced from time to 

time. 

Data Subject shall have the same meaning as set out in the DPA 2018. 

Data Subject Access Request means a request made by, or on behalf of, a Data 

Subject in accordance with rights granted pursuant to the Data Protection Legislation to 

access their Personal Data. 

Declaration of Ineffectiveness means a declaration of ineffectiveness in relation to this 

Agreement made by a court of competent jurisdiction under Regulation 59 of the 

Defence and Security Contracts Regulations 2011 (as amended) or otherwise. 

Defence Authority means the Defence Safety Authority and any authority with 

responsibility for safety matters within the Defence Safety Authority including the 

Defence Ordnance Munition and Explosives Safety Regulator, Defence Maritime 

Regulator and Defence Nuclear Safety Regulator. 

Direct Agreement means an agreement to be entered into by the Authority and a Sub-

Contractor in substantially the form set out in Schedule 27 (Form of Direct Agreement). 

Disclosure Letter means the letter entitled as such and dated the date of this Contract and in 

the agreed form. 
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Disposals Service Authority means the entity employed by the Authority for the removal of 

Redundant Materiel and other waste. 

Dispute means any difference or dispute of whatever nature between the Contractor and the 

Authority arising under, out of or in connection with this Contract (including any question 

regarding its existence, validity, termination or interpretation). 

Dispute Resolution Procedure means the procedure for the resolution of disputes set 

out in Schedule 7 (Dispute Resolution Procedure). 

DPA 2018 means the Data Protection Act 2018. 

Effective Date means the date [of Contract or date that both Parties agree the Contract, 

whether formally signed or not should be deemed to be effective.] 

Electronic Information means all information generated, processed, transferred or 

otherwise dealt with under or in connection with the Contract, including but not limited to 

Data, recorded or preserved on any information system or electronic communications 

network. 

Electronic Information Sharing Agreement (EISA) means the agreement (in the form 

of DEFFORM 687C – edition 06/01) in respect of the Services to which each prospective 

User must be a party before Access is granted to that User 

Enhanced Transfer Services means the transition services required pursuant to Clause 

63.5.3 (Transfer Notices and Transfer Services) and any other services and activities 

required by the Authority or pursuant to the Transfer Notice.  

Environment means all or any of the media of air, water, land and all or any living 

organisms (including man) or systems supported by any such media. 

Environmental Information Regulations means the Environmental Information 

Regulations 2004, together with any guidance and/or codes of practice issued by the 

Information Commissioner or relevant Government department in relation to such 

regulations. 

Environmental Law means all Laws relating to Environmental Matters (but excluding all 

such Laws as relate to the health and safety of workers in the workplace) which may 

from time to time be in force. 

Environmental Matter means all or any matters relating to: 

(a) compliance with Environmental Law 

(b) pollution or contamination of the Environment; 

(c) the presence, disposal, release, spillage, deposit, escape, discharge, leak, migration 

or emission of Hazardous Substances or waste; 

(d) the storage or use of Hazardous Substances and waste, and any exposure of any 

person to Hazardous Substances or waste; 

(e) the creation or existence of any noise, vibration, odour, radiation, common law or 

statutory nuisance or other adverse impact on the Environment;  

(f) the condition, protection, maintenance, remediation, reinstatement, restoration or 

replacement of the Environment or any part of it; 

(g) climate change; and/or 
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(h) energy efficiency. 

Environmental Permits means any Required Consent issued or required under 

Environmental Law. 

Entitled Vessels means: 

(a) Authority vessels base ported at a Service Delivery Location; 

(b) Authority vessels base ported elsewhere visiting a Service Delivery Location; 

(c) visiting foreign warships and submarines as notified to the Contractor by the 

Authority; and 

(d) other vessels from time to time as agreed by the Authority and the Contractor. 

Exclusive Assets means those Contractor Assets used by the Contractor or a Sub-

Contractor which are used exclusively or primarily to provide the Services. 

Exit Information means the information to be maintained by the Contractor pursuant to 

Clause 63.3.1. 

Exit Plan means the plan produced and updated by the Contractor during the Contract 

Period in accordance with Clause 63.4. 

Expedited Change means a Change that requires to be implemented immediately: 

(a) in order to address an emergency situation; 

(b) for Health and Safety reasons; 

(c) for operational reasons; or  

(d) at the absolute discretion of the Authority. 

Expiry Date means the later of: 

(a) the Initial Expiry Date; and  

(b) any other date to which this Contract is extended in in accordance with Clause 2.3. 

Fast Track Procedure has the meaning given to it in Schedule 7 (Dispute Resolution 

Procedure). 

Final GFA List has the meaning given to that term in Clause 37.2.2. 

Financial Distress Event means any of the events set out in paragraph 3 of Schedule 24 

Financial Distress). 

FMSP Strategic Benefits has the meaning given to that term in Clause 5.2 (Commercial 

Purpose). 

FOI Act has the meaning given to it in Clause 73.10 (Confidentiality and Freedom of 

Information). 

FOI Information has the meaning given to "Information" under section 84 of the 

Freedom of Information Act 2000. 

Force Majeure Event has the meaning given to it in Clause 52.1.2 (Force Majeure 

Events). 
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Foreground IP means Intellectual Property created under the terms of, or in connection 

with the performance of, this Contract, together with any developments made to 

Background IP under the terms of or in performance of this Contract. 

Forms means the forms for use in connection with the administration of this Contract set 

out in Schedule 18 (Forms). 

FMSP means the Future Maritime Support Programme pursuant to which this Contract is let. 

FMSP Contract means: 

(a) Lot 1 – a contract between the Authority and its contractor in respect of Naval Base 

Services at Devonport (Contract Reference FMSP/004); 

(b) Lot 2 – a contract between the Authority and its contractor in respect of Ships 

Engineering, Management and Delivery at Devonport, Clyde and Rosyth (Contract 

Reference FMSP/005); 

(c) Lot 3 – a contract between the Authority and its contractor in respect of Submarine 

Engineering at Devonport and Clyde (Contract Reference FMSP/006); 

(d) Lot 4 – a contract between the Authority and its contractor in respect of Hard 

Facilities Management and Alongside Services at Clyde (Contract Reference 

FMSP/007); 

(e) Lot 5 – a contract between the Authority and its contractor in respect of Hard 

Facilities Management and Alongside Services at Portsmouth (Contract Reference 

FMSP/008); 

(f) Lot 6 – a contract between the Authority and its contractor in respect of Soft Facilities 

Management Services at Clyde (Contract Reference FMSP/009); 

(g) Lot 7 – a contract between the Authority and its contractor in respect of Soft Facilities 

Management Services at Portsmouth (Contract Reference FMSP/010); 

(h) Lot 8/9 – a contract between the Authority and its contractor in respect of Ships 

Engineering Management (Class Output Management, Warship Technical Authority 

and Design Management Services) and Delivery at Portsmouth (Contract Reference 

FMSP/011); 

(i) Lot 10 – this Contract between the Authority and its contractor in respect of 

Warehousing and Distribution at Portsmouth (Contract Reference SCTX/001)  

(j) Lot 11 – a contract between the Authority and its contractor in respect of 

Warehousing and Distribution at Clyde (Contract Reference SCTX/002). 

GAAP means generally accepted accounting principles.  

GDPR means the General Data Protection Regulation (Regulation (EU) 2016/679). 

Government Furnished Assets or GFA means the services, resources, facilities, 

information, equipment, assets and other supplies that the Authority shall supply to the 

Contractor for the purpose of this Contract pursuant to Clause 37 (GFA). 

Good Industry Practice means the exercise of that degree of skill, diligence, prudence, 

foresight and practice which would reasonably and ordinarily be expected from a skilled 

and experienced person engaged in the same type of undertaking as that to which the 
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relevant Service relates under the same or similar circumstances to those in which that 

Service is to be provided. 

Goods means any and all articles and all other goods and equipment and related 

materiel supplied by the Contractor to the Authority pursuant to this Contract. 

Government Establishment means: 

(a) any premises owned or operated by H.M. Government; 

(b) any of Her Majesty’s ships or vessels and service stations operated by H.M. 

Government; and 

(c) any operational unit operated by H.M. Government. 

Guaranteed Obligations has the meaning given to it in the form of Parent Company 

Guarantee. 

Hazardous Substances means any natural or artificial substance (whether in solid or 

liquid form or in the form of a gas, vapour or ionising radiation and whether alone or in 

combination or in reaction with any other substance) capable of causing harm to man or 

any other living organism supported by the Environment or damaging the Environment or 

public health or welfare, including any controlled special hazardous toxic or dangerous 

waste or radioactive material. 

Health and Safety Authority means any Competent Authority which is responsible for 

enforcing Health and Safety Law including without limitation the Office for Nuclear Regulation, 

the Health and Safety Executive, the Environment Agency and local authorities. 

Health and Safety Law means all applicable Law relating to the safety of employees and 

non-employees who may be affected by an employer’s undertaking including but not limited to 

the Health and Safety at Work Act 1974, all secondary legislation passed under that Act and 

the Nuclear Installations Act 1965 which may from time to time be in force. 

Historic Contamination means the presence of Hazardous Substances at, on, in or 

under the Service Delivery Locations or the Leased and Licensed Areas on or before the 

date of this Contract. 

HMRC means Her Majesty’s Revenue and Customs. 

Impacted Services has the meaning given in Clause 56.1.1 (Required Action). 

Incoming Contractor means any: 

(a) potential replacement service provider(s) or parties interested in performing; and/or 

(b) parties nominated by the Authority to provide, the Services (or part thereof) or 

substantially similar services (or part thereof). 

Information means any information, in any form, disclosed or acquired under or in 

connection with the EISA. 

Initial Contract Period has the meaning given to it in Clause 2.2.2 (Duration). 

Initial Expiry Date means the fifth anniversary of the Planned Service Delivery Date. 

Initial GFA List has the meaning given to that term in Clause 37.2.1. 

Input has the meaning given to that term in Part 1 of Schedule 2 (Requirements). 
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Intellectual Property means patents, rights to inventions, trade marks, service marks, 

domain names, design rights (whether registrable or otherwise), applications for any of 

the foregoing, copyright, database rights, rights in information (including know-how and 

trade secrets), trade or business names and other similar rights or obligations, whether 

registrable or not, in any country (including the United Kingdom) for the full term of the 

rights together with any extensions. 

Irrecoverable Loss means, even where the Party has been advised of it, any:  

(a) indirect, special or consequential loss; 

(b) loss of profits; 

(c) loss of use; 

(d) loss of production; 

(e) loss of business; and 

(f) loss of contract. 

Issued Property means items of materiel provided by MOD to a contractor, for a 

particular purpose and specified period under a specific GFE scheme, with or without 

charge, which, unless embodied in another asset, are normally subject to physical return 

to MOD in the same condition as issued, fair wear and tear excepted. The items can be 

fixed, capital spare or consumable in nature and can either be embodied in other assets 

or remain in a singular state throughout the period of the contract. 

ISN means Industry Security Notices issued by the Authority to the Contractor whether 

directly or by issue on the gov.uk website at: 

https://www.gov.uk/government/publications/industry-security-notices-isns  

ITAR means the U.S. International Traffic in Arms Regulations (22 CFR Part 120-130). 

Items means any: 

(a) goods, including articles, hardware, products or items; 

(b) Technical data (as defined in ITAR); 

(c) technology (including information comprised in software and documents such as 

manuals, diagrams and designs) capable of use in connection with the development, 

production, use or maintenance of any goods; and 

(d) products or assemblies (including vessels) utilising or incorporating any of (a) and/or 

(b) above, 

and Items shall include Controlled Information for the purposes of Schedule 9 

(Standards of Conduct and Required Consents). 

JSP means a Joint Service Publication. 

Key Sub-Contract means a Sub-Contract under which the total remuneration of the Sub-

Contractor is likely to exceed fifty percent (50%) of the Total Contract Price. 

Key Sub-Contractor means a Sub-Contractor identified in Appendix A to Schedule 14 

(Supply Chain and Sub-Contracting Strategy). 

Key Performance Indicator or KPI has the meaning given in Schedule 5 (Performance 

Management and Measurement). 
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Law means any applicable law, enactment, statute, proclamation, by-law, directive, 

decision, notice, court decree or judgment, regulation, [European Union legislation], 

authorisation, rule, order, rule of court or delegated or subordinate legislation including 

directions, requirements or guidance issued pursuant to any legislation (provided such 

directions, requirements or guidance are derived from a valid legal authority, including 

any nuclear regulator) and any Government, NBC or other Authority documents or 

publications having the force of law [in each case in force in the United Kingdom at any 

time or from time to time]. 

Leased and Licensed Areas means those areas in the Service Delivery Locations 

which are leased or licensed to [the Contractor] pursuant to the Leases or the Licences. 

Leases means the leases entered into by the Parties as referred to in Schedule 11 (List 

of Leased and Licensed Areas).  

LED means the Law Enforcement Directive (Directive (EU) 2016/680). 

Licences means the licences entered into by the Parties referred to in Schedule 11 (List 

of Leased and Licensed Areas). 

Longstop Date means three (3) months after the Planned Service Delivery Date as 

such date may be extended in accordance with this Contract.  

Losses means all losses, liabilities, damages, costs and expenses (including legal fees 

on solicitor/client basis) and disbursements and costs of investigation, litigation, 

settlement, judgment, interest and penalties whether arising in contract, tort (including 

negligence), breach of statutory duty or otherwise. 

Lot Specific Conditions means the additional terms and conditions of this Contract 

applicable to particular Services set out in Schedule 3 (Lot Specific Conditions). 

Major Incident has the meaning given to it in Clause 25.11 (Major Incidents). 

Major Incident Report has the meaning given to it in Clause 25.11 (Major Incidents). 

Mandatory Change means a change contemplated in Clause 30.5.3(a) (Entry of 

Secondment and Interchange Agreements) or a Change in Law or any other 

circumstances where this Contract expressly states that a matter shall be dealt with as a 

Mandatory Change. 

Marine Services means waterborne and associated support activities, including tug 

movements, both in and out of port and maintenance of UK and overseas moorings, 

navigational marks and support. 

Maritime Enterprise means the national and international supply chain engaged in the 

design, build and support of Naval Vessels. 

Material Adverse Change means, in the opinion of the Authority, a material adverse 

change on: 

(a) the ability of the Contractor to comply with its obligations under this Contract, 

(b) the business, operations, condition (financial or otherwise), prospects, or assets of 

the Contractor or any Key Sub-Contractor insofar as the same affects its ability to 

comply with its obligations under this Contract, or 

(c) the Services or their implementation or operation, 

(d) and includes any incidences of the above which arise as a result of Brexit. 
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Material Breach has the meaning given to it in Clause 57.1.8 (Material Breach). 

Material Dispute has the meaning given to it in Clause 77.7 (Change in Control). 

Method Statements means the method statements set out in Annex 1 to Part 2 of 

Schedule 2 (Contractor's Solution). 

Mobilisation Period means the period between the Commencement Date and the 

Service Delivery Date. 

Monthly Service Charge has the meaning given to it in Schedule 4 (Pricing and 

Payment). 

National Strikes has the meaning given to it in Clause 53.1.2(e) (Relief Events). 

Naval Base means HMNB Portsmouth 

NBC or Naval Base Commander means the person holding from time to time such 

office in relation to the Naval Base or the officer appointed by the Authority to perform 

the duties of such office or any person authorised by such person.  

Naval Base Communications Officer means the person holding from time to time such 

office in relation to the Naval Base. 

Naval Service means the Royal Navy, Royal Marines, Queen Alexandra's Royal Naval 

Nursing Service, their respective reserves, the Royal Fleet Auxiliary, the Royal Maritime 

Auxiliary Services and members of the Civil Service under the direct management of the 

Navy board. 

Net Book Value means the net book value of the relevant Contractor Asset(s) calculated 

in accordance with the usual depreciation policy of the Contractoras at the Effective 

Date. 

New Owner has the meaning given to it in Clause 77.2 (Change in Control). 

New Version means any new version of the Software which from time to time is publicly 

marketed and offered for purchase by the owner of the Software in the course of its 

normal business, being a version which contains such significant differences from the 

previous versions as to be generally accepted in the marketplace as constituting a new 

product. 

Non-Nuclear Work means any Services undertaken by, or on behalf of, the Contractor 

for the purpose of this Contract which is not Nuclear Work. 

Notices means a notice as described in Clause 82 (Notices). 

NSA/DSA means, as appropriate, the National or Designated Security Authority of the 

Contractor that is responsible for the oversight of the security requirements to be applied 

by the Contractor and for ensuring compliance with applicable national security 

regulations. 

Nuclear Authorisation means the authorisation held by an NBC. 

Nuclear Work means any work undertaken by, or on behalf of, the Contractor pursuant 

to this Contract in respect of any vessel or nuclear facility on, or in relation to, the nuclear 

reactor of such vessel or nuclear facility, including the control, instrumentation, nuclear 

fuel elements, heat exchanger and shielding of such and the shielding of any other 

installation requiring shielding on account of radioactivity together with any part of the 

strategic weapon system of the vessel or nuclear facility. 

Officer in Charge means, as appropriate, officers commanding service stations, ships' 

masters or senior officers, and heads of Government Establishments. 

Operational Defect (OPDEF) means an operational defect in respect of an Entitled 

Vessel. 
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Other Party has the meaning given to it in Clause 52.1. (Force Majeure Events). 

Outcome has the meaning given to that term in Part 1 of Schedule 2 (Requirements). 

Outgoing Contractor means ''''''''''' '''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''' ''''''''''''''''. 

Output has the meaning given to that term in Part 1 of Schedule 2 (Requirements). 

Output Specification means the specification set out in Schedule 2 (Requirements) 

together with any sample, pattern, specification, plan, drawing or statement of work 

which individually or collectively is referenced or referred to in those specifications, all as 

may be updated or amended from time to time through the Change Procedure. 

Overriding Strategic Objective has the meaning given to it in Clause 5.2 (Commercial 

Purpose). 

Parent means [insert parent entity]. 

Parent Company Guarantee means the parent company guarantee and indemnity 

provided by the Parent in favour of the Authority under a guarantee in the form set out in 

Schedule 25 (Form of Parent Company Guarantee). 

Parties means the parties to this Contract and Party shall be construed accordingly. 

Performance Bond means a bond to be procured by the Contractor in the form set out 

in Schedule 26 (Form of Performance Bond). 

Performance Indicator or PI has the meaning given in Schedule 5 (Performance 

Management and Measurement).  

Performance Measures has the meaning given to it Schedule 5 (Performance 

Management and Measurement. 

Performance Deductions has the meaning given to it Schedule 5 (Performance 

Management and Measurement) 

Performance Retention has the meaning given to it in Schedule 5 (Performance 

Management and Measurement). 

Performance Standard has the meaning given to it in Schedule 5 (Performance 

Management and Measurement).  

Personal Data shall have the same meaning as set out in the DPA 2018. 

Personal Data Breach shall have the same meaning as set out in the DPA 2018. 

Planned Service Delivery Date means [insert planned Service Delivery Date].8 

Pricing Parameter means any one or more of the following: 

(a) the Total Contract Price; 

(b) each Target Price Services Target Cost Amount; 

(c) each Firm Price Service Total Cost Amount; 

(d) each Fixed Price Services Indexable Cost Amount; 

(e) any Provisional Pre- Planned Deep Maintenance Programme Target Cost 

Amount; 

(f) any Provisional Other Deep Maintenance Programme Target Cost Amount; 

(g) any Extension Period Target Cost Services Target Cost Amount; 

                                                      
8 Tenderer Note: To be inserted prior to signature. 
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(h) the percentages used in the calculation of a Target Cost Services Incentive Fee; 

(i) any Tendered Amount; 

(j) any Applicable Profit Rate.  

Proceedings has the meaning given to it in Clause 90.2 (Governing law and 

jurisdiction). 

Property of the Authority has the meaning given to it in Clause 39.2.1 (Accounting for 

Property of the Authority). 

Protective Measures means appropriate technical and organisational measures to 

ensure physical, organisational and logical security of Personal Data including protection 

against a Data Loss Event and which includes: 

(a) pseudonymising and encrypting Personal Data; 

(b) ensuring confidentiality, integrity, availability and resilience of systems and services; 

(c) ensuring that availability of and access to Personal Data can be restored in a timely 

manner after an incident; and 

(d) regularly assessing and evaluating the effectiveness of such measures adopted by it. 

PSSE has the meaning given to it in Schedule 15 (GFA). 

Qualifying Change in Law means any Change in Law the effect of which is to 

discriminate directly against the Contractor, as a defence contractor, providing the 

Services and which was not forseeable prior to the date of this Contract.  A change in 

taxes or the introduction of a tax affecting companies generally or a change in VAT shall 

be deemed not to be discriminatory in any circumstances. 

Redundant Materiel has the meaning given to it in Clause 40 (Redundant Materiel).  

Reference Contract Year has the meaning given to that term in Clause 17.1 (Annual 

Report). 

Referenced Documents means the documents listed in Schedule 19 (Referenced 

Documents). 

Registers means the assets register and configuration database referred to in Clause 

63.2 (Asset Registers). 

Regulation has the meaning given to it in Clause 12 (Observance of Regulations). 

Regulator means the Office for Nuclear Regulation. 

Regulatory Bodies means those government departments and regulatory, statutory and 

other entities, committees and bodies which, whether under statute, rules, regulations, 

codes of practice or otherwise, are entitled to regulate, investigate, or influence parties to 

and/or the matters dealt with in this Contract or any other affairs of the Authority and 

Regulatory Body shall be construed accordingly. 

Relevant Direct Agreements means [insert details of any Direct Agreement that the 

Authority requires to have been entered into at the date of signing]. 

Relevant Industrial Action has the meaning given to it in Clause 34 (Industrial Action). 

Relief Event means any of the events set out in Clause 53.1.2 (Relief Events). 

Remediation means preventing, limiting, removing, remedying, cleaning up, abating, 

containing or ameliorating the presence or effect of Hazardous Substances at, on, in 

under or introduced to or originated from the Service Delivery Locations or Leased and 
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Licensed Areas (as applicable) and Remediate and Remediating shall be interpreted 

accordingly. 

Reports means the reports identified in in Clause 16 (Progress Reports) and Schedule 

22 (Reports). 

Request for Information shall have the meaning set out in the Freedom of Information 

Act 2000 or the Environmental Information Regulations, as relevant (where the meaning 

set out for the term "request" shall apply). 

Required Actions has the meaning given to it in Clause 56.1.1 (Step-In Rights). 

Required Action Notice has the meaning given to it in Clause 56.1.1 (Step-in Rights). 

Required Action Plan has the meaning given to it in Clause 56.1.1 (Step-In Rights). 

Required Insurances means the insurances as set out in Annex 2 (Required 

Insurances) to Schedule 12 and any insurances required by Law. 

Required Rating means a rating of long term debt by [Standard & Poor’s Rating 

Services] of at least [A-]. 

Required Consents means any consent, licence, permission, authorisation, permit or 

approval of, or relaxation or derogation including any Nuclear Authorisation issued by or 

required to be issued by (as the context may require), any Competent Authority in 

connection with or which is necessary from time to time for the carrying out of all or any 

part of the Services. 

Requirements means the requirements set out in the Statement of Technical 

Requirements [together with any sample, pattern, specification, plan, drawing or 

statement of work which individually or collectively is referenced or referred to in those 

requirements all as may be updated or amended from time to time through the Change 

Procedure. 

Requirements Table has the meaning given to that term in Part 2 of Schedule 2 

(Requirements Table). 

Scope means the scope of this Contract as described in Clause 6 (Scope). 

Secondees means the Authority Secondees, the Contractor Secondees and Sub-

Contractor Secondees. 

Secret Matter means any matter connected with this Contract or the performance of this 

Contract which is designated in writing by the Authority as "Top Secret" or "Secret" and 

shall include any information concerning the content of such matter and anything which 

contains or may reveal that matter. 

Security Aspects Letter or SAL means the Authority executed security aspects letter to 

be provided by the Authority Representative pursuant to Clause 28.2 (Security Aspects 

Letter) on or before the date of this Contract. 

Security Policy Framework means the HMG Security Policy Framework relating to the 

Government Security Classification policy as published by the Cabinet Office as such 

framework is amended or updated from time to time. 

Service Category has the meaning given to that term in Schedule 4 (Pricing and 

Payment). 

Service Delivery Location means HMNB Portsmouth. 

Service Delivery Location Suppliers means other Authority contractors at the Service 

Delivery Location. 

Service Delivery Plans means each of the plans set out in Annex 1 (Contractor's 

Solution) to Schedule 2 (Requirements). 
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Service Media means all sewers, subways, drains, watercourses, pipes, wires, cables, 

ducts and isolator valves that are part of the relevant Service Delivery Location. 

Services has the meaning given to it in Clause 7.1 (Contract for Services). 

Shared Data Environment (SDE) means the SDE System together with: 

(a) Information Accessed via the SDE System, and 

(b) any part of the computer and software infrastructure which is controlled by a User 

other than the Contractor. 

Shared Data Environment Service (SDE Service) means the SDE Service specified in 

the SDE SOR, including the provision of an SDE System by means of which Information 

may be Accessed. 

Shared Data Environment System (SDE System) means the computer and software 

infrastructure required for the SDE Service including the computer systems, networks, 

software, business processes and rules but excluding: 

(a) Information Accessed via that infrastructure, and 

(b) Any part of the computer and software infrastructure which is controlled by a User 

other than the Contractor. 

Sites means any premises from which Contractor Deliverables are provided in 

connection with this Contract or from which the Contractor or any relevant Sub-

contractor manages, organises or otherwise directs the provision or the use of the 

Contractor Deliverables and/or any sites from which the Contractor or any relevant Sub-

contractor generates, processes, stores or transmits Authority Identifiable Information in 

relation to this Contract. 

Software means computer programs, whether in object code or Source Code. 

Software Documentation means the documentation relating to the Software, including 

any technical information, specifications and documentation necessary for the use of 

such Software. 

Source Code means all source code in human readable form which when assembled or 

compiled generates object code, together with the scripts, build files, preparatory 

materials, specifications, and design documents which are required to compile such 

source code. 

Specification means any document or item which individually or collectively is 

referenced in the Requirements. 

SQEP has the meaning given to it in Clause 27 (Qualifications and Experience). 

Security Standard has the meaning given to it in Clause 25.4(a) (Observance of Site 

Regulations). 

Standard means a standard as specified in Clause 11 (Standards). 

Statement of Technical Requirements means the technical and other requirements set 

out in Schedule 2 (Requirements) including each Output and Input set out in the 

Requirements Table. 

Sub-Contract has the meaning given to that term in the defined term Sub-Contractor. 

Sub-Contractor means any person with whom the Contractor contracts in respect of the 

performance of any part of its obligations under this Contract (such sub-contracted part 

of the Contractor's obligations being Sub-Contracted Scope), and any person that 
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contracts at any tier to perform any part of, or provide good or services in respect of, 

Sub-Contracted Scope, and Sub-Contract shall be construed accordingly. 

Sub-processor means any third party appointed to process Personal Data on behalf of 

the Contractor related to the Contract. 

Subsidiary means a subsidiary undertaking within the meaning of section 1159 of the 

Companies Act 2006. 

Supervisory Authority has the same meaning as given to it in Article 4 of GDPR. 

Supplier Cyber Protection Service means the CSM Risk Assessment Process and 

CSM Supplier Assurance Questionnaire. 

Support Services means the Services to support and maintain Software, to be provided 

by the Contractor under this Contract to meet the applicable Requirements. 

Support Services means the Services to support and maintain Software, to be provided 

by the Contractor under this Contract to meet the applicable Requirements. 

[TAF or Task Approval Form means [to be completed].] 

Terminable Services has the meaning given to it in Clause 57.5 (Authority right to 

terminate the Contract subject to remediation). 

Termination Date means the earlier of: 

(a) the Expiry Date; and 

(b) any date of early termination of this Contract (or any part thereof) in accordance with 

Clause 57 (Contractor Default), Clause 58 (Voluntary Termination by the Authority), 

Clause 59 (Termination by the Contractor) or Clause 60 (Termination for prolonged 

Force Majeure Events) or otherwise. 

Termination Notice has the meaning given to it in Clause 57.6.6 (Contractor Default). 

Third Party Contractor means a third party contractor (but excluding Sub-Contractors) 

engaged by the Authority operating at the Service Delivery Location. 

Third Party Contractor Property means any property owned by a Third Party 

Contractor. 

Third Party FMSP Contracts means an FMSP Contract other than this Contract. 

Timber and Wood-Derived Products has the meaning given to it in 0 (Timber and 

Wood Containing Products Supplied Under the Contract). 

Total Contract Price has the meaning given to that term in Schedule 4 (Pricing and 

Payment). 

Trade Control Regulations means any and all export, import and trade control Laws 

(including ITAR), treaties, sanctions and embargoes (as may be amended or replaced 

from time to time) that impose or will impose end use, end user or re-transfer or re-export 

restrictions, or restrictions on disclosure to individuals based upon their nationality.  

Trade Control Regulations may be applicable to: 

(a) Items and/or Services, or any part of them, to be provided by the Contractor to the 

Authority pursuant to this Contract; and/or 

 

(b) Items and/or Services, or any part of them, to be: 

(i) provided by the Authority to the Contractor; or 
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(ii) otherwise made available to the Contractor at the request or otherwise by or 

on behalf of the Authority; or 

(iii) owned or controlled by the Authority, pursuant to this Contract, whether by 

way of individual items or higher level assemblies (including vessels); and/or 

(c) the end use or end user of any such Items and/or Services. 

Transaction has the meaning given in Schedule 5 to this Contract. 

Transfer Notice means the notice served by the Authority on the Contractor advising the 

Contractor that the Services are to be transferred to the Authority or to an Incoming 

Contractor and requiring the Contractor to provide assistance in accordance with Clause  

63 (Exit Strategy). 

Transfer Period means the period, commencing with the service of the Transfer Notice 

by the Authority to the Contractor, and (unless otherwise notified by the Authority) ending 

on the date specified in the Transfer Notice] or such later date as the Authority may 

notify in terms of Clause (f)]. 

Transfer Services means the Core Transfer Service the Enhanced Transfer Services. 

 

Transition Services Agreement means an agreement to be entered into between the 

Contractor and any Incoming Contractor substantially in the form set out in Schedule 34 

pursuant to which the Contractor agrees to provide specified services to the Incoming 

Contractor to assist with the smooth transition of Services. 

Transparency Information means the content of this Contract in its entirety, including 

from time to time agreed changes to the Contract, and details of any payments made by 

the Authority to the Contractor under the Contract. 

TUPE means the Transfer of Undertakings (Protection of Employment) Regulations 

2006. 

User means a party to the EISA. 

User Protocol means the document that is appended to the EISA and which describes 

the overall architecture of the SDE, including the elements provided by the Contractor 

and those provided by other Users, the shared business processes, Information 

management arrangements, technical interface requirements and administrative 

procedures necessary for Users to operate effectively within the SDE. 

Value Added Tax or VAT means any value added tax. 

White Fleet means vehicles provided under the Authority's White Fleet contract and 

generally refers to passenger cars, Light Goods Vehicles (LGV) or Heavy Goods 

Vehicles (HGV). 

 WITS means warehousing IT system. 
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Schedule 2- Requirements 

Part 1 of Schedule 2 – General 

 Interpretation 

 In this Schedule, the following terms shall have the following meanings: 

Authorised Demander means the Users that are permitted to make a Materiel Request 

as authorised the Materiel Account Holder. 

Authorised User means any party with the required authority to use specific Log IS. 

Authority's Transport Provider means the party that from time to time will be 

responsible for providing a Carrier  

Carrier means transport company, third party logistics provider or transport division of 

the supplier. 

Defence Supply Chain means the totality of organisations involved in the procurement, 

storage and distribution of Defence materiel. 

Defence Support Chain Operations and Movements or DSCOM means the 

organisation operated by LDOC for the purpose of coordinating materiel and personnel 

movements to support Defence activity. 

Freight Distribution Service means the services provided to the Authority under '''''''' 

''''''''''''''' '''''''''''''''''.  

Input means a requirement set out in the column headed "Inputs and Constraints" in the 

Requirements Table. 

L2 Complex means the level 2 buildings and areas as indicated at Annex 3 to this 

Schedule 2. 

Logistics Information Systems or Log IS means the Information System specified in 

Annex B to Schedule 15 as being a Log IS application. 

Materiel Account means the register used to perform Materiel Accounting 

Materiel Accounting is primarily concerned with the methods for recording materiel 
transactions and performing internal audits such as stocktaking. It also covers the process of 
maintaining and auditing accounts and preparing reports on the assets and liabilities of an 
organisation. Materiel Accounting must be accurate, reconciled promptly and designed to 
provide confidence in item availability, accountability and visibility, whilst maintaining robust 
audit trails.  

Off Base means any location outside of the physical boundary of the Naval Base. 

On Base means any location inside of the physical boundary of the Naval Base. 

OPDEF has the meaning given to it in BRd (Book of Reference) 3001 Fleet Engineering 

Orders (Surface Ships) Chapter 3 Major OPDEF Reporting Procedures. 

Out of Hours means any period, Monday to Sunday inclusive, within the daily 24-hour 

period, outside the applicable Standard Hours. 

Outcome means an outcome set out in a row headed "Outcome" in the Requirements 

Table. 

Output means each of the outputs set out in the column headed "Outputs" in the 

Requirements Table. 

Performance Indicator has the meaning given to it in Schedule 5. 

Performance Standard has the meaning given to it in Schedule 5. 
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Requirements Table means the table of requirements set out in Part 2 of this Schedule 

2 (Requirements). 

Standard Hours means 0800 – 1630 hours each weekday excluding public and 

statutory holidays. 

Working Hours means periods when Services can be delivered whether in Standard 

Hours or during Out of Hours as applicable. 

 Introduction and overview 

 This Schedule 2 sets out requirements for the provision of Services by the Contractor of: 

a) all services required to deliver the efficient and effective management of the Outputs; 

b) receiving Defence inventory from external sources and placing it into stock at the 
Naval Base; 

c) picking of stock demanded from the held inventory and delivering it On Base; 

d) receiving Defence inventory from external sources and delivering it On Base; 

e) picking of stock demanded from the held inventory and preparing it for collection and 
Off Base delivery by the Authority's Transport Provider; 

f) receiving Defence inventory from external sources and preparing it for collection and 
Off Base delivery by the Authority's Transport Provider; 

g) receiving Defence inventory returned to the Naval Base and processing it for 
restocking into the Defence Supply Chain, onwards distribution or disposal. 

 Structure, nature and hierarchy of Requirements 

 The Parties agree that: 

a) each Outcome represents an end state that the Authority is seeking to achieve; 

b) each Output represents one or more service(s), product(s) or action(s) that must be 
provided or undertaken (as the case may be) by the Contractor (and references to 
providing an Output (and cognate expressions) shall be construed accordingly); and 

c) every Input represents one or more of a requirement, condition or constraint that must 
be complied with by the Contractor (and references to complying with an Input (and 
cognate expressions) shall be construed accordingly). 

 The matters set out in each of the columns headed "Output", "Inputs and Constraints", 
"Performance Standards", and "Authorities Responsibilities", in a row in the Requirements 
Table all relate both to the relevant Outcome in the Requirements Table above that row, and 
to each other. References to:  

a) an Outcome to which an Output, Input, Performance Standard, and/or Authority 
Responsibility relates; or  

b) related Outputs, Inputs, Performance Standards and/or Authority Responsibilities; and  

c) cognate expressions,  

shall be construed accordingly 

 The Contractor shall ensure that each Output is provided, and in doing so shall ensure that 
every Input related to that Output is complied with. 

 In complying with each Input and providing each Output, the Contractor shall comply with the 
related Performance Standards, and any other relevant obligation in this Contract. 

 The Contractor shall perform its obligations in relation to each Output and each Input having 
regard to, and in a way that supports achieving, the Outcome to which the Output or Input (as 
the case may be) relates. 

 The Contractor shall perform all those Services that are needed to comply with this paragraph 
3. Such Services shall include all those Services that are needed to provide each Output, 
whether or not such Service is wholly or partly specified as an Input. 
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 The Parties intend that the Outcomes, Output and Inputs shall be interpreted consistently with 
one another. If, notwithstanding that intention, any inconsistency exists between them, the 
following descending order of precedence shall apply: 

a) Outcomes; 

b) Outputs; and 

c) Inputs. 

 Authority Responsibilities 

 The Authority shall be responsible for: 

a) provision of the GFA related to each Output and Input in the manner provided for in 
Clause 37 (GFA) and Schedule 15 (GFA); or 

b) providing or procuring the provision of each Third Party Interface for the relevant 
Output or Input, in the manner provided for in Schedule 16 (Collaboration), but where 
the relevant third party is a Contractor Group Member  the failure by the Authority to 
provide or procure the provision of such Third Party Interface shall not be an Authority 
Responsibility.  

 Volume 

 The Contractor shall perform its obligation to provide each Output and comply with each Input, 
irrespective of the volume of Transactions or other activity as may occur or be required under 
this Contract. 

 The rights and obligations of the Parties that arise where the Contractor is required to provide 
or undertake specific volumes of Transactions are set out in Schedule 5. 

 Response Times 

 The Services are to be delivered within the time periods defined in the Performance 
Standards attributed to each Output. 

 Hours of Operation 

 All Services must be provided during Standard Hours. Services may be required during Out of 
Hours periods as set out in the Requirements Table.  

 Scope 

 The Services include activity within the confines and boundary of HMNB Portsmouth as 
detailed on the map at [•]. 

 Warehousing, storage and distribution activities are carried out at HMNB Portsmouth by 
multiple parties. Activity is segmented into the five levels described in Annex 3 to this 
schedule. The Contractor is responsible for Services as determined below: 

a) warehousing related activities within the buildings designated as level 2 stores listed 
at Annex 3 to this schedule; and 

b) the transportation of goods to and from delivery points within HMNB Portsmouth 
(including level 3 and level 5 activities) and the preparation of goods for collection by 
third parties for delivery outside of HMNB Portsmouth; 

in each case as more particularly determined within the Requirements Table 

 The Defence inventory held within the Naval Base is available for issue to all Authorised 
Demanders. The Contractor shall operate within the Defence Supply Chain to ensure 
Inventory held On Base is available for issue as required to customers both on and off the 
Naval Base. 

 For On-Base customers the Contractor shall deliver the correctly demanded inventory. For 
Off-Base customers the Contractor shall use the Authority's Transport Provider for any 
deliveries. 

 Performance Standards 

 The Contractor shall comply with the performance standards set out in: 
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a) Schedule 3; 

b) any other part of this Contract except for the Requirements; and 

c) the Requirements, 

and where there is any conflict the relevant performance standard shall be determined in 

accordance with the order of precedence set out in this Paragraph 9.1. 
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Part 2 of Schedule 2 – Requirements Table 

 Outcome PWD 1.0 General Requirements.  All requirements are to be read in conjunction with the associated Performance Standards where 
provided. 

UID Output  Inputs and Constraints Performance 

Standards 

Authorities Responsibilities  

1.1 The Contractor shall 

conduct investigations 

into discrepancies and 

non-conformances.   

The Contractor shall provide all documentation and transactional 

information as requested by the Authority. 

 
None 

1.2 The Contractor may be 

called upon to support 

services in relation to 

management, planning 

and administration 

support as requested by 

the Authority. 

Support to the Authority may be required in relation to: 

military exercises and trials; 

Confidentiality and Freedom of Information responses to 

FOI Act requests, 

Requests under the Data Protection Legislation, 

Parliamentary Questions (PQs) and information required 

for other ministerial business within required timescales 

which will be advised by the Authority. 

This support shall include hosting VIP's, providing tours and site 

talks and the support of military exercises as required. 
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UID Output  Inputs and Constraints Performance 

Standards 

Authorities Responsibilities  

1.3 All activity undertaken 

by the Contractor shall 

be conducted in 

accordance with 

relevant Law, 

Regulations Standards 

and Site Policies. 

The Contractor shall deliver all services, and operate in 

accordance with, and in support of, all relevant site policies. 

The service shall enable the processing of demands, distribution 

and tracking of UK/US items using the Authority's logistics 

information systems, including, managing returns to USA.  The 

storage, marking, handling, movement and disposal of International 

Traffic in Arms Regulations (ITAR) shall be managed in 

accordance with Joint Service Publications to follow and DEFSTAN 

05-132 - Issue 1 Dated 28 Jun 2017 - Marking of Service Materiel 

Items using a Unique Item Identifier (UII).  

  

1.4 The Contractor must 

respond to safety 

notices and put the 

appropriate corrective 

measures in place in 

order to bring 

themselves back into 

compliant operations. 

Improvements to come into effect within timeframes approved or 

established by the Authority. 

All safety notices issued under the authority of the NBC must be 

complied with. 

  

1.5 The Contractor shall 

keep all GFA issued to 

them in a serviceable 

condition. 

GFA is to be maintained and accounted for in accordance with Part 

12 and Schedule 15.  

  

1.6 The Contractor shall 

provide the Exit Services 

at the end of this 

Contract. 

The Contractor shall provide the Exit Services detailed in Clause 

63. 
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 Outcome PWD 2.0 - Distribution, Storage and Handling. 

 The Contractor of the HMNB Portsmouth Warehousing and Distribution Service is an integral part of the Defence Supply Chain. The overarching 
outcome for the Defence Supply Chain is that all demands are met on time and in full. The Contractor shall ensure that demands fulfilled from held 
inventory meet the required due date and that items delivered from external sources are expedited through the Naval Base to the relevant delivery 
point in a timely manner, either through direct delivery by an external contractor or through this Contract. 

UID Outcome Inputs and Constraints Performance 
Standard 

Authority Responsibilities 

PWD 
2.0  

The Contractor must 
ensure that all Defence 
Materiel is distributed, 
stored and handled in 
accordance with UK 
MOD Policy.  

The Contractor shall meet the performance targets as detailed in 
this SoTR. 

 

See 
OutputsWDPI
5 

See Outputs 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.1 

The Contractor shall 
provide a service for the 
receiving of materiel. 
(Goods In). 

Items arriving at the Contractor's "Goods In" will be placed as stock 
in the L2 Complex (in accordance with PWD 2.2), for onward 
distribution (in accordance with PWD 2.4) or for on-site distribution 
(in accordance with PWD 2.6) 

The Contractor shall ensure that the consignment matches the 
appropriate shipping documentation and is in good condition based 
on a reasonable visual inspection. 

Items without the required documentation or damaged should be 
rejected by the Contractor and returned to the carrier. 

The Contractor shall ensure that items received are entered as 
'arrived' on the relevant consignment tracking system.  

The Contractor shall ensure appropriate documentation is in place 
for items received. Where appropriate this shall include acceptable 
quality, certification or licencing documentation. 

Where vehicles are unloaded at the L2 Complex, the Contractor 
shall be responsible for the safe unloading. If special handling 
arrangements are required, the Contractor shall work with the 
carrier and ensure the correct Mechanical Handling Equipment 
(MHE) is available. 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 1 

WDPI 2 

The Authority and Third Party 
Contractors are to  

1. Ensure materiel is delivered 
with the relevant documentation in 
accordance with Defence Policy. 

2. Packages are clearly marked 
with their intended final 
destination and routing 
information. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.2 

The Contractor shall 
inspect and store 
materiel destined for 
storage in the L2 
Complex and ensure it 
is stored in accordance 
with PWD 2.14 and that 
the appropriate Log IS is 
updated.  (Receipts to 
Stock).   

The Contractor shall ensure appropriate licences and certifications 
are in place for items stored, where appropriate, to ensure they are 
available upon subsequent issue. 

Items destined for storage in the L2 Complex (e.g. replacement 
stock) should be put to stock within the required timeframes. 

The Contractor shall identify and report any non-conformances (in 
accordance with PWD 2.14 and PWD 2.17) encountered. Any non-
conforming stock must be quarantined by the Contractor. 

WDPI 3 

  

 

PWD 
2.3 

The Contractor shall 
pick items ready for 
onward distribution in 
accordance with 
specified ready dates, 
including meeting high 
priority demands, 
including for Operational 
Defects (OPDEFs). 

The Contractor shall pick items held under their control as directed 
by the appropriate Log IS. 

Onward distribution may be delivered through the on base 
distribution service (in accordance with PWD 2.6) or via the 
Authority's shipping agents (in accordance with PWD 2.7) and 
should be consignment packed (in accordance with PWD 2.5 and 
PWD 2.8) accordingly. 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 4 

  

 

The Authority will provide onward 
distribution via the Authority's 
shipping agents if relevant to the 
demand. 

 

PWD 
2.4 

The Contractor shall 
process and prepare 
materiel for onward 
distribution (cross 
docking).  

The Contractor shall configure packages for transportation 
depending on the method of transport required. (in accordance with 
PWD 2.5 and PWD 2.7) 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 5 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.5 

The Contractor shall 
provide a consignment 
packing service, to 
include special to type 
packaging as required 
by the Authority.   

The Contractor shall provide a service that will supply the needs of 
both internal and external distribution as directed by the Log IS.  

The Contractor shall be capable of processing individual 
consignments which contain a mix of picked (internally sourced in 
accordance with PWD 2.3) and cross-docked (from Goods In in 
accordance with PWD 2.1) goods. 

The Contractor shall consolidate consignments to minimise the 
number of consignments for onward distribution. 

The Contractor shall prepare freight for overseas shipping by 
surface, sea or air that meets the requirements of the Authority and 
other relevant transport regulations, including JSP 800 Defence 
Movement and Transport Regulations. 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 6 

 

Appropriate sea and air freight 
containers will be provided by the 
Authority. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.6 

The Contractor shall 
provide an HMNB 
Portsmouth freight 
distribution service. 

 

The Contractor shall deliver to notified reception points within 
HMNB Portsmouth. 

The service shall integrate with the Authority's National Freight 
Distribution Service where reasonably required by the Authority. 

The Contractor shall put in place all measures reasonably 
necessary to safeguard Hazardous Substances or special goods in 
transit, unless the Authority provides prior written notification that 
the Authority accepts such responsibility for putting in place such 
measures. 

The Contractor shall use the existing White Fleet Contract at the 
Authority's discretion. 

The Contractor shall respond to reasonable requests for additional 
distribution services within HMNB Portsmouth, but outside of the 
normal Defence Supply Chain. Such requests shall be processed 
through the SPOC and Authorised Demanders will be agreed by 
the Service Delivery Integration Group. 

The Contractor must obtain and retain proof of delivery to the 
notified reception point. 

The Contractor must update the relevant consignment tracking 
information in the relevant Log IS  

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 7 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.7 

The Contractor shall 
arrange with the 
relevant Authority 
Transport Provider for 
the collection and 
scheduling of 
consignments that 
require Off Base freight 
distribution.  

The Contractor shall ensure that all special handling requirements 
are communicated to and understood by the carrier. 

The Contractor shall support the Authority with arrangements for 
surface, sea or air freight shipments within the Defence supply 
Chain in liaison with the Authority and Authorised Demander.  

This service is to provide sufficient and accurate information to 
DSCOM for freight coordination and control including: 

alignment of incoming and outgoing shipments,  

enabling air and sea freight shipments within the joint 
supply chain,  

monitoring and control of Operational Defect (OPDEF) 
items (Cat A1 - B2) in their distribution system. 

The contractor shall comply with PWD 2.8 in the delivery of this 
service. 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 8 Overseas freight movement will 
be coordinated through DSCOM 
and DSCOM will determine the 
information required. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.8 

The Contractor shall 
load consignments and 
transfer physical 
custody to the 
Authority’s Carrier 

Carriers may load their consignment using their own MHE. The 
Contractor shall defer to the Carrier regarding loading, ensure safe 
loading and provide all reasonable assistance. 

The Contractor must obtain and retain proof of collection from the 
Carrier that includes: 

date and time of collection; 

agreement that the consignment was correctly packaged; 

consignment complied with supplied paperwork; 

and if the consignment was self-loaded by the Carrier 

The Contractor shall update the relevant Consignment Tracking 
Log IS with the required despatch information. 

The Contractor shall conduct investigations into losses (e.g. by 
providing proof of collection and details of consignment tracking 
shipments as requested). 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 9  

 

All Packages loaded onto 
outbound freight, with Proof of 
Collection completed and 
correctly recorded by the 
Contractor 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.9 

The Contractor shall 
provide a receiving 
service for Items 
returned from 
Authorised Users 
(Returns Service) for 
Authority-owned 
materiel.  

 

This process includes the operation of the returns facility ('''''''''''''''' '''''' 
''''''''' ''''''''''''''''''' ''''''''''''' ''''''''' '''''''''''''''''''''' ''''''''''''''''''' '''''''), control of the 
returns Material Account, and routing of received items to the 
appropriate destination as defined by the responsible Inventory 
Manager. 

The Contractor shall inspect and assess returned items to ensure 
they are suitably packaged and are accompanied by the relevant 
documentation for identification of the item.  

Where the ability to assess returned items is out of scope of the 
W&D Technical Services team (in accordance with PWD 2.17) the 
Contractor is to request additional assistance from the Authority. 

The contractor shall minimise waste by ensuring serviceable items 
are made available through the Defence Supply Chain for re-issue. 

An example of the high-level returns process is at Appendix E   

WDPI 10 

  

The Authority will respond to 
escalations within a reasonable 
time frame.  

The Authorised User is to provide 
accurate and complete paperwork 
to accompany all items sent to the 
returns store. 

 

PWD 
2.10 

The Contractor shall 
provide, as and when 
required by the 
Authority, a packing and 
packaging service. 

 

This Service shall include:  

a specialist joinery service; 

a wood drying service (Timber Kiln); 

special to type packaging;  

repairing damaged packaging,  

The Contractor shall ensure that Items received by the Returns 
Service (in accordance with PWD 2.9) are appropriately packaged 
before onward distribution to prevent further damage. 

The Contractor shall ensure compliance with sanitation 
requirements for wood packaging destined for overseas transfer. 

The Contractor shall ensure that all waste is disposed of through 
the Authority's centralised waste disposal service. 

WDPI 11   
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.11 

The Contractor shall 
liaise with the Authority 
for the delivery of 
consignments to On 
Base, including direct 
delivery to On Base, but 
outside of the L2 
Complex.  

The Contractor shall manage the internal flow of goods to minimise 
hold ups at the entrance to the Naval Base and the time taken to 
process consignments at Goods In in accordance with PWD 2.1. 

On Base customers have a requirement for some consignments to 
be delivered direct rather than having them cross docked through 
the L2 complex. Delivery will be completed by the original Carrier 
with no requirement for "Cross Docking" under PWD 2.4 or PWD 
2.5. 

The Contractor shall liaise with the Customer to enable direct 
delivery while still ensuring the security of stock and integrity of the 
information held in the Log IS. 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

No undue 
delays to 
receiving 
external 
consignments 
and deliveries. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.12 

The Contractor shall 
ensure that all 
warehousing 
Mechanical Handling 
Equipment (MHE) and 
storage media is 
appropriate with the 
volumes, requirements 
and standards for 
storage of materiel held. 

The Contractor shall satisfy themselves as to the condition and 
appropriateness of the supplied Government Furnished Equipment 
(GFE) as detailed in Part 12 and Schedule 15 to this Contract. 

The Contractor shall work with the Authority to ensure Authority 
storage facilities are adequate, safe and serviceable. 

The Contractor will provide maintenance and repair for all items 
provided as GFA. 

This includes; 

undertaking an annual inspection of the storage systems 
(including fixed Adjustable Pallet Racking (APR)) and 
equipment, ensuring it's fit for purpose for Entitled Users;  

providing specialist technical storage system advice to 
Entitled Users;  

the maintenance / dismantling / assembly of storage media; 

the installation of new storage media to meet changes in 
inventory holdings; 

ensuring warehousing and storage areas are kept clean. 

WDPI 12 Existing storage media and MHE 
will be provided to the Contractor 
as GFE by the Authority as 
detailed in Schedule 15.  

Additional MHE or specialist lifting 
equipment can be made available 
by the Authority. 

PWD 
2.13 

The Contractor shall 
ensure stored items are 
accounted for in 
accordance with the 
mandated stocktaking 
policy. (Materiel 
Accounting) 

 

The Contractor shall comply with all relevant procedures for 
accounting for stock held on account, and Authority reporting cycles 
for reporting damages, losses, discrepancies, suspected fraud 
and/or theft. 

The Contractor shall investigate stock discrepancies in conjunction 
with the Authority, with the goal of reducing stock variances and 
improving stock management processes and cooperate in the 
conducting of audits of the same processes and policies. 

WDPI 13 

 

 

The Authority will work 
collaboratively with the Contractor 
to investigate stock discrepancies 
with a goal of reducing stock 
variances and improving stock 
management processes. 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 149 

UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.14 

The Contractor shall 
ensure stored items are 
inspected, maintained 
and packaged in 
accordance with item-
specific requirements 
and regulations. 

The Contractor’s Service to the Authority must include:  

the inspection of packaging of Authority owned materiel to 
ensure its condition meets the required standards for safe 
storage and transportation;  

assisting the Authority to ensure the quality and test 
certification remains valid where applicable and / or ensuring 
the items in storage receive all required maintenance / 
calibration activities where applicable. 

Where packaging is below the required standard, the Contractor 
shall rectify damaged packaging and return items to stock. 
Packaging can be rectified by the Packaging Cell (in accordance 
with PWD 2.10). Where this is not possible the Contractor is to 
arrange for the item to be rectified through the Authority. 

The Contractor shall dispose of discarded packaging and waste 
through the Authority's centralised waste disposal service..  

WDPI 14  

PWD 
2.15 

The Contractor shall 
provide a service to 
remove all surplus or 
obsolete stock from 
storage and prepare it 
for disposal action in 
accordance with the 
Authority's direction. 

 

On request by the Authority, the Contractor shall provide the 
disposal service in accordance with the Authority’s instructions, and 
where directed release material to authorised Contractors. 

The Contractor’s Service shall include treatment of all stock 
authorised by the Authority as surplus or obsolete. 

The Contractor shall ensure appropriate segregation and storage of 
the redundant stock in accordance with the Authority's disposal 
instructions and relevant safety requirements. 

The Contractor shall follow instructions and guidance from the 
Intelligent Customer Group and Defence Equipment Sales Authority 
(DESA). 

The Contractor shall dispose of discarded packaging and waste 
through the Authority's centralised waste disposal service.. 

WDPI 15 

 

On receipt of instructions to issue 
item(s) for disposal The Authority 
will nominate a Disposal Agent.  
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.16 

The Contractor shall 
access and use the 
Authority's Logistic 
Information Systems, 
solely to fulfil the 
Contractor’s obligations 
to record all transactions 
related to the movement 
and storage of materiel.  

The Contractor shall ensure compliance to the correct use and 
access to all Log IS in accordance with the application’s Security 
Operating Instructions. 

The Contractor shall ensure that their authorised users are trained 
to the required Authority standard. 

None The Authority will provide 
appropriate training packages for 
Authority authorised Contractor 
trainers. Authority owned Log IS 
will be provided to the Contractor 
as GFA. A list of Log IS that the 
Contractor will be required to use 
is contained at Schedule 15. 

PWD 
2.17 

The Contractor shall 
provide on-site 
Technical Services in 
support of Authority 
Authorised Customers 
to inspect storage 
media, stores and / or 
other materials. 

 

The Contractor shall provide technical advice and information to 
Authorised Customers.  

This may include: 

The identification of and / or the provision of technical specifications 
data of NATO codified items. Inspection of controlled items at pre-
issue and on-receipt, to ensure the item documentation and 
specification matches. 

Resolving discrepancies arising from the delivery of the Contracted 
for service  

Quality Assurance of other materiel as required by the Authority. 

Advice on required storage systems and inspect storage systems in 
accordance with PWD 2.12, for buildings outside of the Level 2 
complex, but on HMNB Portsmouth, at the request of the Authority. 

Surveys conducted when requested through the SPOC and results 
reported in the requested time scale 

Escalation of non-conformances will be notified to the Authority. 

WDPI 16 The Authority will respond to 
escalations within a reasonable 
time frame. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.18 

The Contractor shall 
provide an integration 
point for the reception of 
Service Requests 
through the SPOC.  

The Contractor shall provide a suitable contact point to the SPOC 
so that relevant service requests can be routed to them. 

The Contractor shall use the SPOC for placing Service Requests 
against other Naval Base Services required to deliver the Contract 
Services. 

 

 

The Authority will provide a SPOC 
for all users and stakeholders of 
the associated services. 

PWD 
2.19 

The Contractor shall 
plan capacity to meet 
routine and known peak 
demands, and identify 
capacity to meet 
unplanned surge 
demands 

The Contractor must provide out of hours cover which shall be 
available within one (1) Hour Notice. This service is applicable to 
the indicated outputs only. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 
2.20 

The Contractor shall 
provide a service to 
pick, pack and despatch 
items held within the L2 
Complex to meet urgent 
on base demands. 

The Service (known on the Naval base as SPEED) is limited to the 
prompt despatch of urgently required items for HM Ships, 
Submarines and RFAs berthed alongside Portsmouth Naval Base. 
Portsmouth Flotilla (PORFLOT) units involved in Fleet Time 
Support Period (FTSP) work and other Naval Base departments 
and establishments lodged within the Base may use SPEED, if for a 
genuinely operational, urgent, essential requirement. 

Exceptionally, a customer may collect the item directly if the 
standard distribution service (in accordance with PWD 2.6) cannot 
meet the operational deadlines. 

SPEED Demands will routinely be allocated a Standard Priority 
Code pertinent to the requirement, but additional, immediate 
processing (pick, pack, despatch and deliver to on base customer) 
will take precedence over 'non-SPEED' Demands, less OPDEFs. 

The authorisation of SPEED Demands will be only be applicable to: 

• Items that are held in stock in the L2 Complex and are 
available for issue. 

• Units that are On Base. 

This output has an Out of Hours requirement in accordance with 
PWD 2.19. 

WDPI 4, WDPI 
7 

The Authority will authorise all 

SPEED Demands and will notify 

the Contractor of the details as 

soon as is practicable. 

 

PWD 
2.21 

The Contractor shall 
provide a service for the 
storage and delivery of 
hard copy forms, 
Defence technical 
publications, magazines 
and periodicals. 

This service shall include items up to and including Secret and shall 
have the appropriate protection. 

Requests for despatch of hard copy forms and Defence technical 
publications will be notified through the Log IS (Currently MILLIE) 
and BODMS. 

Back issues of magazines and periodicals shall be stored in 
suitable storage. 

Distribution of back issues will be done at the Authority's request. 

WDPI 17 
The Authority will ensure delivery 

of the items to the Contractors 

distribution point in sufficient time 

to meet the delivery deadlines. 
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UID Output Inputs and Constraints Performance 
Standards 

Authority Responsibilities 

PWD 

2.22 

The Contractor shall 

ensure that items 

entering or leaving the 

stores complex have 

their packaging weight 

and dimensions 

recorded on the Log IS. 

There is no requirement to measure static stock and each unique 

line item only needs to be measured once. 

 

SCPI 3 The authority will be responsible 

for entering the information into 

the Log IS. 

 Outcome PWD 3.0 - Cost Transparency and Service Optimisation 

 The Authority requires the Contractor to provide transparent cost information relating to the provision of Services under this Contract pursuant to 
Clause 16 to this Contract. The Authority expects the Contractor to optimise the Service to reduce costs and provide evidence to demonstrate how 
those costs have been reduced, while ensuring all Services are delivered to the relevant Performance Standards and in accordance with this 
Contract. .. 

UID Outcome Inputs and Constraints Performance 
Standard 

Volumetric Authority Responsibilities  

PWD 
3.0 

The costs relating to the 
provision of the 
Contractor’s Services 
are transparent and 
optimised. 

 See Outputs None  None 

UID Output  Inputs and Constraints Performance 
Standard 

Volumetric Authority Responsibilities  

PWD 
3.1 

The Contractor shall 
deliver, and provide 
evidence of, the 
optimisation of costs 
relating to the fulfilment 
of this Contract. 

The Contractor shall propose and deliver (where 
approved by the Authority) initiatives that will deliver a 
sustained optimisation of cost in the delivery of this 
Contract without detriment to Service Performance  

CTPI 1 None None 
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 Outcome PWD 4.0 - Supply Chain Maturity. 

 The Authority is at an early stage in developing plans for maturing the Defence Supply Chain (DSC). These initiatives include, but are not limited to, 
Supply Chain Transformation Expansion (SCTX) and the Defence Modernisation for Support programmes. This Service is an integral part of the DSC 
and the Contractor shall work with the Authority to ensure that initiatives developed by these programmes for improving the DSC are fully 
implemented at HMNB Portsmouth to ensure continuous integration with the rest of the DSC. 

UID Outcome Inputs and Constraints Performance 
Standard 

Volumetric Authority Responsibilities  

PWD 
4.0 

The Contractor shall 
ensure their component 
of the Defence Supply 
Chain matures in 
alignment with other 
Authority managed 
initiatives to improve the 
overall maturity of the 
Defence Supply Chain. 

The Contractor shall work with the Authority in good 
faith to accommodate any proposed changes without 
creating unreasonable delays to any DSC maturity 
initiatives.  

 

See Outputs See 
Outputs 

None 

 

UID Outputs Inputs and Constraints Performance 

Standards 

Volumetric  Authorities Responsibilities 

PWD 

4.1 

The Contractor shall 

work with the Authority 

to ensure any Authority 

planned IT updates or 

upgrades can be 

implemented with 

minimum disruption to 

the Contractor’s Service. 

Full participation in the roll out of any new IT systems 

or upgrades to current IT systems. 

The Contractor shall on request be required to provide 

a cost model of how they would determine the costs 

for implementing any changes, to include purchase of 

physical assets and/or resources, including man hours 

and additional expenses as required. 

SCPI 1 None None 
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UID Outputs Inputs and Constraints Performance 

Standards 

Volumetric  Authorities Responsibilities 

PWD 

4.2 

The Contractor shall 

work with the Authority 

to support the 

optimisation of the 

number of storage 

buildings utilised by the 

Service. 

This Contractor, working with the Authority and its 

authorised Contractors and/or Sub-Contractors, may 

propose the consolidation of stock into fewer buildings. 

Any proposal to remove a building from service must 

take due consideration of any requirements for stock 

segregation and special handling requirements of 

individual line items, as well as potential spikes in 

capacity requirements. 

The Contractor shall work with relevant parties to plan 

and implement building rationalisation initiatives, 

including relocating stock to other facilities, both on 

and off base, to enable stock optimisation. 

SCPI 2 None None 

PWD 

4.3 

The Contractor shall 

work with the Authority 

to reconfigure the 

managed facilities to 

support the intake 

planning, receipt, 

storage and distribution 

of additional or different 

line items or the removal 

of existing line items 

whether permanent or 

based on operational 

requirements. 

The Contractor shall work with the Authority to remove 

line items in accordance with inventory management 

guidelines and advice. 

The Contractor shall work with the Authority to 

introduce new line items in support of additional 

platforms or capabilities required by the Authority. 

The Contractor shall work with the Authority to 

increase or reduce the number of external delivery 

points (external units) that are provided stock from 

Naval Base facilities in accordance with inventory 

management guidelines or advice. 
 

SCPI 2 

WDPI 6 

 

None The Authority will provide the 

Contractor as much notice of 

inventory adjustments as 

possible.  
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Annex 1 to Schedule 2 – Contractor's Solution 

 Method Statements 

 In performing the requirements the Contractor shall comply with the methods and processes 
set out in the following method statements: 

[Note to Tenderers: Your Method Statements will form the contents this Annex] 

a) the document entitled [●] set out in [ the Appendix ] to this Annex 1 of this Schedule 2 
(Contractor's Solution); 

b) the document entitled [●] set out in [ the Appendix ] to this Annex 1 of this Schedule 2 
(Contractor's Solution); 

c) [others] 

 Service Delivery Plans 

 In performing the requirements the Contractor shall comply: [●]  

[Note to Tenderers: Your Service Delivery Plans will form the contents this Annex]  

a) the document entitled [●] set out in [ the Appendix ] to this Annex 1 of this Schedule 2 
(Contractor's Solution); 

b) the document entitled [●] set out in [ the Appendix ] to Annex 1 of this Schedule 2 
(Contractor's Solution); 

c) [others] 
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Annex 2 to Schedule 2 - List of Buildings in scope for Warehousing Function 

  Buildings utilised as stores 

 The following table details the buildings that are in scope for the purposes of this Contract and 
are highlighted on the map of HMNB held in the Data Room 

'''''''''''''''''' 
''''''''''''''' 
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'''' ''''''''''''''''''''''''''''' 
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Annex 3 to Schedule 2 - Service Boundaries 

 Service Boundaries 

 Warehousing, storage and distribution activities are carried out at HMNB Portsmouth by 
multiple parties. Activity is segmented into the five levels described in this Annex 3 to this 
Schedule 2.  The Contractor shall deliver Services at levels 2 and 3, whilst ensuring 
integration with the other levels. The detail below describes all five levels to illustrate to the 
Contractor how the service boundaries fit together. The Contractor shall be required to ensure 
that  the Services they perform are integrated with the other Naval Base services. 

 

Figure 1 - Generic Levels of Supply Chain Activity 

 Level 1: National Freight Distribution 

 Level 1 is the National Freight Forwarding service and consists of the transportation of 
Defence materiel to and from the Naval Base boundary. For the purposes of FMSP this 
service will be delivered through the existing '''''''''''''''''''''' ''''''''''''''''''''''''''''' ''''''''' ''''''''''''''''''' 
'''''''''''''''''''''''''''''''''''' '''''''''''''''' Contract ''''''''''''''''''''' '''''''''''''''''''' ''''''''''''''''''''''''''''''' ''''''''''''' ''''' '''''''''''''' ''''''''''''''''''''''' 
'''''' ''''''''' '''''''''''''''''''''''''' '''''''''''''''''''' ''''''''''''''''''''' '''''''''''''''' '''''''''''''''' ''''''''' Transportation may be from a 
'''''''''''''' controlled warehouse (Base Inventory) or from other military units within the UK (Base 
Inventory Held Forward).  

 It is likely that some large, single load items could be delivered direct to the end customer, 
without physically transiting through the level 2 stores complex. For the purposes of this 
Contract, that means it would not require additional transportation services under level 3 and 
could be delivered direct to a level 4 store or even to the dockside for loading onto a ship. 

 It is likely that some goods will arrive at a Naval Base by direct delivery from a Third Party 
Contractor. This will increase as the Authority promotes the method of contractors holding 
stock and delivering when required, rather than bulk storage within the strategic base. All 
movement of inventory beyond the Naval Base boundary should always use the Authority 
provided service where it is appropriate to do so. 

 Level 2: Naval Base Storage of Defence Inventory 

 Level 2 consists of all stores that contain Defence inventory that is available for issue to any 
military unit. Stock availability is managed through the Logistics Information System. Stock 
available for issue is in contrast to stock that has been issued to the end user and brought 
onto account by the host military unit or contractor. This type of inventory would normally be 
within a level 4 store. 

 Level 3: On Base Distribution of Defence Inventory 
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 Level 3 encompasses the transportation of all Defence materiel within the dockyard boundary. 
This excludes all passenger transportation. Figure 1 above shows level 3 distribution 
operating at two levels, from level 2 to level 4 stores and from level 4 to the dockside. Level 3 
includes movements between level 2 buildings.  This is for illustration only as the true picture 
is more complex and varies between Naval Bases. 

 The high-level requirement is to provide a service to move Defence materiel between level 2 
buildings and the end user, usually a level 4 building. That delivery can however be to any 
required point on the base and this Contract does not constrain the Contractor to a set of fixed 
locations. It includes the movement of any "returns" from locations within the Naval Base back 
into the Defence Supply Chain. 

 Level 4: Naval Base Customer Stores9 

 Level 4 includes all other buildings and stores used to manage inventory that has been 
delivered to the end user. This will include stores used to deliver other contracted services as 
well as storage for Defence materiel that has been issued to the end user. 

 Ad hoc storage in buildings not designated as stores is excluded from level 4, e.g. a store 
cupboard or room within an accommodation block. Hard standing is included at level 4 where 
the space is predominantly used for storage. 

 Level 5: On Base Distribution of End User Materiel 

 Level 5 distribution consists of internal distribution of end user materiel between level 4 stores 
and workshops. It also includes the requirement to move stock from an alongside store, where 
stock may have been temporarily stored in preparation for delivery to service a ship. This is 
generally managed either by the end user or specific industry partners.  
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Annex 4 to Schedule 2 - Performance Indicators 

 Distribution, storage and handling (Outcome 2) 

PI Ref Measure Description, Targets & Performance Standards 

WDPI 1 Goods In.   

This PI measures the time taken from an item arriving at "Goods In" to being correctly 
processed and made ready for the next stage of onward distribution or for receipting to 
stock. The purpose of this PI is to ensure the physical backlog in the “Goods in” area is 
minimised. 

The Contractor shall monitor, record and report the time taken to correctly process all 
items.  

This PI relates to items that fully conform when received.  

Non-conforming items will not be included in the reporting of this PI.  

The Contractor’s Performance success shall include the recording of the item on the 
appropriate Consignment Tracking (CT) Logistics Information Systems with the item 
being trackable, correctly located and ready for onward distribution or for processing 
receipts to stock. 

Targets - Conforming Items. 

Consignments due for Onward Distribution.   The Contractor shall prepare the 
received consignments for onward distribution in accordance with the timelines stated 
within the Required Delivery Date (RDD) and Standard Priority Code (SPC). 

Consignments due for Stock Replenishment (Receipts).  The Contractor shall 
prepare the received consignments for stock replenishment (receipts) within one (1) 
Business Day unless otherwise notified by the Authority.   

Performance Standards. 

Received consignments are correctly tracked using appropriate CT Log IS and prepared 
for next stage. 

 

 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 164 

PI Ref Measure Description, Targets & Performance Standards 

WDPI 2 Discrepancies at Goods In. 

This PI measures the number of items discrepant at "Goods In". 

The Contractor shall record and report the volume of items that are discrepant. The 
report shall identify if the item's origin was internal or external. 

Where an item is discrepant, the Contractor’s report shall state if the issue was resolved 
internally or was returned to the originator of the delivery. 

Note: This PI excludes items that were found to have faulty packaging under PWD 2.14 
and repackaged successfully internally using PWD 2.10 but shall include items under 
PWD 2.14 that had to be repackaged by an OEM or other external Contractor. 

The Contractor shall Monitor, Record and Report on the discrepant items. 

Targets. 

There is no target for this PI for items arriving from an external source. 

For Items arriving at Goods In from an on-base source the rejecting rate must not 
exceed 0.5% of transaction volumes.  

Performance Standards. 

All consignment discrepancies identified by the CT system in regard to packages 

despatched and actual packages received are to be investigated in accordance with the 

CT system discrepancy procedures.  

All non-conformance returns must be identified and have a receipt code allocated in 

accordance with the DLF Extracts Document in the Data Room 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 3 Receipts to Stock.  

This PI measures the total time taken from an item arriving at "Goods In" to being 
correctly processed, receipted and stored into the correct stock location. This PI relates 
to both conforming and non-conforming receipts.  

Conforming Receipts to Stock. The Contractor shall monitor, record and report the 
time taken to correctly process all receipts to stock. 

Non-Conforming Receipts and Receipt Discrepancies. This PI includes the time 
taken by Technical Services in dealing with non-conforming receipts and receipt 
discrepancies. 

Targets. 

Conforming Receipts.  For restocking of a Level 2 store, the total transit time taken for 
individual items arriving at Goods In to being correctly processed and receipted onto the 
appropriate Logistics Information System and put away in the correct stock location by 
the Contractor is not to exceed five (5) Business Days.  

The Contractor’s Performance success shall include the recording of the item as 
received on the appropriate Logistics Information Management Systems and the item 
being trackable and correctly stored in location. 

Non-conforming Receipts and Receipt Discrepancies.  All non-conforming receipts 
and other discrepancies are to be identified and reported to Technical Services within 
one (1) Business Day. 

Technical Services shall resolve discrepancies in accordance with the following times: 

Discrepancy Reports are to be submitted within the following timeframes: 

Consignment Received - Within thirty (30) calendar days from receipt of the 
consignment 

Consignment Not Received - Supply Chain Processing Time plus thirty (30) 
calendar days or thirty (30) calendar days from output date of notification of 
issue 

Performance Standards. 

Non-conforming receipts and receipt discrepancies are to be processed in accordance 
with DEFSTAN 05-099 Part 2 Issue 1 Dated 14 Jul 17 Annex C - Receipt Discrepancies. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 4 Picking.   

This PI measures the time taken from a request for an item being notified on the Log IS 
to being available for consignment packing to its routed destination. 

Supply Chain Pipeline Times (SCPT) and all Theatre Codes can be found in the 
Standard Priority System (SPS) Policy Document Dated 15 Dec 14 Schedule 19 - 
Referenced Documents. 

The Contractor shall monitor, record and report on elapsed Materiel Handling Time 
(MHT) of the item being picked. 

SPEED Demands (see PWD 2.20) shall take precedence over all other picking, less 
OPDEFs. 

SPEED is a HMNB Portsmouth local process only and is not defined as part of the 
SCPT, although all SPEED Demands will have a Standard Priority Code (SPC) 
allocated. 

Targets. 

All Demands picked from stock will be picked within the following timeframes or earlier to 
meet the customer's RDD: 

SPEED - within one (1) hour or earlier, regardless of SPC. 

SPC 01 and 05 Immediate - within two (2) Hours or earlier. 

SPC 02 and 09 Priority - within twenty four (24) Hours or earlier. 

SPC 03 and 13 Routine - within four (4) days or earlier. 

SPC 04 and 16 Routine - within four (4) days or earlier. 

Performance Standards. 

Correct item and quantity, selected from stock, complete with all required paperwork and 
in time for required despatch times. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 5 
 

Prepare Consignment for Onward Distribution.   

This PI measures the total time taken from an item arriving at "Goods In" to being 
prepared and ready for collection by the appropriate Authority Transport Provider. 

The Contractor shall monitor, record and report the time taken to correctly process all 
items. 

This PI relates to items that fully conform when received. The Contractor shall report on 
all items that have insufficient time left on the "Time for Distribution" from the SCPT to 
meet the targets for this PI.  

The Contractor shall return all non-conforming items to "Goods In". 

The Contractor’s Performance success shall include the recording of the item on the 
appropriate Consignment Tracking Logistics Information Systems with the item being 
trackable, correctly located and available for onward distribution. 

Targets. 

On Base Distribution.  The Contractor shall ensure all Items that are to be delivered On 
Base are available at the internal distribution point within and in sufficient time for 
despatch to meet the Customers Required Delivery Date (RDD).  

External Onward Distribution.  The Contractor shall ensure all Items that are to be 
delivered (off-base) are available at the external distribution point within the "Time for 
Distribution" of the SCPT and in sufficient time for despatch to meet the Customer's 
RDD.  

Performance Standard 

The Time for Distribution will vary on the Theatre where the customer is based.  Times 
for Distribution can be found in the DLF Extracts Document in the Data Room. 

WDPI 6 Consignment Packing Service.   

This PI measures the effectiveness of the consignment packaging service. 

The Contractor shall record and report on the number of consignments that were 
rejected by an authorised carrier. The reporting shall suitably categorise the reasons for 
rejection by the carrier. 

Consignments that are repacked and subsequently accepted by the carrier are Service 
failures, unless the repackaging occurs before the carrier is due to depart. 

The Contractor shall prepare packaging in accordance with: 

International Standard for Phytosanitary Measures 15 (Regulation of wood packaging 
material in international trade) – Produced by the Secretariat of the International Plant 
Protection Convention, adopted 2013, published 2016; 

''''''''''''' ''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''''''''''''''''''' '' '''''''''''''''''''' ''' '''''''''''''''' '''''' '''''''''''''''' ''''''''''''' 

as appropriate. 

Targets. 

Zero consignments are rejected as unsuitable for transportation by an external carrier.   

Zero delays to the Authority’s Transport Providers. 

Performance Standards. 

All consignments to be collected under the ''''''''''''' contract are to be prepared in 
accordance with the '''''''''''' Supplier Manual. 

All packing requirements are to be met, in accordance with the Authority's specified 
standards and any relevant International Standards for transportation or storage. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 7 On-Base Distribution.   

This PI measures the effectiveness of the On-Base Distribution Service (PWD 2.6) 

The contractor shall measure the time elapsed from an item being ready for despatch 
(from PWD 2.5) to the time it is accepted by the end customer as received. 

Proof of delivery shall be recorded on the relevant Consignment Tracking Log IS system 
or manual paperwork to record that the customer has received the item(s). 

The Contractor shall Monitor, Record and Report: 

the elapsed time for the service; 

the volume of work undertaken by the service; 

all RDD failures 

all failures to meet an urgent delivery requirement in agreed timescales. 

the total amount of SPEED Demands being delivered to the customer within two (2) 
hours of the Demand being notified to the Contractor. 

Targets. 

The Contractor shall ensure that all consignments are despatched within the 'Time for 
Distribution' of the Supply Chain Pipeline Time (SCPT) below and in sufficient time to 
meet the Customer's RDD.  

Time for Distribution: 

SPEED Demands - within one (1) hour of the item being picked from a L2 store. 

Standard Priority Code (SPC) 01 and 05 Immediate - within twenty two (22) Hours/by 
RDD. 

Standard Priority Code (SPC) 02 and 09 Priority - within one to five (1-5) days/by RDD. 

Standard Priority Code (SPC) 03 and 13 Routine - within three (3) days/by RDD. 

Standard Priority Code (SPC) 04 and 16 Routine - within three (3) days/by RDD. 

Performance Standards. 

Consignments correctly delivered within the Customer's RDD. 

SPEED Demands are to be correctly delivered to the customer within two (2) hours of 
the Demand being notified to the Contractor. 

Identification, Classification, Handling, Storage and Transportation of Dangerous Goods 
and Hazardous Materials is to be carried out in accordance with JSP 515 - The MOD 
Hazardous Stores Information System (and related JSPs therein) and JSP 800 - 
Defence Movement and Transport Regulations.  
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 8 Prepare Freight for Off-Base Distribution. 

This PI measures the effectiveness of the preparation of consignments for off base 
distribution under PWD 2.5, 2.7 and the integration with the Authority transport providers. 

Consignments are to be managed to minimise the total end to end delivery times.  

The Contractor shall Monitor, Record and Report: 

the volume of work undertaken by the service; 

all RDD failures 

all failures to meet an urgent delivery requirement in agreed timescales.  

time taken from a consignment being available for collection to collection being 
booked with the Freight Distribution Service. 

time taken from a consignment being available for collection to being collected. 

number of consignments rejected by the Authority's Transport Provider with the 
reason for rejection 

failure of the Authority's Transport Provider to collect consignments within the 
agreed time window. 

Targets. 

The Contractor shall ensure that all consignments are ready for off-base distribution 
within the following timeframes or earlier to meet the customer's RDD: 

SPC 01 and 05 Immediate - within two (2) hours or earlier. 

SPC 02 and 09 - Priority - within twenty four (24) hours or earlier. 

SPC 03 and 13 - Routine - within four (4) days or earlier. 

SPC 04 and 16 Routine - within four (4) days or earlier. 

Performance Standards. 

Consignments prepared to required standard with all required paperwork completed 
correctly and in time for required despatch times. 

Consignments shall be prepared in accordance with JSP 515 - The MOD Hazardous 
Stores Information System (and related JSPs therein) and JSP 800 - Defence Movement 
and Transport Regulations. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 9 Despatch for Off-Base Distribution.   

This PI measures the effectiveness of consignments being despatched off-base and the 
utilisation of the Off-Base Freight Distribution Service and all other Commercial Freight 
Contract Services (PWD 2.8). 

The Contractor shall obtain and retain proof of collection from the Transport Provider. 

The Contractor shall Monitor, Record and Report: 

date and time of collection; 

agreement that the consignment was correctly packaged; 

consignment complied with supplied paperwork; 

and if the consignment was self-loaded by the Transport Provider. 

The Contractor shall update the relevant Consignment Tracking Log IS system or 
manual paperwork to record that the consignment has been received by the Transport 
Provider. 

Targets 

The Contractor shall ensure that all consignments are despatched as soon as possible 
and within the 'Time for Distribution' of the Supply Chain Pipeline Time (SCPT) to ensure 
sufficient time for delivery to meet the Customer's RDD.  

Performance Standards. 

The Time for Distribution can be found in the DLF Extracts Document in the Data Room. 

Consignments prepared to required standard with all required paperwork completed 
correctly and in time for required despatch times and in accordance with JSP 800 
Defence Movement and Transport Regulations. . 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 171 

PI Ref Measure Description, Targets & Performance Standards 

WDPI 10 Unit Returns.   

This PI measures the time from an item arriving at the Returns Store to the recording of 
the item on the appropriate Information Management system with the appropriate routing 
information and ready for collection by On Base distribution. 

The Contractor shall monitor, record and report the time taken from arriving at the 
Returns store to being available for collection through the On Base Distribution service. 

Non-Conforming Returns (Unit) (NCR(U)).  The Contractor shall maintain a record of 
NCRUs and the action taken. This is to be made available on a monthly basis for the 
following purposes: 

To determine the percentage of all Unit Receipts that are non-conforming 
against total Receipts. 

To monitor the percentage of NCRUs and monitor trends to identify shortfalls in 
training or target specific units which continuously fail to comply. 

The NCRU process is considered to be completed when the NCRU item is rectified and 
taken on account by the Contractor or disposed of in accordance with disposal process. 

Targets. 

The total transit time taken for conforming items arriving at the Returns Store to being 
ready for collection is not to exceed twenty five (25) Business Days. 

All non-conforming returns and other discrepancies, once identified, are to be reported to 
Technical services within one (1) Business Day. The Contractor shall advise the issuing 
unit on the reason for the Non-Conforming Receipt so that the issuing unit can take 
appropriate action. 

Performance Standards. 

All non-conformance returns must be identified and have a receipt code allocated in 
accordance with the DLF Extracts Document in the Data Room. 

The Contractor shall expedite the resolution of Non-conforming returns with the 
customer within the mandated timeframes specified by the Authority and in accordance 
with the DLF Extracts Document in the Data Room. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 11 Packaging Service.   

This PI measures the volume of work undertaken by the Packaging Service (PWD 2.10).  

The Contractor shall Monitor, Record and Report on the volume of work undertaken by 
the packaging service, suitably categorised into types of work undertaken. 

Targets 

There is no target nominated for this PI. 

Performance Standards. 

DEFSTAN 81-041 Packaging of Defence Materiel - Part 1 Issue 9 Dated 14 Dec 16 
Introduction to Defence Packaging Requirements 

DEFSTAN 81-041 Packaging of Defence Materiel - Part 2 Issue 9 Dated 14 Jan 17 
Design 

DEFSTAN 81-041 Packaging of Defence Materiel - Part 3 Issue 6 Dated 12 Jun 14 
Environmental Testing 

DEFSTAN 81-041 Packaging of Defence Materiel - Part 4 Issue 9 Dated 14 Aug 18 
Service Packaging Instruction Sheet 

DEFSTAN 81-041 Packaging of Defence Materiel - Part 5 Issue 9 Dated 14 Aug 18 
Packaging Process 

DEFSTAN 81-041 Packaging of Defence Materiel - Part 6 Issue 10 Dated 14 Feb 18 
Package Marking 

WDPI 12 Storage Media.   

This PI measures the suitability and condition of the warehousing storage media. 

The Contractor shall monitor, record and report on all instances of stored items (either 
contents or packaging) degraded through faulty or inappropriate storage media. 

The Contractor shall record and report on all remedial action taken to maintain the 
storage media to an acceptable standard. 

Targets. 

Zero items are to be damaged or degraded through faulty storage media, including stock 
handling equipment. 

Performance Standards. 

The Contractor shall account for GFA in accordance with Schedule 15 and DEFSTAN 
05-099 Managing Government Furnished Equipment in Industry - Part 1 Issue 1 Dated 
14 Jul 17. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 13 

 

Stocktaking.   

This PI measures the volumes of Defence Materiel held and controlled by the Contractor 
by verifying the accuracy, quantity, quality and availability of inventory stocks held.  

The Contractor shall maintain accurate records of all stock held on their charge. 

The Contractor shall maintain accurate records of the movements of all stock in their 
care. 

The Contractor shall report on: 

the stock taking cycle undertaken; 

all stock discrepancies against control accounts; 

the volume of stock held (aggregate) by value, accuracy, serviceability, total 
quantity and unique line items;  

the volume of transactions undertaken. 

Targets. 

Stock Taking Policy: 

Stocktaking Type Category Code (STCC) 1 - (Attractive to Criminal and Terrorist 
Organisations (ACTO), Attractive, Security Classified and Nominated by Management) - 
100% check every year. 

Stocktaking Type Category Code (STCC) 6 - (All items not covered by STCC 1 above) - 
25% each year and completing 100% STCC 6 in a 4 year cycle. 

Discrepancy Error Rates (DER): 

Percentage DER not to exceed: 

2% - Total Value of Inventory Counted 

7% - Total Line Item/NSN of Inventory Counted  

Only discrepancy adjustments made from the mandatory in year stocktake are to be 
used in the DER calculations. 

For all Authority owned materiel for which the Contractor provides a warehouse 
management function, the Authority shall, in accordance with its Regulations: 

authorise write-off, write-down and account adjustment of materiel lost, 
damaged or otherwise not properly accounted for; and 

co-ordinate the preparation of stocktaking and loss reports drawing upon 
performance data provided by the Contractor. 

Performance Standards. 

The Contractor must manage stock in accordance with DEFSTAN 05:099 Part 2 - Issue 
1 Dated 14 Jul 17 Annex B - Physical Verification, Stocktaking and Reconciliation. 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 14 Stock Maintenance, Certification and Serviceability.   

This PI measures the performance of stock maintenance under the control of the 
Contractor. 

The Contractor shall monitor, record and report on: 

the number of items inspected monthly; 

the number of items requiring re-certification; 

the number of items requiring routine servicing; 

the monthly servicing of items; 

the time items are unavailable due to requiring servicing or invalid certification. 

Targets. 

No stocked items should breach their certification. 

All relevant items are serviced within the appropriate servicing intervals. 

Performance Standards. 

No damage to stock resulting from damaged or inadequate packaging. 

Stock requiring routine maintenance is always fit for issue. 

All certified items have up to date certification. Packaging Standards include:  

'''''''''''''' ''''''''''''''''''' ''''''''''''''''''' '''''''''''''''''''''''''''''''''''''''' ''' '''''''''''''''''' ''' '''''''''''''' ''''''' ''''''''''''' ''''''''''' 

For packaging standards see WDPI 11. 

Identification, Classification, Handling, Storage and Transportation of Dangerous Goods 
and Hazardous Materials is to be carried out in accordance with JSP 515 - The MOD 
Hazardous Stores Information System (and related JSPs therein) 

WDPI 15 Disposals.   

This PI measures the Contractor’s effectiveness of processing materiel for disposal. 

The Contractor shall monitor, record and report on the time elapsed from notification to 
consignment preparation. 

Targets. 

On receipt of instructions to issue item(s) for disposal the Contractor will pick, pack and 
prepare Items for collection by the Authority's Disposal Agent within twenty (20) 
Business Days. The Contractor will be required to prepare the consignment and 
complete all necessary paperwork to the expected standard described in the Disposal 
Instructions. 

Performance Standards. 

The disposal of International Traffic in Arms Regulations (ITAR) shall be managed in 
accordance with Joint Services Publication to follow and DEFSTAN 05-132 - Issue 1 
Dated 28 Jun 2017 - Marking of Service Materiel Items using a Unique Item Identifier 
(UII). 
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PI Ref Measure Description, Targets & Performance Standards 

WDPI 16 On-Site Technical Services. 

This PI measures the volume of work undertaken by On-Site Technical Services (PWD 
2.17). 

The Contractor shall Monitor, Record and Report on the volume of work undertaken by 
Technical Services, suitably categorised into types of work undertaken. 

The Contractor shall monitor, record and report on all instances of Non-Conforming 
Returns by type and frequency in accordance with WDPI 10. 

Targets. 

Targets for Non-Conforming Returns can be found at WDPI 10.  

Targets for processing Receipt Discrepancies can be found at WDPI 3 

Performance Standards. 

The Contractor shall investigate and progress all discrepancies in accordance with 
DEFSTAN 05-099 Part 2 Issue 1 Dated 14 Jul 17 - Annex C and in liaison with the 
Authority  

For Non-Conforming Returns see WDPI 10. 

WDPI 17 Hard Copy Forms, Defence Technical Publications, Magazines and Periodicals. 

This PI measures the Contractor’s effectiveness of processing Forms, Publications and 
Magazines. 

The Contractor shall monitor, record and report on the time elapsed from "Goods In" to 
the items being made available for Off-Base distribution. 

Targets. 

 The Contractor shall ensure that all Forms and Publications consignments are ready for 
off-base distribution within the following timeframes or earlier to meet the customer's 
RDD: 

SPC 01 and 05 Immediate – within two (2) hours or earlier. 

SPC 02 and 09 - Priority - within twenty four (24) hours or earlier. 

SPC 03 and 13 - Routine - within four (4) days or earlier. 

SPC 04 and 16 Routine - within four (4) days or earlier. 

The Contractor will prepare and consolidate Magazines for collection by the Authority's 
Transport Provider within the requested timescales required for each magazine 
consignment.  

Table C1 - Distribution, storage and handling Performance Indicators 
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Cost Transparency (Outcome 3) 

PI Ref Measure Description & Targets 

CTPI 1 This PI measures the effectiveness of all cost optimisation improvements proposed and 
implemented under this Contract. 

The Contractor shall monitor measure and report: 

the initiatives that have been identified; 

the initiatives that have been implementation; 

the benefit / cost reduction realised by each initiative, and; 

the cumulative benefit / cost reduction achieved over the life of the contract 

Table C2 - Cost Transparency Performance Indicators 

Supply Chain Maturity (Outcome 4) 

PI Ref Measure Description & Targets 

SCPI 1 This PI measures the impact of changes to the IT or IS systems on the Service Delivery. 

The measure will use existing service PIs to identify any impact on the service caused by 
the transition process or the actual changes. Any changes to targets against these PIs 
will be agreed as part of the service transition plan. 

Additional PIs may be introduced to measure the effectiveness of the transition. These 
will be agreed as part of the service transition plan. 

The Contractor shall provide regular reporting of initiative implementation including cost, 
time invested and impacts on Services. Frequency of reporting to be agreed as part of 
the transition plans. 

Targets 

Targets for each new PI and temporary amendments to existing PIs will be agreed as 
part of the service transition plan for the change. 

Performance Standards 

Changes to the IT or IS will not change any performance standards unless explicitly 
agreed between the Authority and the Contractor through the Contract Change 
mechanisms at Schedule 30. 

SCPI 2 This PI measures the effective utilisation of the available storage capacity.  

Storage facilities shall be matched to stock levels with sufficient tolerance for inventory 
fluctuation and contingency planning.  

The Contractor will monitor, record and report on; 

average monthly storage utilisation rate; 

volume of storage space that is vacant (m3) 

cumulative volume of usable storage space made available through stock 
optimisation through the period of the contract 

Targets 

The Contractor shall aim for a storage utilisation rate of 95%, excluding contingency 
planning for peaks or operational requirements. 

This target shall not be contractually binding. The authority expects utilisation figures to 
fluctuate as stock is rationalised under PWD 4.2 and PWD 4.3. The target of 95% shall 
be used as a guide for decision making on any release of buildings. 
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PI Ref Measure Description & Targets 

SCPI 3 This PI measures the number of Unique line items that have had their packaging 
volumetrics (weight and dimensions) added to the Log IS under this contract. 

The contractor will record the required measurements and pass the information to the 
Authority monthly. 

Targets 

No codified items are accepted into storage without the required packaging volumetrics. 

Performance Standard 

Information shall be captured in accordance with DEFCON 117, Edition 10/13, Annex A, 
para 3. 
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Schedule 3 – Lot Specific Conditions 

 Portsmouth Naval Base Commander 

 The Contractor shall co-operate with the Naval Base Commander and his authorised officials 
in the fulfilment of his statutory duties, powers and responsibilities and shall comply with 
instructions given by him pursuant to those duties, powers and responsibilities 

 Without prejudice to the generality of Paragraph 1.1, to the extent that there are any interfaces 
between the activities of the Contractor required or permitted to be performed pursuant to this 
Contract (including the provision of the Services) and the areas of responsibility of the 
Portsmouth Naval Base Commander, the Contractor shall perform such activities in such a 
manner as to avoid unnecessary disruption to and so as not to impede the Portsmouth Naval 
Base Commander in the fulfilment of his statutory duties, powers and responsibilities. 

 It is acknowledged by the Contractor that such interfaces as are referred to in Paragraph 1.2 
are most likely to exist in respect of the following areas of responsibility of the Portsmouth 
Naval Base Commander: 

a) the implementation of the requirements of the Dockyard Ports Regulation Act 1865 
and regulations made thereunder and the Dockyard Port of Portsmouth Order, 2005 
as updated and amended by Local Notices to Mariners; 

b) overseeing the activities of the Base Services Coordination Officer and the Base 
Services Coordination Centre; 

c) managing interfaces with bodies and organisations affected by or having involvement 
with the areas of responsibility of the Portsmouth Naval Base Commander;   

d) the coordination of oil spill contingency plans for the Portsmouth Harbour; and 

e) the coordination of any emergency that occurs within Portsmouth Harbour. 
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Schedule 4 – Pricing and Payment 

[Note to Tenderers: This draft Schedule assumes that the Service Delivery Date will be on the 

1st day of a month, and performance in and payment for a ‘monthly’ period will relate to a 

calendar month.] 

Part 1 of Schedule 4 - Definitions 

 Interpretation 

 In this Schedule, the following terms shall have the following meanings:  

Contract Phase means any one of the following periods within the Contract Period (and each 
Contract Phase shall have the meaning set out below): 

Contract Phase means any one of the following periods within the Contract Period (and each 
Contract Phase shall have the meaning set out below): 

a) Phase 1 means the period of three years after the Service Delivery Date; 

b) Phase 2 means the period of two years subsequent to Phase 1; 

c) Extension Phase 1 means the period of two years subsequent to Phase 2 (if 
applicable pursuant to Clause 2.4 (Contract Period Extension); and 

d) Extension Phase 2 means the period of one year subsequent to Extension Phase 1 
(if applicable pursuant to Clause 2.4 (Contract Period Extension). 

Current Month has the meaning given in paragraph 3.5 of Part 2 of this Schedule 4. 

Current Price Band means the Price Band as determined under paragraph 3.4 to 3.6 of Part 

2 of this Schedule 4. 

Extension Phase 1 Service Category 1 Services means all of the Service Category 1 
Services carried out during Extension Phase 1. 

Extension Phase 1 Service Category 2 Services means all of the Service Category 2 
Services carried out during Extension Phase 1. 

Extension Phase 1 Service Category 3 Services means all of the Service Category 3 
Services carried out during Extension Phase 1. 

Extension Phase 1 Service Category 5 Services means all of the Service Category 5 
Services carried out during Extension Phase 1. 

Extension Phase 2 Service Category 1 Services means all of the Service Category 1 
Services carried out during Extension Phase 2. 

Extension Phase 2 Service Category 2 Services means all of the Service Category 2 
Services carried out during Extension Phase 2. 

Extension Phase 2 Service Category 2 Services means all of the Service Category 3 
Services carried out during Extension Phase 2. 

Extension Phase 2 Service Category 5 Services means all of the Service Category 5 
Services carried out during Extension Phase 2. 

Final Month means the last Month of the Contract Period. 

Month means a calendar Month. 

Monthly Net Payment or MNP has the meaning given in paragraph 6.1 of Part 4 of this 

Schedule 4. 

Monthly Service Charge or MSC has the meaning given to it at paragraph 2 of Part 4 of this 

Schedule 4. 

Monthly Transactions means the number of Transactions in respect of Service Category 2 

Services completed in the applicable Month, as determined under Schedule 5. 
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Phase 1 Service Category 1 Services means all of the Service Category 1 Services carried 
out during Phase 1. 

Phase 1 Service Category 2 Services means all of the Service Category 2 Services carried 
out during Phase 1. 

Phase 1 Service Category 3 Services means all of the Service Category 3 Services carried 
out during Phase 1. 

Phase 1 Service Category 4 Services means all of the Service Category 4 Services carried 
out during Phase 1. 

Phase 1 Service Category 5 Services means all of the Service Category 5 Services carried 
out during Phase 1. 

Phase 2 Service Category 1 Services means all of the Service Category 1 Services carried 
out during Phase 2. 

Phase 2 Service Category 2 Services means all of the Service Category 2 Services carried 
out during Phase 2. 

Phase 2 Service Category 2 Services means all of the Service Category 3 Services carried 
out during Phase 2. 

Phase 2 Service Category 5 Services means all of the Service Category 5 Services carried 
out during Phase 2. 

Price Band means each of the bands, being the Higher Band 2, Higher Band 1, Standard 

Band, Lower Band 1 and Lower Band 2 set out in the table in paragraph 3.1 of Part 2 of this 

Schedule 4. 

Services Total Amount means the total amount payable for all Service Categories as 

determined under paragraph 3 of Part 2 of this Schedule 4 in respect of a Contract Phase. 

Service Category means, as the context requires or permits, one or more of the following 

(and each Service Category shall have the meaning set out below): 

a) Service Category 1 Services means all of the Services described as Service 
Category 1 in Table 1 within Part 3 of Schedule 5; 

b) Service Category 2 Services means all of the Services described as Service 
Category 2 in Table 1 within Part 3 of Schedule 5; 

c) Service Category 3 Services means all of the Services described as Service 
Category 3 in Table 1 within Part 3 of Schedule 5; 

d) Service Category 4 Services means all of the Services described as Service 
Category 4 in Table 1 within Part 3 of Schedule 5; and  

e) Service Category 5 Services means all of the Services described as Service 
Category 5 in Table 1 within Part 3 of Schedule 5. 

and Service Categories shall be construed accordingly. 

Service Category Price means the price payable in respect of a Service Category, as 

determined in accordance with Part 2 of this Schedule 4. 

Total Contract Price means be an amount equal to the aggregate of each Service Category 

Price over the Contract Period. 
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Part 2 of Schedule 4 - Contract Price 

 Not used 

 Pricing of Service Category 1 Services 

The Service Category Price for Service Category 1 Services shall be determined as follows: 

a) for Phase 1, the Service Category 1 Services shall be priced at £xxx [Note to 
Tenderer: bid amount]; 

b) for Phase 2, the Service Category 1 Services shall be priced at £xxx [Note to 
Tenderer: bid amount], adjusted in accordance with Part 6 of this Schedule 4; 

c) for Extension Phase 1, the Service Category 1 Services shall be priced at the level 
determined for Phase 2 pursuant to paragraph 2(b) above, adjusted in accordance 
with Part 6 of this Schedule 4; and 

d) for Extension Phase 2, the Service Category 1 Services shall be priced at the level 
determined for Extension Phase 1 pursuant to paragraph 2(c) above, adjusted in 
accordance with Part 6 of this Schedule 4. 

 Pricing of Service Category 2 Services 

 Five Price Bands apply to Service Category 2 Services.  Each Price Band has a minimum and 
maximum number of Monthly Transactions which shall be used to determine the amounts 
payable pursuant to this Schedule 4. The applicable Price Bands are as follows: 

 Minimum Number of 

Monthly Transactions 

Maximum Number of 

Monthly Transactions 

Higher Band 2 

 

25001 

 

27500 

Higher Band 1 

 

22501 25000 

Standard Band 

 

17501 22500 

Lower Band 1 

 

15001 17500 

Lower Band 2  

 

12500 15000 

 For Service Category 2 Services, the Service Category Price for each Price Band, within the 
applicable Contract Phase, shall be determined as follows: 

a) for Phase 1, the Service Category 2 Services shall be priced at the following levels: 

(i) Higher Band 2 at £xxx [Note to Tenderer: amount derived from the 
Standard Band bid amount, based on Standard Band cost multiplied by 
mid-point Band volume]; 

(ii) Higher Band 1 at £xxx; [Note to Tenderer: per (i)]; 

(iii) Standard Band at £xxx[Note to Tenderer: bid amount]; 

(iv) Lower Band 1 at £xxx; [Note to Tenderer: per (i)]; and 

(v) Lower Band 2 at £xxx; [Note to Tenderer: per (i)];  
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b) for Phase 2, the Service Category 2 Services shall be priced at £xxx [Note to 
Tenderer: bid amount per 3.2 (a)(i)], adjusted in accordance with Part 6 of this 
Schedule 4;  

c) for Extension Phase 1, the Service Category 2 Services shall be priced at the levels 
determined for Phase 2 pursuant to paragraph (b) above, adjusted in accordance with 
Part 6 of this Schedule 4; and 

d) for Extension Phase 2, the Service Category 2 Services shall be priced at the levels 
determined for Extension Phase 1 pursuant to paragraph (c) above, adjusted in 
accordance with Part 6 of this Schedule 4. 

 Not used. 

Determining the Current Price Band 

 For the first four (4) Months following the Service Delivery Date, the Current Price Band shall 
be the Standard Band.  

 For the fifth (5th) Month following the Service Delivery Date and for each subsequent Month (in 
each case the “Current Month”), the Current Price Band shall be determined by calculating 
the average Monthly Transactions in respect of Service Category 2 Services over the 
preceding four (4) Months.  Where the average Monthly Transactions in respect of Service 
Category 2 Services over the preceding four (4) Months falls within a higher or lower Price 
Band than the Price Band which was the Current Price Band in the Month immediately prior to 
the Current Month as determined by the band limits set out in paragraph 3.1 of Part 2 of this 
Schedule 4, then, subject to paragraph 3.6 below, that Price Band shall become the Current 
Price Band for the Current Month. 

 The process of determining the Current Price Band, described in paragraph 3.5 above, shall 
be carried out once in respect of each Month. The Current Price Band which is determined by 
the said process cannot differ by more than one band as compared with the Price Band which 
was the Current Price Band in respect of the Month immediately prior to the Current Month 
and this limitation applies notwithstanding it being determined, by the process described in 
paragraph 3.5 above, that the Current Price Band would differ by more than one band.  

Determining the applicable pricing in the Current Month 

 Where the total of the Monthly Transactions in respect of any Month exceeds the upper limit of 
the Current Price Band for that Month, as such limits are set out in paragraph 3.1 to Part 2 of 
this Schedule 4, the price for Service Category 2 Services delivered in that Month shall be 
determined on the basis of the pricing which is applicable to the total of the Monthly 
Transactions in respect of that Month as detailed in paragraph 3.2 of Part 2 of this Schedule 4. 

 Where the total of the Monthly Transactions is within or lower than the limits of the Current 
Price Band for a Month, as such limits are set out in paragraph 3.1 to Part 2 of this Schedule 
4, the price for Service Category 2 Services delivered in that Month shall be the amount 
detailed in paragraph 3.2 of Part 2 of this Schedule 4 that is appropriate for the Current Price 
Band. 

 The Service Category Price for Service Category 2 Services shall be the amount set out in the 
relevant paragraph within paragraphs 3.2 (a)(i) to (v) of Part 2 of this Schedule 4, determined 
in accordance with paragraphs 3.7 and 3.8 above. 

 Pricing of Service Category 3 Services 

The Services Category 3 Services shall be priced in accordance with Schedule 30 (Change 
Procedure) to this Contract and the Service Category Price shall be the amounts determined 
pursuant to Schedule 30 (Change Procedure). 

 Pricing of Service Category 4 Services 

The Services Category 4 Services shall be priced at £xxx [bid amount].  

 Pricing of Service Category 5 Services 

The Service Category Price for Service Category 5 Services shall be determined as follows: 
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a) for Phase 1, the Service Category 5 Services shall be priced at £xxx [Note to 
Tenderer: bid amount]; 

b) for Phase 2, the Service Category 5 Services shall be priced at £xxx [Note to 
Tenderer: bid amount], adjusted in accordance with Part 6 of this Schedule 4; 

c) for Extension Phase 1, the Service Category 5 Services shall be priced at the level 
determined for Phase 2 pursuant to paragraph 6(b) above, adjusted in accordance 
with Part 6 of this Schedule 4; and 

d) for Extension Phase 2, the Service Category 5 Services shall be priced at the level 
determined for Extension Phase 1 pursuant to paragraph 6(c) above, adjusted in 
accordance with Part 6 of this Schedule 4. 

[Note to Tenderers: regarding high volume / surge pricing: The Authority intends that 
where the number of Monthly Transactions in the Current Month exceeds the highest limit 
of the highest band, all transactions carried out above that level are charged at a 
transaction rate, derived from the ratio of the mid point transaction volume number for the 
standard band and bid price for the standard band per paragraph 3.2(a)(iii) of this Part 2. 
Note for clarity that in such a month, all transactions carried out up to the highest limit of 
the highest band will be charged in accordance with the provision set out paragraph 3.7 
and 3.8 above. None of the above shall prejudice the Authority’s rights to bring forward a 
change pursuant to Schedule 30 (Change Procedure)] 

[Note to Tenderers: regarding unexpectedly low volume pricing: The Authority intends that 
where the number of Monthly Transactions in the Current Month is lower than the lowest 
limit of the lowest band, the position in clause 3.8 of this Part 2 would apply, allowing the 4 
month average to smooth the effect of low volumes.  If volumes remain low and the 4 
month average falls below the lowest limit of the lowest band, payments will continue to be 
made at Lower Band 2, but without prejudice to the Authority’s rights to bring forward a 
change pursuant to Schedule 30 (Change Procedure)]  
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Part 3 – Not Used 

Part 4 - Payment of Contract Price 

 Payment for Services 

The Authority shall (subject to and in accordance with this Contract) pay the Contractor in 
accordance with the pricing provisions set out in Part 2 of this Schedule 4 in consideration for 
performing the Services comprised in each Service Category. Such consideration shall be the 
Contractor's sole entitlement to remuneration for performance of its obligations under this 
Contract. 

 Entitlement to Monthly Service Charge (MSC) 

The Contractor shall (subject to and in accordance with paragraph 6 to paragraph 9 (inclusive) 
of Part 4 of this Schedule 4) be entitled to receive from the Authority an instalment of the 
Services Total Amount in respect of each Month of the Contract Period from the Service 
Delivery Date onwards and calculated in accordance with Paragraph 3 of this Part 4 of 
Schedule 4 (the Monthly Service Charge or MSC). 

 Calculation of MSC 

 The value of the MSC in respect of any Month in respect of each of the Service Categories 
shall be determined in accordance with whichever of paragraph 3.2, paragraph 3.3, paragraph 
3.4 or paragraph 3.5 is applicable to the relevant Month. 

 This paragraph 3.2 shall apply to a Month if it falls during Phase 1. The value of the MSC for 
that Month shall be the aggregate of the following: 

a) 1/36 of the Service Category Price for Phase 1 Service Category 1 Services; 

b) 1/36 of the Service Category Price for Phase 1 Service Category 2 Services; 

c) the Service Category Price for all Phase 1 Service Category 3 Services falling due for 
payment during the Month;  

d) the Service Category Price for Phase 1 Category 4 Services. [Note to Tenderers: A 

percentage of the price may be payable on completion of Mobilisation activity. 

The percentage will either be stipulated by the Authority or be identified as an 

area for negotiation]; and 

e) 1/36 of the Service Category Price for Phase 1 Service Category 5 Services. 

 This paragraph 3.3 shall apply to a Month if it falls during Phase 2.  The value of the MSC for 
that Month shall be the aggregate of the following: 

a) 1/24 of the Service Category Price for Phase 2 Service Category 1 Services; 

b) 1/24 of the Service Category Price for Phase 2 Service Category 2 Services;  

c) the Service Category Price for all Phase 2 Service Category 3 Services falling due for 
payment during the Month; and 

d) 1/24 of the Service Category Price for Phase 2 Service Category 5 Services. 

 This paragraph 3.4 shall apply to a Month if it falls during Extension Phase 1.  The value of the 
MSC for that Month shall be the aggregate of the following: 

a) 1/24 of the Service Category Price for Extension Phase 1 Service Category 1 
Services; 

b) 1/24 of the Service Category Price for Extension Phase 1 Service Category 2 
Services;  

c) the Service Category Price for all Extension Phase 1 Service Category 3 Services 
falling due for payment during the Month; and 

d) 1/24 of the Service Category Price for Extension Phase 1 Service Category 5 
Services. 

 This paragraph 3.5 shall apply to Month it falls during Extension Phase 2.  The value of the 
MSC for that Month shall be the aggregate of the following: 
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a) 1/12 of the Service Category Price for Extension Phase 2 Service Category 1 
Services; 

b) 1/12 of the Service Category Price for Extension Phase 2 Service Category 2 
Services;  

c) the Service Category Price for all Extension Phase 2 Service Category 3 Services 
falling due for payment during the Month; and. 

d) 1/12 of the Service Category Price for Extension Phase 2 Service Category 5 
Services. 

 Not Used 

 Not Used 

 Calculation of Monthly Net Payment 

 Within ten (10) Business Days of the receipt by the Authority of the applicable documents 
supplied by the Contractor pursuant to Clause 16 (Progress Reports and Financial Reports), 
Schedule 5 (Performance Management and Measurement) and Schedule 22 (Reports), the 
Authority shall, where applicable using the said documents, calculate and notify the Contractor 
of the net payment for the Month to which the information relates (the “Monthly Net Payment” 
or “MNP”), calculated as follows: 

MNP = MSC – KPIA – RA 

Where: 

MSC is the Monthly Service Charge for the relevant Month determined in accordance with 

paragraph 3 of Part 4 of this Schedule 4; 

KPIA is the deduction or addition (which, if an addition, shall be expressed as a negative 

number) to be made in respect of KPIs for the relevant Month, as determined in accordance 

with Schedule 5 (Performance Management and Measurement); and 

RA is any reconciling amount determined by the Authority in accordance with paragraph 8 of 

Part 4 of this Schedule 4, expressed as a negative number if it is an amount due from the 

Authority to the Contractor). 

 If the Monthly Net Payment calculated in accordance with paragraph 6.1 of Part 4 of this 
Schedule 4 is: 

a) a positive amount, it shall be payable by the Authority to the Contractor in accordance 
with paragraph 7.1 of Part 4 of this Schedule 4; and 

b) a negative amount, it shall be payable by the Contractor to the Authority in accordance 
with paragraph 7.2 of Part 4 of this Schedule 4. 

 Payment of Monthly Net Payment 

 If the Monthly Net Payment calculated and notified by the Authority pursuant to paragraph 6 of 
Part 4 of this Schedule 4 is a positive amount: 

a) the Contractor shall submit an invoice in the amount of such payment to the Authority 
in accordance with Part 5 of this Schedule 4; and  

b) the Authority shall, following receipt of a valid invoice in accordance with this 
paragraph 7, pay such invoice in accordance with paragraph 4 of Part 5 of this 
Schedule 4, and for the purposes of this paragraph 7.3 an invoice is "valid" if, on 
examination by the Authority, it is free from material errors. 

 If the Monthly Net Payment calculated and notified by the Authority pursuant to paragraph 6 of 
Part 4 of this Schedule 4 is a negative amount: 

a) the Authority shall be entitled to submit an invoice to the Contractor in the amount of 
such payment; and 
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b) the Contractor shall, following receipt of a valid invoice in accordance with this 
paragraph 7.2, pay such invoice within thirty (30) days. 

 Reconciliation Payments 

 If at any time it is agreed or determined that any previous calculation of a Monthly Net 
Payment or any other amount payable by one Party to the other was lower or higher than it 
should have been: 

a) the amount of the excess or shortfall (as the case may be) shall be a negative or 
positive (as the case may be) reconciling amount for the purposes of paragraph 6.2 of 
Part 4 of this Schedule 4; and 

b) such reconciling amount shall be due from one Party to the other in the applicable 
amount, and shall be payable in the manner provided for under paragraph 6 and 
paragraph 7 of Part 4 of this Schedule 4. 

 Whether or not a previous reconciling amount has been paid or payable in respect of the 
amount or matter concerned, if it becomes apparent (whether as a result of any audit or 
examination of any open book information or of any other records, or by any other means) that 
there remains any discrepancy or error in any previously invoiced amount then, such 
discrepancy or error shall be corrected by an adjustment or reconciling amount reflected in a 
subsequent invoice. 

 Final Reconciliation Payment 

  Without prejudice to paragraph 6.1, within ninety (90) days of the end of the Contract Period 
the Authority shall determine and notify the Contractor of its detailed calculation of the overall 
Total Contract Price and a breakdown of its component elements. 

 If the aggregate total of all Monthly Net Payments previously paid by and/or invoiced to the 
Authority prior to the start of the Final Month (the Invoiced Total): 

a) is equal to the Total Contract Price determined and notified under paragraph 9.1 of 
Part 4 of this Schedule 4, there shall no final payment of Total Contract Price payable 
in respect of the Final Month; or 

b) exceeds the Total Contract Price, the Contractor shall make a reconciling payment to 
the Authority in amount equal to: 

(i) the Invoiced Total; less 

(ii) the Total Contract Price; or 

c) is less than the Total Contract Price, the Authority shall make a final payment of Total 
Contract Price to the Contractor in amount equal to: 

(i) the Total Contract Price; less 

(ii) the Invoiced Total. 

[Note to Tenderer:  Treatment of part month period, in the event of early termination, 

to be considered.]  
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Part 5 – Miscellaneous Provisions 

 Errors 

 Subject to paragraph 1.2 of Part 5 of this Schedule 4, if at any time it becomes apparent that 
any error has been made in the operation of this Schedule 4, that error shall be corrected as 
soon as reasonably practicable (and in any event within sixty (60) Business Days of the 
Authority becoming aware of such error) and such provision shall be made for amendment to 
items agreed, estimated, determined or calculated pursuant to this Schedule 4 as may be 
requisite to correct the error concerned and secure that neither Party is financially 
disadvantaged as a result of the error having been made. The Contractor shall notify the 
Authority as soon as practicable upon becoming aware of such error. 

 Except in cases of fraud, paragraph 1.1 of Part 5 of this Schedule 4 shall apply only in respect 
of errors which have come to light and been notified by one Party to the other within six (6) 
years after the date on which the error was made. 

 Not used 

 Not used  

 Payment and Recovery of Sums Due 

 Payment for the Services shall be made by electronic transfer and prior to submitting any 
claims for payment under Part 4 of this Schedule 4 the Contractor shall be required to register 
their details (Supplier on-boarding) on the Contracting, Purchasing and Finance (CP&F) 
electronic procurement tool. All invoices submitted by the Contractor pursuant to this Contract 
shall be submitted through CP&F 

 Where the Contractor submits an invoice to the Authority in accordance with paragraph 7 of 
Part 4 of this Schedule 4, the Authority shall consider and verify that invoice in a timely 
fashion.  

 After the invoice has been verified and agreed by the Authority, the Authority shall pay the 
Contractor any agreed sums due under such an invoice no later than a period of thirty (30) 
days from the date on which the Authority has determined that the invoice is valid and 
undisputed. 

 The approval for payment of a valid and undisputed claim for payment by the Authority shall 
not be construed as acceptance by the Authority of the performance of the Contractor’s 
obligations nor as a waiver of its rights and remedies under this Contract. 

 Without prejudice to any other right or remedy, the Authority reserves the right to set off any 
amount owing at any time from the Contractor to the Authority against any amount payable by 
the Authority to the Contractor under the Contract or under any other contract with the 
Authority, or with any other Government Department. 

 All payments under or pursuant to this Contract due or to become due by the Contractor shall 
be made by the Contractor no later than thirty (30) Calendar Days (or other such period as set 
out in this Contract) from the date on which they become due and free of any deduction 
whatsoever and the Contractor hereby irrevocably waives and disclaims, in relation to any 
matter under this Contract, any and all rights, past present or future, of retention, set off, 
compensation or lien as against the Authority. 

 In no event shall the Contractor be able to claim payment for an invoice that has not been 
verified and accepted by the Authority in accordance with paragraph 4.3 of Part 5 of this 
Schedule 4. 

 Disputed payments 

If the payment or deduction of any amount referred to in paragraph 4 of Part 5 of this 

Schedule 4 above is disputed then any undisputed element of that amount shall be paid and 

the disputed element shall be dealt with in accordance with the Dispute Resolution Procedure. 

 VAT and Import Duty 

 VAT 
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a) Any amount that is due and payable under this Contract (including the Total Contract 
Price) excludes any UK output Value Added Tax (VAT) and any similar EU10 (or non-
EU) taxes chargeable on the supplies of Services by the Contractor to the Authority. 

b) If the Contractor is required by UK VAT law to be registered for UK VAT (or has 
registered voluntarily) in respect of its business activities at the time of any supply, and 
the circumstances of any supply are such that the Contractor is liable to pay the tax 
due to HM Revenue and Customs (HMRC), the Authority shall pay to the Contractor in 
addition to the Total Contract Price (or any other sum due to the Contractor) a sum 
equal to the output VAT chargeable on the tax value of the supplies of Services, and 
all other payments under the Contract according to the law at the relevant tax point. In 
the event of any doubt about the applicability of the tax in such cases, the Authority 
may require the Contractor to obtain and pass to the Authority a formal ruling from 
HMRC. 

c) The Contractor is responsible for the determination of VAT liability. The Contractor 
shall contract its HMRC Client Relationship Manager or the HMRC Enquiries Desk 
and not the Authority Contract Manager in cases of doubt.  The Contractor shall notify 
the Authority Contract Manager of the Authority's VAT liability under the Contract, and 
any changes to it, within twenty (20) Business Days of becoming aware that the 
liability is other than at the standard rate of VAT.  In the event of any doubt about the 
applicability of the tax in such cases, the Authority may require the Contractor to 
obtain, and pass to the Authority, a formal ruling from HMRC.  The Contractor shall 
comply promptly with any such requirement. Where the Contractor obtains a ruling 
from HMRC, it shall supply a copy to the Authority within three (3) Business Days of 
receiving that ruling unless it proposes to challenge the ruling.  Where the Contractor 
challenges the ruling it shall supply to the Authority a copy of any final decisions 
issued by HMRC on completion of the challenge within three (3) Business Days of 
receiving the decision. 

d) Where the Services come within the scope of UK VAT, but the Contractor is not 
required by UK VAT law to be registered for UK VAT (and has not registered 
voluntarily), the Authority shall be responsible for assessing and paying over directly to 
HMRC any UK output VAT due in respect of the Services.  The Contractor shall be 
responsible for ensuring it takes into account any changes in VAT law regarding 
registration. 

e) Where Services are deemed to be supplied to the Authority outside the UK, the 
Contractor may be required by the laws of the country where the supply takes place to 
register there for EU (or non-EU) turnover or similar tax.  In that event, the Authority 
shall pay to the Contractor in addition to the Total Contract Price (and any other sum 
due to the Contractor under the Contract) a sum equal to the tax the Contractor is 
liable to pay to the tax authorities of the country in question in relation to the Services 
within thirty (30) calendar days of a written request for payment of any such sum by 
the Contractor. 

f) In relation to the Services supplied under the Contract the Authority shall not be 
required to pay any sum in respect of the Contractor's input VAT (and/or similar 
EU11and non-EU input taxes).  However, these input taxes shall (if they are on a 
supply to it which is used or to be used exclusively in performing the Services or any 
of the obligations or provisions under this Contract) be appropriate, attributable and 
reasonable costs where it is proven to the Authority that, despite the Contractor having 
taken all reasonable steps to recover them, it has not been possible to do so.  Where 
there is any doubt that the Contractor has complied with this requirement the matter 
shall be resolved under the Dispute Resolution Procedure. 

g) Should HMRC decide that the Contractor has incorrectly determined the VAT liability, 
in accordance with paragraph 6.1(b) of Part 5 of this Schedule 4, the Authority shall 

                                                      

10 To confirm if this needs to be adjusted in light of Brexit 
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pay the VAT assessed by HMRC.  In the event that HMRC so determines, the 
Contractor shall pay any interest charged on any assessment or penalties or both 
directly to HMRC. Such interest or penalties or both shall not be recoverable from the 
Authority under this Contract or any other contract.  The Contractor shall supply the 
Authority with a copy of all correspondence between HMRC and the Contractor’s 
advisors regarding the VAT assessment within three (3) Business Days of a written 
request from the Authority for such correspondence. 
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Part 6 – Determination, Agreement and Pricing of Change 

 Indexation 

 For the purposes of Paragraphs 2(b), 3.2(b) and 6(b) of Part 2 of this Schedule 4, the 
adjustment referred to in each of these Paragraphs shall be calculated in accordance with the 
following formula:  

V = P (Oi/Oo) - P  

  Where: 

V represents the variation of price 
P represents the relevant [annualised prices] for Phase 1 of the Contract. 
O represents the Price Index: 

 Price Index means K8ZU – All Services 

Oo represents the average Price Index figure for the period [March [●] to 
February [●]base year price to reflect Tenderers' pricing offer]. 
Oi represents the average Price Index period for the months [March to 
February] immediately prior to the start of the contract's payment point. 

 For the purposes of Paragraphs 2(c), 3.2(c) and 6(c) of Part 2 of this Schedule 4, the 
adjustment referred to in each of these Paragraphs shall be calculated in accordance with the  
formula in paragraph 1.1 above, subject to the following amendments: [update Phase and 
date references to enable indexation against Phase 2 pricing]. 

 For the purposes of Paragraphs 2(d), 3.2(d) and 6(d) of Part 2 of this Schedule 4, the 
adjustment referred to in each of these Paragraphs shall be calculated in accordance with the  
formula in paragraph 1.1 above, subject to the following amendments: [update Phase and 
date references to enable indexation against Extension Phase 1 pricing]. 

 The Index referred to in paragraph 1.1 above shall be taken from the Office of National 
Statistics (ONS) website: http://www.ons.gov.uk/. 

 Indices published with a B or F marker or a suppressed value, in the last 3 years are not valid 
for Variation of Price Clauses and shall not be used.  Where the price index has an ‘F’ marker 
or suppression applied to it during the term of the Contract, the Authority and the Contractor 
shall agree an appropriate replacement index or indices. The replacement index or indices 
shall cover, to the maximum extent possible, the same economic activities as the original 
index or indices.  

 In the event that any material changes are made to the indices (e.g. a revised statistical base 
date) during the period of the contract and before final adjustment of the final contract price, 
then the re-basing methodology outlined by the Office for National Statistics (ONS) to match 
the original index to the new series shall be applied.  

 In the event the agreed index or indices cease to be published (e.g. because of a change in 
the Standard Industrial Classification (SIC) System) the Authority and the Contractor shall 
agree an appropriate replacement index or indices, which shall cover to the maximum extent 
possible the same economic activities as the original index or indices. The methodology 
outlined by the Office for National Statistics used for rebasing indices (as in Clause 1.4 above) 
shall then be applied.  

 Notwithstanding the above, any extant index / indices agreed in the Contract shall continue to 
be used as long as it is / they are available and subject to ONS revisions policy.  Payments 
calculated using the extant index / indices during its / their currency shall not be amended 
retrospectively as a result of any change to the index or indices. 

 The Contractor shall notify the Authority of any significant changes in the purchasing / 
manufacturing plan on the basis of which these provisions were drawn up and agreed, or of 
any other factor having a material bearing on the operation of these provisions such as to 
cause a significant divergence from their intended purpose, in order that both parties may 
consider whether any change in this provision would be appropriate.  

 Prices shall be adjusted taking into account the effect of the above formula as soon as 
possible after publication of the relevant indices or at a later date if so agreed between the 
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Authority and the Contractor.  Where an index value is subsequently amended, the Authority 
and the Contractor shall agree a fair and reasonable adjustment to the price, as necessary.   



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 193 

Schedule 5 - Performance Management and Measurement 

Part 1 of Schedule 5 - Definitions 

 Interpretation 

 In this Schedule, the following terms shall have the following meanings: 

Contract Transition means means the period when the Transition Plan activities are being 
 implemented. 

Demand means a demand for specified quantities of one NSN/SKU made under the Standard 
Priority System by an Authorised Demander for any: 

a) Authority Managed Materiel (AMM) which is available for issue; or 

b) Commodities, 

and the verb 'to Demand" (in any of its forms) shall be construed accordingly.  

Despatched means when a consignment has been recorded on the Consignment 

Tracking System as being received by the carrier. 

Item means a separate article of defence stock.  

Key Performance Indicator or KPI means a Performance Indicator that the Authority 

has determined as being of sufficient importance such that a Performance Retention or a 

Performance Deduction may be applied in accordance with paragraph 3 to Part 3 of this 

Schedule, as set out in Annex 1 to this Schedule 5. 

Level 2 Store means the areas described as "Level 2" in Annex 3 to Schedule 2 

(Requirements). 

Package means items of defence materiel packed for consignment to the end user.  

Performance Deduction means an amount that is not payable to the Contractor due to 

the Service Performance not meeting the relevant Performance Standard. 

Performance Indicator or PI means the method used to measure Service Performance 

and in each case is detailed in Annex 4 to Schedule 2. 

Performance Retention means an amount that is deferred from the Monthly Service 

Charge for a Month due to the Service Performance not meeting the relevant 

Performance Standard. 

Performance Standard means the level of service required for each KPI as defined at 

Annex 1 to this Schedule 5. 

Received means to have taken possession of a delivery of goods.  

Receipted means to bring items on charge onto the Base Inventory System account. 

Reporting Period means a period of one (1) month. 

Service Category 1 Services has the meaning given in Schedule 4 (Pricing and 

Payment) of this Contract. 

Service Category 2 Services has the meaning given in Schedule 4 (Pricing and 

Payment) of this Contract. 

Service Category 3 Services has the meaning given in Schedule 4 (Pricing and 

Payment) of this Contract. 

Service Category 4 Services has the meaning given in Schedule 4 (Pricing and 

Payment) of this Contract. 

Service Category 5 Services has the meaning given in Schedule 4 (Pricing and 

Payment) of this Contract.  
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Service Performance means the comparison of the Services delivered by the Contractor 

in a Reporting Period against the Performance Standards. 

Transaction means a completed Service activity, where completion is assessed against 

the criteria defined at paragraph 4.1 to Part 2 to this Schedule 5. 

Part 2 – Performance Measurement 

 Performance Measurement 

 Service Performance shall be monitored through the Key Performance Indicators (KPI). 

 This Schedule 5 sets out the remedies available to the Authority for a failure to achieve the 
Performance Standards set for each KPI. 

  Key Performance Indicators (KPIs) 

 The assessment of the Contractor's Service Performance for each Reporting Period will, 
unless otherwise stated, result in a Red, Amber or Green level of performance being allocated 
to each KPI as determined in accordance with Annex 1 to this Schedule 5. 

 The remedies to be applied in accordance with paragraph 1.2 of Part 2 to this Schedule 5, 
shall be calculated in accordance with paragraph 3 to Part 3 to this Schedule 5 

 For the purposes of determining the performance of Service Category 2 Services and Service 
Category 5 Services against the Performance Standards, a Transaction shall be counted in 
the Reporting Period in which the Transaction is completed. 

 A Transaction shall only be counted against one (1) KPI. 

 Performance Indicators (PIs) 

 PIs provide a more detailed view of Service Performance than the KPIs and can be used to 
investigate underlying causes where the KPI Performance Standards are not being met. PIs 
shall be used to identify whether the measures detailed at Part 17 (Service Continuity) to this 
Contract are necessary to ensure that Performance Standards will be achieved. 

 Annex 4 to Schedule 2 (Requirements) provides the PIs and associated Performance 
Standard for each Output. 

 Completed Transactions  

 For the purposes of Service Performance against the KPIs, the completion of a Transaction 
will be assessed as follows: 

a) 2.1 Stock Replenishment; a completed Service activity is one where an item that has 
been Received from an external source or the designated returns facility and 
Receipted into the correct stock location.  

b) 2.2 On Base Distribution of Naval Base held Stock; a completed Service activity is 
one where a Demand is processed for a consignment, sourced from the Level 2 Store 
and recorded as Received by an on-base customer. 

c) 2.3 Naval Base held Stock consignment packed for Off Base Distribution; a 
completed Service activity is one where a Demand is processed for a consignment, 
sourced from the Level 2 Store and recorded as Despatched to an off-base customer. 

d) 2.4 External Stock consignment packed for Off Base Distribution; a completed 
Service activity is one where a Package has been Received from an external source 
and recorded as Despatched to an off-base customer. 

e) 2.5 On Base Distribution of External stock; a completed Service activity is one 
where a Package has been Received from an external source and recorded as 
Received by an on-base customer. 

f) 2.6 Returns Service; a completed Service activity is one where an item that has been 
Received at the designated returns facility and recorded as Despatched from the 
designated returns facility or disposed of in accordance with an agreed disposal 
process; and 
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g) 5.1 Forms and Defence Technical Publications;.a completed Service activity is one 
where a demand for a Form or Defence technical publication is issued, packed and 
despatched to the demanding unit via mail or Freight Delivery Service.  
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Part 3 – Performance Management 

 Service Categories 

 For the purposes of performance management, the required Outputs defined in the 
Requirements Table at Part 2 to Schedule 2 have been grouped into Service Categories as 
shown in Table 1 below.  

Service 
Category 

Description Schedule 2 Output 

1 Warehouse Management PWD 2.10, PWD 2.12, PWD 2.13, PWD 
2.14, PWD 2.16, PWD 2.17, PWD 2.18, 
PWD 2.19,  

2 2.1 Stock Replenishment PWD 2.1, PWD 2.2, PWD 2.14, PWD 
2.22 

2.2 On Base Distribution of Naval 
Base held Stock 

PWD 2.3, PWD 2.5, PWD 2.6, PWD 2.20 

2.3 Naval Base held Stock 
consignment packed for Off Base 
Distribution 

PWD 2.3, PWD 2.4, PWD 2.5, PWD 2.7,  
PWD 2.8, PWD 2.15, PWD 2,21 

2.4 External Stock consignment 
packed for Off Base Distribution  

PWD 2.1, PWD 2.4, PWD 2.5, PWD 2.7,  
PWD 2.8  

2.5 On Base Distribution of External 
stock 

PWD 2.1, PWD 2.5, PWD 2.6, PWD 
2.11,  
PWD 2.20 

2.6 Returns Service PWD 2.1, PWD 2.4, PWD 2.9 

3 Additional Tasking PWD 4.1, PWD 4.2, PWD 4.3, PWD 3.1 

4 Contract Transition N/A 

5 5.1 Hard Copy Forms and Defence 
technical publications  

PWD 2.21 

5.2 Periodicals Distribution Service PWD 2.21 

Table 1 - Service Categories with associated required Outputs 

 Performance Reporting 

 Without prejudice to Clause 16 (Progress Reports and Financial Reports) and Schedule 22 
(Reports); the Contractor shall, within ten (10) Business Days after the end of each Month, 
provide a report detailing the Service Performance against the KPIs for the Reporting Period. 
The Contractor's failure to comply with this paragraph 2.1 shall entitle the Authority to treat the 
Contractor’s performance against all KPIs in the relevant Reporting Period as Red for the 
purposes of paragraph 3 of this Part 2 to this Schedule 5. 

 Any event, act or omission which results in a failure against a KPI may also give rise to a 
separate cause of action against the Contractor under terms of this Contract, not related to the 
Contractor's performance of the Services. Accordingly, the remedies available to the Authority 
in respect of the Contractor's failure against KPIs as set out at in this Schedule 5 are without 
prejudice to any separate cause of action under this Contract which arises from the same 
event, act or omission. 
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 Where a report submitted pursuant to paragraph 2.1 identifies that the Performance Standard 
against any KPI has not been met, the Contractor shall provide a written remedial plan with 
the report in respect of the KPI that has not been met detailing how the Contractor proposes 
to ensure that the required Performance Standards will be achieved within the next Reporting 
Period. 

 The Authority reserves its rights to act to restore the Service Performance to the Green status 
under Part 17 to this Contract, if applicable, including where the rectification measures 
detailed in Clause 2.3 of Part 2 to this Schedule 5 have not been effective. 

 In the event the Authority makes a Performance Deduction, it reserves the right, at its 
absolute discretion, to repay the relevant Performance Deduction to the Contractor where the 
Contractor can demonstrate to the Authority’s satisfaction that it has met the KPI and has 
achieved the Performance Standards, in each case within the next Reporting Period, and has 
met any other requirements or commitments as were detailed in the relevant written remedial 
plan submitted pursuant to paragraph 2.3 to this Part 3. 

 Performance Retentions and Deductions 

 Subject to Clause 53 (Relief Events and Compensation Events) if the Contractor's 
performance against any KPI (single or multiple) in the relevant Reporting Period is Red or 
Amber the Authority shall be entitled to make a Performance Retention or Performance 
Deduction in accordance with the following: 

a) If a single KPI is assessed as Amber (with all other KPIs at Green) in a Reporting 
Period, payment of 5% of the Monthly Service Charge for that Month will be retained 
for one (1) Month; 

b) If a single KPI is assessed as Red (with all other KPIs at Green) in a Reporting Period, 
payment of 6% of the Monthly Service Charge for that Month will be retained for one 
(1) Month; 

c) If the KPI at (a) or (b) is assessed as improved to Green in the next Reporting Period, 
then the sum retained will become payable by the Authority the following Month; 

d) If the KPI at (a) or (b) remains assessed as Amber or Red for a consecutive Reporting 
Period, the Performance Retention will be permanently retained as a Performance 
Deduction. A Performance Retention will be incurred in respect to the consecutive 
Reporting Period in accordance with (a) or (b) as if it were the first Reporting Period 
that the KPI was assessed as Red or Amber; 

e) If the KPI at (b) is assessed as improving from Red to Amber in the next Reporting 
Period, then:  

(i) A Performance Deduction will be applied as if the KPI had been assessed at 
Amber during the previous reporting period; and, 

(ii) the balance between the amount that was the Performance Retention at para 
(b) (for being Red) and the amount deducted at paragraph 3.1 (e) (i), above, 
will become payable by the Authority the following Month; and, 

(iii) an additional Performance Retention will be applied in accordance with 
paragraph 3.1 (a) as if it were the first Reporting Period that the KPI was 
assessed as Amber. 

f) If the KPI at paragraph 3.1 (a) is assessed as deteriorating from Amber to Red in the 
next Reporting Period, then: 

(i) the Performance Retention will be permanently retained as a Performance 
Deduction; and. 

(ii) an additional Performance Retention will be applied in accordance with 
paragraph 3.1 (b) as if it were the first Reporting Period that the KPI was 
assessed as Red. 

g) Where a Performance Retention has been determined by paragraphs 3.1 (a) or (b) for 
the relevant Reporting Period, then for each additional KPI that is assessed as Amber 
in that Reporting Period, a sum equivalent of 1% of the Monthly Service Charge will be 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 198 

added to the Performance Retention determined by paragraphs 3.1 (a) or (b) for the 
first KPI as appropriate; 

h) Where a Performance Retention has been determined by paragraphs 3.1 (a) or (b) for 
the relevant Reporting Period, then for each additional KPI that is assessed as Red in 
a single Reporting Period, a sum equivalent of 2% of the Monthly Service Charge will 
be added to the Performance Retention determined by paragraphs 3.1 (a) or (b) for 
the first KPI as appropriate; 

i) Where more than one KPI is assessed as Red or Amber, if the KPI at paragraphs 3.1 
(a) or (b) is assessed as improving to Green or Amber as appropriate in the next 
Reporting Period but the KPI  at paragraphs 3.1 (g) or (h) does not, then the KPI at 
paragraphs 3.1 (g) or (h) will be treated as if it were the KPI at paragraphs 3.1 (a) or 
(b) and the treatment of the Monthly Service Charge will be as determined in 
paragraphs 3.1(a) to (f) in that: 

(i) The Performance Retention for the KPI at 3.1 (a) or (b) will be treated as if it 
were at 3.1 (g) or (h) and become payable by the Authority; and 

(ii) The Performance Retention for the KPI at 3.1 (g) or (h) will be treated as if it 
were at 3.1 (a) or (b) and will be permanently retained as a Performance 
Deduction; 

j) If more than one KPI is assessed as Amber or Red at paragraphs 3.1 (a), (b), (g) or 
(h), and is assessed as remaining at Amber or Red for a consecutive Reporting 
Period, the Performance Retention determined in the previous Reporting Period will be 
permanently retained as a Performance Deduction for each non-improving KPI; 

k) If some of the KPIs at paragraphs 3.1 (j), improve then the Performance Deduction in 
respect of the improving KPI will be reduced in accordance with the method 
determined by paragraph 3.1 (e), and the balance of the Performance Retention will 
become payable by the Authority. 

l) For the avoidance of doubt: 

(i) Where there are any KPIs assessed as Amber in a Reporting Period the 
minimum Performance Retention will always be 5% of the Monthly Service 
Charge.  

(ii) Where there are any KPIs assessed as Red in a Reporting Period the 
minimum Performance Retention will always be 6% of the Monthly Service 
Charge. 

(iii) Where there are any KPIs assessed as not improving from Amber or have 
been assessed as improving from Red to Amber, in the next Reporting Period 
the minimum Performance Deduction will always be 5% of the Monthly 
Service Charge. 

(iv) Where there are any KPIs assessed as not improving from Red in the next 
Reporting Period the minimum Performance Deduction will always be 6% of 
the Monthly Service Charge. 

(v) The maximum Performance Retention for a Reporting Period is 18% of the 
Monthly Service Charge and subsequently if there is no improvement in the 
next Reporting Period the maximum Performance Deduction will also be 18%. 

 Table 2 below is not an exhaustive list of possible KPI performance permutations. It illustrates 
the principles of how the Performance Retentions and Performance Deductions determined in 
Clause 3.1 will be applied across a number of scenarios based on a single KPI. In the event of 
any conflict between Clause 3.1 of Part 3 to this Schedule and this Table 2, Clause 3.1 of Part 
3 to this Schedule takes precedence over this Table 2: 
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Period (Contract Month) 1 Period (Contract Month) 2 Period (Contract Month) 3 

KPI 
Rating 

Action KPI 
Rating 

Action KPI 
Rating 

Action 

Red  6% 

Performance 

Retention 

against period 1. 

Red Period 1 (6%) 

Performance 

Retention becomes a 

Performance 

Deduction and an 

additional 6% 

Performance 

Retention is held 

against Period 2. 

Red Period 2 

Performance 

Retention becomes 

a Performance 

Deduction and an 

additional 

Performance 

Retention is held 

against Period 3. 

Red  6% 

Performance 

Retention 

against period 1. 

Amber  1% Performance 

Retention Released 

and 5% Performance 

Performance 

Deduction against 

period 1. 

5% Performance 

Retention against 

Period 2. 

Amber  5% Performance 

Deduction against 

Period 2. 

5% Performance 

Retention against 

Period 3. 

Red  6% 

Performance 

Retention 

against period 1. 

Amber 1% Performance 

Retention Released 

and 5% Performance 

Deduction against 

period 1. 

5% Performance 

Retention against 

Period 2. 

Green 5% Performance 

Retention released 

against Period 2 

No retentions 

against Period 3 

Amber  5% 

Performance 

Retention 

against period 1. 

Red  5% Performance 

Deduction against 

period 1. 

6% Performance 

Retention against 

Period 2. 

Amber 1% Performance 

Retention Released 

and 5% Performance 

Deduction against 

period 2. 

5% Performance 

Retention against 

Period 3. 

Amber  5% 

Performance 

Retention 

against period 1. 

Amber 5% Performance 

Deduction against 

period 1. 

5% Performance 

Retention against 

Period 2. 

Green  5% Performance 

Retention released 

against Period 2 

No retentions 

against Period 3 
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Amber  5% 

Performance 

Retention 

against period 1. 

Green 5% Retention 

Released against 

Period 1 

No retentions against 

Period 2 

Green No retentions 

against Period 3 

Green  No retentions 

against Period 1 

Green  No retentions against 

Period 2 

Green  No retentions 

against Period 3 

Table 2 - Example Retention and Deductions for a single KPI. 

 Table 3 below is not an exhaustive list of possible KPI performance permutations. It illustrates 
the principles of how the Performance Retentions and Performance Deductions determined in 
Clause 3.1 will be applied across a number of scenarios based on multiple KPIs. In the event 
of any conflict between Clause 3.1 of Part 3 to this Schedule and this Table 3, Clause 3.1 of 
Part 3 to this Schedule takes precedence over this Table 3: 

Period (Contract Month) 1 Period (Contract Month) 2 Period (Contract Month) 3 

KPI 
Rating 

Action KPI 
Rating 

Action KPI 
Rating 

Action 

1-Red 

2-Red 

3-Red 

10% 

Performance 

Retention 

against period 1. 

1-Red 

2-Red 

3-Red 

Period 1 (10%) 

Performance 

Retention becomes a 

Performance 

Deduction and an 

additional 10% 

Performance 

Retention is held 

against Period 2. 

1- Green 

2- Green 

3-Green 

Period 2 

Performance 

Retention is released 

and no additional 

Performance 

Retention is held 

against Period 3. 

1-Red 

2-Red 

3-Green 

8% 

Performance 

Retention 

against period 1. 

1-Green 

2-Amber 

3-Green 

3% Performance 

Retention Released 

and 5% Performance 

Deduction against 

period 1. 

5% Performance 

Retention against 

Period 2. 

1-Green 

2-Amber 

3-Green 

5% Performance 

Deduction against 

Period 2. 

5% Performance 

Retention against 

Period 3. 

1-Green 

2-Amber 

3-Red 

 

7% 

Performance 

Retention 

against period 1. 

1-Green  

2-Amber 

3-Amber 

1% Performance 

Retention Released 

and 6% Performance 

Deduction against 

period 1. 

6% Performance 

Retention against 

Period 2. 

1-Green 

2-Amber 

3-Green 

1% Performance 

Retention released 

and 5% Performance 

Deduction against 

Period 2. 

5% Performance 

Retention against 

Period 3 

Table 3 - Example Retention and Deductions for multiple KPIs. 
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 Termination and Partial Termination for Performance Failures 

 Subject to paragraph 4.2 below, for the purposes of Clause 57.1.11 (Failure of Performance) a 
Contractor Default shall occur if: 

a) Six (6) of the individual KPIs, in aggregate, are Red or Amber at any point in any six 
(6) consecutive Reporting Periods. For example, this number can be achieved by; 

(i) An individual KPI being Red or Amber for six (6) consecutive months; or 

(ii) Two KPIs being Red or Amber three (3) times each at any point in the six (6) 
Reporting Periods; or 

(iii) Six (6) different KPIs each Red or Amber once at any point in the six (6) 
Reporting Periods. 

b) Any three (3) of the KPIs are red at any point in any six (6) consecutive Reporting 
Periods. 

c) any single KPI is red for three (3) consecutive Reporting Periods. 

 Where any failure under paragraph 2.1 to this Part 3 results in the Authority applying its 
entitlement to assess all KPIs as Red, these will not be counted for the purposes of paragraph 
4.1 to this Part 3. 
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ANNEX 1 – KEY PERFORMANCE INDICATORS 

 Service Category 1 Services 

 There are no KPIs associated with the Service Category 1 Services. 

 Service Category 2 Services 

 The following Service Category 2 Services have an associated KPI, whch can be found at 
Table 1 to this Annex 1:  

a) 2.1 Stock Replenishment - Stowing stock receipted into the Level 2 Store; 

b) 2.2 On Base Distribution of Naval Base held Stock - Picking held stock and delivering 
it to customers within the Naval Base; 

c) 2.3 Naval Base held Stock consignment packed for Off Base Distribution - Picking 
held stock and consignment packing inventory for delivery to customers off the Naval 
Base. (This does not include actual delivery. This will be undertaken by the Authority's 
Transport Provider); 

d) 2.4 External Stock consignment packed for Off Base Distribution - Receiving and 
consignment packing inventory for delivery to customers off the Naval Base. (This 
does not include actual delivery. This will be undertaken by the Authority's Transport 
Provider.); 

e) 2.5 On Base Distribution of External Stock - Receiving and delivering consignments to 
customers within the Naval Base. 

f) 2.6 Returns Service - Conditioning and repurposing of surplus stock. Routing of 
serviceable and unserviceable stock for re-stocking, re-issue, scrap or disposal. 

 Service Category 3 Services 

 There are no KPIs set for Service Category 3 Services at the Commencement Date. All PIs or 
KPIs will be set for individual changes in accordance with Schedule 30 (Change) to this 
Contract. 

 Service Category 4 Services 

 There are no KPIs set for Service Category 4 Services. Performance for Service Category 4 
Services will be against the agreed milestones detailed in Schedule 13 (Mobilisation 
Arrangements). 

 Service Category 5 Services 

 The following Service Category 5 Service has an associated KPI: 

a) 5.1 Hard Copy Forms and Defence technical publications - the stocking receipting and 
issuing of Forms and Defence technical publications in response to defence demand. 
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SERVICE  PERFORMANCE MEASURE RATING  

2.1 Stock Replenishment 

Stowing of stock received 
and receipted into the L2 
warehousing Complex. 

 

Description 

This KPI measures the total time taken from an 
item arriving at "Goods In" to being correctly 
processed, received, receipted and stored into 
the correct stock location. This KPI relates to 
conforming receipts only. 

Recording and Reporting 

To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

the elapsed time for the complete service 
for each transaction; 

the number of items received, receipted 
and stowed; 

the number and type and consignor of all 
non-conforming receipts received. 

Required Performance. 

For restocking of a Level 2 store, the total transit 
time taken for individual items arriving at "Goods 
In" to being correctly processed, received, 
receipted and put away in the correct stock 
location is not to exceed five (5) Business Days.  

The Contractor’s Performance shall include the 
recording of the item as received on the 
appropriate Consignment Tracking Logistics 
Information Management System and receipted 
onto the appropriate Logistic Information System 
with the item being trackable, visible and 
accurately stored in the correct location. 

Green 

At least 98% of the total 
amount of conforming items 
received at Goods In that are 
required for stock 
replenishment have been 
correctly stowed within the 
required timescale during a 
Contract Month.  

Amber 

Less than 98% but more than 
or equal to 95% of the total 
amount of conforming items 
received at Goods In that are 
required for stock 
replenishment have been 
correctly stowed within the 
required timescale during a 
Contract Month. 

Red 

Less than 95% of the total 
amount of conforming items 
received at Goods In that are 
required for stock 
replenishment have been 
correctly stowed within the 
required timescale during a 
Contract Month. 
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SERVICE  PERFORMANCE MEASURE RATING  

2.2 On Base Distribution of 
Naval Base held Stock 

Picking held stock and 
delivering it to customers 
within the Naval Base 

Description 

This KPI measures the total time taken from an 
item being demanded from a NB Level 2 store 
and delivered to the on-base customer. The 
delivery of this service has no external 
dependencies. 

Recording and Reporting 

The contractor shall measure the total transit 
time from the item being requested to the item 
being received and signed for by the customer. 
To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

the elapsed time for the complete service 
for every transaction; 

the number of items issued and delivered; 

all failures to meet the required timescales 

all failures to meet an urgent delivery 
requirement in agreed timescales. 

Required Performance 

The Contractor’s Performance shall include the 
recording of all transactions on the appropriate 
Logistic Information System. Proof that the item 
has been despatched and that the customer has 
received the item is to be recorded on the 
relevant Consignment Tracking Log IS system 
or manual paperwork. 

The total time for picking held stock and 
delivering it to customers within the Naval Base 
shall be: 

SPEED Demands - picked and delivered to on 
base customer within two (2) hours. 

Standard Priority Code (SPC) 01 and 05 
Immediate - within twenty four (24) hours or by 
RDD. 

Standard Priority Code (SPC) 02 and 09 Priority 
- within two to six (2 – 6) days or by RDD. 

Standard Priority Code (SPC) 03 and 13 
Routine - within seven (7) days or by RDD. 

Standard Priority Code (SPC) 04 and 16 
Routine - within seven (7) days or by RDD. 

Green 

At least 98% of the total 
amount of issues made from 
the NB held stock required for 
on-base customers have been 
delivered within the required 
timescale during a Contract 
Month.  

Amber 

Less than 98% but more than 
or equal to 95% of the total 
amount of issues made from 
the NB held stock required for 
on-base customers have been 
delivered within the required 
timescale during a Contract 
Month.  

Red 

Less than 95% of the total 
amount of issues made from 
the NB held stock required for 
on-base customers have been 
delivered within the required 
timescale during a Contract 
Month.  
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2.3 Naval Base held Stock 
consignment packed for 
Off Base Distribution 

Picking held stock, 
consignment packing 
inventory for despatch to 
customers off the Naval Base 

Does not include actual 
delivery. This will be 
undertaken by the Authority's 
Transport Provider. 

Description 

This KPI measures the total time taken from an 
item being requested from a Level 2 store, to 
being despatched to an off-base customer for 
delivery by the Authority's Transport Provider.  

Recording and Reporting 

The contractor shall measure the total transit 
time from the item being requested to the time 
the item is despatched, including the time taken 
to notify the Authority's transport provider to 
collect the item and when the item is collected. 
To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

the number of packets processed by 
the service (Individual Transactions); 

all failures to meet the required 
timescales; 

the elapsed time for the complete 
service for every transaction 

time taken from a consignment being 
booked with the Authority's Transport 
Provider to the time the consignment 
being despatched; 

number of consignments rejected by the 
Authority's Transport Provider with the 
reason for rejection; 

failure of the Authority's Transport 
Provider to collect consignments within 
the agreed time window. 

Required Performance. 

The Contractor's performance shall include 
recording all transactions on the appropriate 
Logistic Information System. Proof that the item 
has been despatched is to be recorded on the 
relevant manual paperwork and subsequently 
on the Consignment Tracking Log IS. The 
Contractor shall ensure that 100% of SPC 01, 
05, 02 and 09 timeframes are fully met within a 
Contract Month.  

The Contractor shall ensure that all 
consignments, including OPDEFs are picked, 
packed and despatched for off-base distribution, 
within the following timeframes or earlier to meet 
the customer's RDD: 

SPC 01 and 05 Immediate – within two (2) hours 
or earlier. 
SPC 02 and 09 - Priority - within twenty four (24) 
hours or earlier. 
SPC 03 and 13 - Routine - within four (4) days 
or earlier. 
SPC 04 and 16 Routine - within four (4) days or 
earlier. 

Green 

At least 98% of the total 
amount of issues made from 
the NB held stock required for 
off-base customers have been 
despatched within the required 
timescale during a Contract 
Month.  

Amber 

Less than 98% but more than 
or equal to 95% of the total 
amount of issues from the NB 
held stock required for off-base 
customers have been 
despatched within the required 
timescale during a Contract 
Month.  

Red 

Less than 95% of the total 
amount of issues made from 
the NB held stock required for 
off-base customers have been 
despatched within the required 
timescale during a Contract 
Month. 
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SERVICE  PERFORMANCE MEASURE RATING  

 

2.4 External Stock 
consignment packed for 
Off Base Distribution 

Receiving and consignment 
packing inventory and 
despatching to customers off 
the Naval Base. 

Does not include actual 
delivery. 

Description 

This KPI measures the total time taken from an 
item arriving at "Goods In" to being packed, 
prepared and collected by the appropriate 
Authority Transport Provider. This KPI relates to 
items that fully conform when received.  

Recording and Reporting 

To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

The number of items processed by the 
service (Individual Transactions); 

the number of items that have been 
received at "Goods In" that have already 
exceeded SCPT or Customer's RDD. 

the elapsed time for the complete service 
for every transaction 

all failures to meet the required 
timescales; 

time taken from a consignment being 
booked with the Authority's Transport 
Provider to the time the consignment 
being despatched; 

number of consignments rejected by the 
Authority's Transport Provider with the 
reason for rejection; 

failure of the Authority's Transport 
Provider to collect consignments within 
the agreed time window. 

The amount, type and consignor of Non-
Conforming Items received.  

Required Performance. 

The Contractor’s Performance success shall 
include the recording of the item on the 
appropriate Consignment Tracking Logistics 
Information Systems with the item being 
trackable, correctly located and despatched for 
off-base distribution within the required 
timeframe.  The Contractor shall ensure that 
100% of SPC 01, 05, 02 and 09 timeframes are 
fully met during a Contract Month. 

Proof that the item has been received and 
despatched is to be recorded on the relevant 
manual paperwork and subsequently on the 
Consignment Tracking Log IS system. 

The Contractor shall ensure that all items, 
including OPDEFs that are for off-base 
distribution are despatched within twelve (12) 
Working Hours of being received at "Goods In".  

Green 

At least 98% of the conforming 
items received at Goods In, 
that required off-base 
distribution have been 
despatched within the required 
timescale during a Contract 
Month.  

Amber 

Less than 98% but more than 
or equal to 95% of conforming 
items received at Goods In 
that required off-base 
distribution, have been 
despatched within the required 
timescale during a Contract 
Month.  

Red 

Less than 95% of the total 
amount of conforming items 
received at Goods In, that 
required off-base distribution, 
have been despatched within 
the required timescale during a 
Contract Month. 

 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 207 

SERVICE  PERFORMANCE MEASURE RATING  

2.5 On Base Distribution of 
External stock 

Receiving and delivering 
consignments to customers 
within the Naval Base. 

 

Description 

This KPI measures the total time taken from an 
item arriving at "Goods In" to being packed, 
prepared, despatched and delivered to the on-
base customer. This KPI relates to items that 
fully conform when received. The Contractor 
shall return all non-conforming items to "Goods 
In".  

Recording and Reporting 

To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

the elapsed time for the complete service 
for every transaction; 

The number of items processed by the 
service (Individual Transactions). 

the time and date of all items being 
received at "Goods In". 

the time and date of all items that are 
received at "Goods In" that have already 
exceeded the SCPT.  

the amount, type and consignor of all 
non-conforming items received. 

the time taken for all items that are re-
packed or consolidated for further 
distribution 

time taken from a consignment being 
available for collection to being delivered 
to the customer. 

The Contractor’s Performance success shall 
include the recording of the item on the 
appropriate Consignment Tracking Logistics 
Information Systems with the item being 
trackable, correctly located and despatched. 
The Contractor shall ensure that 100% of SPC 
01, 05, 02 and 09 timeframes are fully met.  
Proof that the item has been received and 
despatched and that the customer has received 
the item(s) is to be recorded on the relevant 
manual paperwork and subsequently on the 
Consignment Tracking Log IS system. 

Required Performance. 

The Contractor shall ensure all Items are 
delivered to the on-base Customer within twelve 
(12) hours of the item arriving at "Goods In" or in 
sufficient time to meet the Customer's RDD.  

Green 

At least 98% of the total 
amount of conforming items 
received at Goods In, that 
required on-base distribution, 
have been delivered within the 
required timescale during a 
Contract Month.  

Amber 

Less than 98% but more than 
or equal to 95% of conforming 
items received at Goods In, 
that required on-base 
distribution, have been 
delivered within the required 
timescale during a Contract 
Month.  

Red 

Less than 95% of the total 
amount of conforming items 
received at Goods In, that 
required on-base distribution, 
have been delivered within the 
required timescale during a 
Contract Month. 
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SERVICE  PERFORMANCE MEASURE RATING  

2.6 Returns Service 

Conditioning and repurposing 
of surplus stock. 

Routing of serviceable and 
unserviceable stock for re-
stocking, re-issue, scrap or 
disposal. 

Description 

This KPI measures the total time taken from an 
item arriving at the Returns Facility, inspected, 
packed, brought to account and being made 
available for collection by the On-Base 
Distribution Service, or made available for 
disposal. This KPI is for Conforming Returns 
only.   

The Returns process is considered to be 
completed when the item is brought to account 
by the contractor, despatched to a third party or 
disposed of in accordance with an agreed 
disposal process. 

Recording and Reporting 

To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

the number of items processed by the 
service (Individual Transactions); 

the time and date of all items arriving at 
the Returns Facility; 

the time taken for processing the 
conforming items within the Returns 
Facility. 

The total time taken from an item being 
received at the Returns Facility to being 
correctly and appropriately processed 
(brought to account, made available for 
collection or made available for disposal). 

Required Performance 

The Contractor’s Performance success shall 
include the recording of the item on the 
appropriate Logistics Information Systems with 
the item being trackable and correctly packaged. 

The total transit time taken for conforming items 
being received at the "Returns Facility" to being 
correctly and appropriately processed (brought 
to account, made available for collection or 
made available for disposal) is not to exceed 
twenty five (25) Business Days. 

Green 

At least 98% of the total 
amount of conforming items 
received at Returns have been 
assessed and despatched or 
made available for disposal 
within the required timescale 
during a Contract Month.  

Amber 

Less than 98% but more than 
or equal to 95% of conforming 
items received at Returns have 
been assessed and 
despatched or made available 
for disposal within the required 
timescale during a Contract 
Month.  

Red 

Less than 95% of the total 
amount of conforming items 
received at Returns have been 
assessed and despatched or 
made available for disposal 
within the required timescale 
during a Contract Month. 
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SERVICE  PERFORMANCE MEASURE RATING  

2.7 Hard Copy Forms and 
Defence Technical 
Publications 

Hard Copy Forms and Defence technical 
publications. This KPI measures the total time 
taken from an item arriving at "Goods In" to 
being made available for despatch to an off-
base customer using the Authority's Transport 
Provider. 

The process is considered to be completed 
when the item is brought to account by the 
contractor, picked from stock and made 
available for Off-Base despatch. 

Recording and Reporting 

To comply with this KPI the Contractor shall 
Monitor, Record and Report on: 

The number of items processed by the 
service (Individual Transactions); 

the time and date of all items being 
received at "Goods In"; 

the time and date of all items arriving at 
the Forms and Publications working area; 

the time taken for processing the Forms 
and Publications within the working area; 

the elapsed time for the complete service 
for every transaction 

Required Performance 

The Contractor’s Performance success shall 
include the recording of the item on the 
appropriate Logistics Information Systems with 
the item being trackable and correctly located. 

The Contractor shall ensure that all Forms and 
Publications consignments are picked, packed 
and ready for off-base distribution within the 
following timeframes or earlier to meet the 
customer's RDD: 

SPC 01 and 05 Immediate - within two (2) hours 
or earlier. 

SPC 02 and 09 - Priority - within twenty four (24) 
hours or earlier. 

SPC 03 and 13 - Routine - within four (4) days 
or earlier. 

SPC 04 and 16 Routine - within four (4) days or 
earlier. 

Green 

At least 98% of the total 
amount of items to be 
processed through the Forms 
and Publications working area 
have been assessed and 
despatched within the required 
timescale during a Contract 
Month.  

Amber 

Less than 98% but more than 
or equal to 95% of items 
processed through the Forms 
and Publications working area 
have been assessed and 
despatched within the required 
timescale during a Contract 
Month.  

Red 

Less than 95% of the total 
amount of items processed 
through the Forms and 
Publications working area 
have been assessed and 
despatched within the required 
timescale during a Contract 
Month. 

Table  1 - KPIs for Services
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Schedule 6 – Governance 

 Interpretation 

In this Schedule 6 (Governance) the following words and expressions shall have the meanings 
set respectively against them: 

Operating Board has the meaning as described in paragraph 3.5 of this Schedule. 

Operational Representatives means any member of the Operations Support Team at 

the Naval Base who are responsible to the Operations Manager. 

Operations Manager has the meaning the manager in charge of service delivery.  For 

the Authority the Operations Manager is the appointed Logistic Delivery Operating Centre 

(LDOC) Operations Manager. 

Lot Owner means,the Authority's '''''' ''''''''''''' ''''' '''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''''' ''''''''''''''''' 

'''''''''''''''''''. 

Operations Coordination Board has the meaning as described further in paragraph 3.7. 

Service Delivery Location Supplier means a supplier who is party to a FMSP Contract 

at the Service Delivery Location. 

Service Delivery Integration Group or SDIG as described further in paragraph 3.7. 

Service Delivery Working Group or SDWG has the meaning as described in paragraph 

3.3 of this Schedule. 

Strategic Board, has the meaning as described further in paragraph 3.10. 

 Introduction 

 This Schedule 6 (Governance) outlines the governance bodies and procedures by means of 
which:  

a) the Authority shall exercise governance of this Contract and provide leadership, 
direction and accountability; 

b) the Authority and all Service Delivery Location Suppliers (including the Contractor) 
shall participate in wider collaboration activities, and 

in both cases so as to facilitate achievement of the Commercial Purpose. 

 Each Party shall bear all its own costs relating to the operation of the governance process 
described in this Schedule 6 (Governance). 

 The costs of any facilities (including use of buildings and infrastructure) provided for the 
purpose of the operation of the governance process described in this Schedule 6 
(Governance) shall be borne by the Party making the provision. 

 Governance Structure 

 Governance meetings will be held between the Authority and the Contractor throughout the 
Contract Period as detailed in this schedule.  Further meetings, as may be agreed between the 
Parties, may also be held in order to facilitate the correct delivery of this Contract, which may 
include (but are not limited to); 

a) coordination meetings to review prior, current and forthcoming operational activities; 
and 

b) daily meetings or calls (as required) to discuss daily operational requirements. 

 The following meetings will be used to provide the required governance: 

a) Service Delivery Working Group; 

b) Operating Board  

c) Operations Coordination Board (Naval Base led) 

d) Strategic Board; 
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Service Delivery Working Group (SDWG) 

 The SDWG is the weekly body that will deal with the day to day operation and management of 
this Contract. It will provide low level direction and guidance for the provision of the Services in 
order to ensure the timely resolution of issues and events that may affect the achievement of 
the Performance Standards. 

 The terms of reference for the Operating Board are set out in Annex 1 to this Schedule 6 
(Governance). 

Operating Board 

 The Operating Board is the Monthly committee responsible for the effective management and 
reporting of the performance of this Contract, in accordance with Schedule 5, and is 
responsible to the Strategic Board. 

 The terms of reference for the Operating Board are set out in Annex 2 to this Schedule 6 
(Governance). 

Operations Coordination Board  

 The Operations Coordination Board is the forum in which the Service Delivery Integration 
Group (SDIG), made up of the Naval Base Commander, Authority Operations, Financial and 
Commercial representatives and all Service Delivery Location Suppliers (including the 
Contractor), will review the collaborative working relationships of all Service Delivery Location 
Suppliers to inform future operational plans, address any issues and foster best practice and 
collaboration.  

 Other attendees may be invited to Operations Coordination Board meetings as appropriate, as 
specified in Paragraph 10.2 of Annex 3 (Terms of Reference – Ops Coordination Board).   

 The terms of reference for the Operations Coordination Board are set out in Annex 3 to this 
Schedule 6 (Governance). 

Strategic Board 

 The Strategic Board is the annual top level committee responsible for providing strategic 
direction and guidance to ensure the effective delivery of the Services, management and 
monitoring of the operations and performance of this Contract at a senior level. 

 The terms of reference for the Strategic Board are set out in Annex 4 to this Schedule 6 
(Governance). 

 Authorised Approvers 

 Where this Contract expressly provides a requirement for the agreement, consent or approval 
of or to any matter by the Contractor, pursuant to this Contract, the following individuals and/or 
post-holders are authorised to grant that agreement, consent or approval on behalf of the 
Contractor: 

a) the Contractor Contract Manager;  

b) the Contractor's representatives on the Service Delivery Working Group, in respect of 
all matters relating to the Service Delivery Working Group; 

c) the Contractor's representatives on the Operating Board, in respect of all matters 
relating to the Operating Board; 

d) the Contractor's representatives on the Operations Coordination Board, in respect of 
all matters relating to the Operations Coordination Board; 

e) the Contractor's representatives on the Strategic Board, in respect of all matters 
relating to the Strategic Board; and 

f) any other individual or post-holder notified from time to time in writing by the 
Contractor Contract Manager to the Authority Contract Manager but only to the extent 
of that individual or post-holder's authorisation (as set out in such notice), 

and provided always that amendments to this Contract must comply with Schedule 30 

(Change Procedure) (where relevant). 
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 Where this Contract expressly provides a requirement for the agreement, consent or approval 
of or to any matter by the Authority, pursuant to this Contract, the following individuals and/or 
post-holders are authorised to grant that agreement, consent or approval on behalf of the 
Authority: 

a) the Authority Contract Manager;  

b) the Authority representatives on the Service Delivery Working Group, in respect of all 
matters relating to the Service Delivery Working Group; 

c) the Authority representatives on the Operating Board, in respect of all matters relating 
to the Operating Board; 

d) the Authority representatives on the Operations Coordination Board, in respect of all 
matters relating to the Operations Coordination Board; 

e) the Authority representatives on the Strategic Board, in respect of all matters relating 
to the Strategic Board; and 

f) any other individual or post-holder notified from time to time in writing by the Authority 
Contract Manager to the Contract Contract Manager but only to the extent of that 
individual or post-holder's authorisation (as set out in such Notice), 

and provided always that amendments to this Contract must comply with with the process set 
out at Schedule 30 (Change Procedure) (where relevant). 
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Annex 1 – Terms of Reference for the SDWG 

 Introduction 

 The SDWG is the weekly body that will deal with the day to day operation and management of 
this Contract. It will provide low level direction and guidance for the provision of the Services in 
order to ensure the timely resolution of issues and events that may affect the achievement of 
the Performance Standards. 

 Accountability 

 The SDWG is accountable to the Operating Board Operations Manager. 

 Purpose of the SDWG  

 The purpose of the SDWG is to; 

a) Receive an update on Contractor's progress in populating the relevant information in 
preparation for the Monthly Operating Board including progress against KPIs; 

b) Progress against the Transition Plan (during the Transition Period); 

c) Review of previous week's outputs and the forecast demand for the following week;  

d) Review key risks and mitigation plans pursuant to the management of this Contract 
and the achievement of the FMSP Commercial Purpose;  

e) Receive an update on any ongoing changes or change proposals and;  

f) Any GFA matters. 

 Operation of the SDWG 

 Membership - The SDWG is a sub-committee of the Operating Board and shall be attended by 
the Contractor's Operational Representative and Authority's Operational Representative.  The 
SDWG will be chaired by the Authority. 

 The members of the SDWG are the individuals holding the following posts: 

Authority Members Contractor Members 

[●]  

Operational Representatives 

[●] Contractor Equivalent 

 If any member of the SDWG is unable to attend, they shall ensure that: 

a) a suitably empowered delegate attends the relevant meeting in his/her place who 
(wherever possible) is properly briefed and prepared; and 

b) that he/she is debriefed by such delegate after the meeting 

 Frequency - The first SDWG shall be no later than one (1) week after the date of this Contract 
or such other date as the Parties agree and thereafter will be held on a weekly basis.   

 Authority 

 The SDWG has no authority to make decisions that change the structure and operation of this 
Contract including the terms and conditions, governance, finance and contracting frameworks 
and reporting processes. 
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Annex 2 – Terms of Reference for the Operating Board 

 Introduction 

 The Operating Board is the committee responsible for the effective management and 
monitoring of the operations and performance of this Contract. 

 Purpose of the Operating Board  

 The purpose of the Operating Board is to: 

a) manage, co-ordinate and administer this Contract in accordance with the requirements 
of these terms of reference and in a manner that is consistent with the achievement of 
the Commercial Purpose; and 

b) Reviewing the required Operating Board management information, in accordance with 
Schedule 22 (Reports) to review the Contractor's cost and service performance 

c) Considering change proposals, in accordance with Schedule 30 (Change Procedure)  

d) Considering any disputes and referring to the Strategic Board, as required, in 
accordance with Schedule 7 (Dispute Resolution) 

e) apply appropriate levels of competent and authorised resource to maintain and 
improve the effectiveness and efficiency of Contract governance. 

 The activities and remit of the Operating Board are set out at paragraph 5.6 below.   

 Membership 

 The Operating Board will comprise the Authority's commercial contract manager, a financial 
representative of the Authority and the Authority Operations Manager (as required) and 
equivalent representatives appointed by the Contractor.  Both Parties shall ensure that their 
representatives as specified in this paragraph 3.1 or replacements as notified in accordance 
with paragraph 5.3 of this Annex 2, shall be present at face-to-face meetings of the Operating 
Board (unless otherwise agreed by the Parties). 

 As at the date of this Contract, the representatives appointed to the Operating Board by each 
of the Authority and the Contractor are as detailed in this paragraph 3.2. Either Party may 
replace its representative(s) on the Operating Board (whether permanently or temporarily) 
through prior written notification to the other Party. 

Authority Members Contractor Members 

[●] Commercial Lead [●] Contractor Equivalent 

[●] Finance Lead (as required) [●] Contractor Equivalent 

[●] Operations Lead [●] Contractor Equivalent 

 

 Delegation  

 The Operating Board may establish such subsidiary bodies as it reasonably requires for the 
efficient operation of this Contract.  In the event that the Operating Board establishes a 
subsidiary body, it shall agree the terms of reference for that subsidiary body prior to its 
operation.  

 The Authority and the Contractor shall use reasonable endeavours to make available suitable 
persons as are reasonably required, and at the times reasonably required, to give effect to any 
subsidiary body established by the Operating Board.  In so doing, each Party shall ensure 
compliance with its own corporate governance 

 Operation of the Operating Board 

Meetings 

 The Operating Board shall convene Monthly and be chaired by the Authority's Operations 
Manager in respect of this Contract.  
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 The chair of the Operating Board shall have the power to:   

a) convene and chair meetings of the Operating Board every Month or as otherwise 
agreed by the Parties; 

b) arrange for others to attend Operating Board meetings as appropriate and as agreed 
by the Parties; 

c) determine the agenda for each meeting; 

d) monitor the progress of any follow up tasks and activities agreed to be carried out 
following Operating Board meetings; and 

e) facilitate the process or procedure by which any decision agreed at any Operating 
Board meeting is given effect in the appropriate manner. 

 If any member of the Operating Board is not able to attend a meeting, they shall use all 
reasonable endeavours to ensure that: 

a) a suitably empowered delegate attends the relevant meeting in his/her place who 
(wherever possible) is properly briefed and prepared; and 

b) that he/she is debriefed by such delegate after the meeting 

 The first meeting of the Operating Board shall be no later than one (1) Month after the date of 
this Contract or such other date as the Parties agree. 

 Provisions allowing an Operating Board meeting to be called on an ad hoc basis i.e. where the 
Operating Board chairman considers it necessary or a Dispute Notice is served in accordance 
with Schedule 7 (Dispute Resolution).  Either Party may request an extraordinary meeting of 
the Operating Board in addition to the regular Monthly meetings on reasonable notice (being 
no less than five (5) Business Days' notice unless otherwise agreed by the Parties). The 
Parties shall use reasonable endeavours to ensure that their representatives on the Operating 
Board, or suitable replacements as notified in accordance with paragraph 5.3 of this Annex 2, 
attend such meetings and that the matter(s) or issue(s) to be addressed are determined 
expeditiously. 

Activities 

 At each meeting of the Operating Board, the Operating Board shall:  

a) assess the overall effectiveness and operation of this Contract and its management 
arrangements, including the effectiveness of any subsidiary body established pursuant 
to paragraph 4.1 of this Annex 2; 

b) review compliance with contractual processes to ensure effective Contract assurance; 

c) review any reports provided by the Contractor under this Contract, including those 
provided pursuant to Clause 16 (Performance Reports and Financial Reports), Clause 
17 (Annual Report and Reviews), Schedule 22 (Reports) or otherwise commissioned 
by the Operating Board; 

d) discuss and manage any issues relating to the Contractor's performance of this 
Contract including in relation to the application of Schedule 5 (Performance 
Management and Measurement); 

e) monitor and assure the effectiveness of financial controls and conduct financial 
management; 

f) discuss any matters relating to payments or invoices in respect of this Contract 

g) review key risks and mitigation plans pursuant to the management of this Contract and 
the achievement of the Commercial Purpose; 

h) review the status and progress of Change Proposals; 

i) monitor the integration and coherence of agreed transformation plans and their effect 
upon this Contract; 

j) consider and seek to resolve any issues between the Parties or otherwise take action 
in accordance with Schedule 7 (Dispute Resolution Procedure); 

k) plan for, and review the implementation of any change necessary to improve the 
effectiveness and efficiency of management arrangements; 
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l) review relationship and behavioural issues affecting the delivery of this Contract in 
relation to each of the Parties, in accordance with Schedule 16 (Collaboration), and 
agree any actions; 

m) agree any output report required for this Contract or corporate governance purposes; 
and 

n) review such other matters as the Operating Board may consider relevant to the 
management of this Contract. 

 The Authority shall provide a secretary for meetings of the Operating Board to record the 
decisions made, actions to be undertaken and any strategy or plan on how to take key issues 
or initiatives forward under or pursuant to this Contract.   

 The Parties shall conduct Operating Board meetings in accordance with the Collaboration 
Principles set out in Schedule 16 (Collaboration).  However, the Lot Owner in respect of this 
Contract shall, subject to paragraph 5.11 and paragraph 7, have the ultimate authority (acting 
reasonably) to make any decision of the Operating Board, which shall be binding on both 
Parties. 

 If a Dispute is referred to the Operating Board in accordance with Paragraph 6 (Ordinary 
Procedure) of Schedule 7 (Dispute Resolution Procedure), any decision(s) in relation to that 
Dispute shall require the agreement of both Parties and shall be recorded in writing and signed 
by a duly authorised representative of each Party 

Records 

 The Authority shall issue the record of decisions made and actions placed including their 
status within three (3) Business Days of an Operating Board meeting.  Both Parties shall, 
within five (5) Business Days of the date of issue of such record, either agree that record or 
revise and agree an amended record.   

 The Authority shall circulate an agenda and any supporting material/management information 
five (5) Business Days prior to a meeting of the Operating Board[, unless the meeting has 
been convened on less than five (5) Business Days' notice, in which case the Authority shall 
use reasonable endeavours to circulate an agenda and relevant information forty eight (48) 
hours before the meeting convenes.  

 Accountability 

 The Operating Board is accountable to the Strategic Board. 

 Authority 

 The Operating Board has no authority to make decisions that change the structure and 
operation of this Contract including the terms and conditions, governance, finance and 
contracting frameworks and reporting processes. 

 Without prejudice to the above, ultimate decision making in respect of the following matters is 
reserved solely for: 

(a) the Authority for Leased and Licensed Areas compliance matters 
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Annex 3 – Terms of Reference for the Operations Coordination Board 

 Introduction 

 The Operations Coordination Board is the forum in which the Authority (represented by the Lot 
Owners and the Lot Service Managers) and all Service Delivery Location Suppliers (including 
the Contractor) will review the collaborative working relationships of all Service Delivery 
Location Suppliers to inform future operational plans, address any issues and foster best 
practice and collaboration. 

 Purpose of the Operations Coordination Board 

 The purpose of the Ops Coordination Group is to: 

a) Review and plan the activities of all Service Delivery Location Suppliers to coordinate 
activities and dependencies across relevant FMSP Contracts and allow for efficient 
delivery; 

b) identify actual and potential risks and issues at the Service Delivery Location and 
determine mitigating actions; 

c) facilitate the sharing of best practice, learning and know-how amongst Service 
Delivery Location Suppliers; 

d) ensure that all Service Delivery Location Suppliers comply with the Collaboration 
Principles as set out in Schedule 16 (Collaboration Principles); and 

e) consider and manage the interfaces between the scope of this Contract and the 
Parties’ other activities outside the scope of the Contract. 

 Operation of the Operations Coordination Board 

Membership 

 The Operations Coordination Board will comprise: 

a) all Lot Owners in respect of the Service Delivery Location; 

b) the [Lot Service Managers]; and 

c) representatives from each of the Service Delivery Location Suppliers (who shall each 
have full power and authority to act for and to make decisions on behalf of the relevant 
Service Delivery Location Supplier). 

Meetings 

 The Operations Coordination Board shall convene Monthly and be chaired by the Naval Base 
Commander. 

 All representatives, or replacements as notified in accordance with paragraph 3.4 of this Annex 
3, shall be present in a face-to-face meeting (unless otherwise agreed by the Parties) for the 
Operations Coordination Board to be quorate. 

 If any member of the Operations Coordination Board is not able to attend a meeting, that 
person shall use all reasonable endeavours to ensure that: 

 (a) a suitably empowered delegate attends the relevant meeting in his/her place who 

(wherever possible) is properly briefed and prepared; and 

(b) that he/she is debriefed by such delegate after the meeting. 

 The chair of the Operations Coordination Board shall have the power to: 

a) convene and chair meetings of the Operations Coordination Board every Month or as 
otherwise agreed by the Parties; 

b) arrange for others to attend Operations Coordination Board meetings as appropriate 
and as agreed by the Parties; 

c) determine the agenda for each meeting; 
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d) monitor the progress of any follow up tasks and activities agreed to be carried out 
following Operations Coordination Board meetings; and 

e) facilitate the process or procedure by which any decision agreed at any Operations 
Coordination Board meeting is given effect in the appropriate manner. 

 Either Party (or any Service Delivery Location Supplier other than the Contractor) may request 
an extraordinary meeting of the Operations Coordination Board in addition to the regular 
Monthly meetings on reasonable notice (being no less than five (5) Business Days' notice 
unless otherwise agreed by the Parties). The Parties shall use reasonable endeavours to 
ensure that their representatives on the Operations Coordination Board or suitable 
replacements as notified in accordance with paragraph 3.4 of this Annex, attend such 
meetings and that the matter(s) or issue(s) to be addressed are determined expeditiously. 

 The first meeting of the Operations Coordination Board shall be no later than one (1) Month 
after the date of this Contract, or such other date as the Parties agree. 

 The Authority shall provide a secretary for meetings of the Operations Coordination Board to 
record the decisions made, actions to be undertaken and any strategy or plan on how to take 
key issues or initiatives forward in relation to the joint working relationships of the Service 
Delivery Location Suppliers. 

 The Parties shall participate in meetings of the Operations Coordination Board in a 
collaborative manner and in accordance with the Collaboration Principles set out in Schedule 
16 (Collaboration).  The attendees shall endeavour to reach a common consensus in relation 
to any decision required to be taken at an Operations Coordination Board meeting and the 
Naval Base Commander shall be the deciding authority in the event that a common consensus 
cannot be achieved. 

Records 

 The Authority shall issue the record of decisions made and actions placed including their 
status within three (3) Business Days of a Operations Coordination Board meeting. Both 
Parties shall, in consultation with the other Service Delivery Location Suppliers and within five 
(5) Business Days of the date of issue of such record, either agree that record or revise and 
agree an amended record. 

 The Authority shall circulate an agenda and any supporting material/management information 
five (5) Business Days prior to a meeting of the Operations Coordination Board , unless the 
meeting has been convened in accordance with Paragraph 3.6 of this Annex 3 on less than 
five (5) Business Days' notice, in which case the Authority shall use reasonable endeavours to 
circulate an agenda and relevant information forty eight (48) hours before the meeting 
convenes. 

  Authority 

 The Operations Coordination Board has no authority to make decisions that change the 
structure and operation of this Contract, including the terms and conditions, governance, 
finance and contracting frameworks and reporting processes. 
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Annex [o] – Organisational Design Diagram 

[Tenderer’s note: Diagram TBC]  
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Annex 4 – Terms of Reference for the Strategic Board 

 Role  

 The Strategic Board will provide senior level guidance, leadership and strategy for the Project 
including: 

a) ensuring the Contract is operating in a manner which provides value for money for the 
Authority; 

b) Authorisation of changes to payments in accordance with Schedule 4; 

c) Reviewing required Strategic Board management information; 

d) Reviewing proposed Changes referred from the Operating Board; and 

e) Considering and resolving Disputes (where possible) and referring unresolved 
Disputes to the Dispute Resolution Procedure in accordance with Schedule 7 (Dispute 
Resolution Procedure). 

 Frequency  

The first Strategic Board meeting shall take place within three (3) Months after the Contract 
Effective Date. After this it may meet as often as deemed necessary, but no less than 
annually. Provisions allowing a Strategic Board meeting to be called on an ad hoc basis i.e. in 
connection with a security incident, dispute resolution, termination and measures in a crisis. 

 Participants   

 3 (three) members of the Authority and 2 (two) members of the Contractor, the ratio shall 
always be 60:40 unless otherwise agreed between the Parties. Each Party is also permitted to 
invite any other person(s) (such as Key-Subcontractors) to attend any meeting provided that 
such person signs an undertaking confirming that they are bound by the provisions of Part 23 
(Confidentiality) and complies with the relevant security requirement 

 The members of the of the Strategic Board hold the following posts; 

Authority Members Contractor Members 

[●] Commercial 1* Lead [●] Contractor Equivalent 

[●] Lot Owner  [●] Contractor Equivalent (as required) 

[●] Operations Lead [●] Contractor Equivalent 

[●] Finance Lead (as required) N/A 

 Delegation  

 The Strategic Board may establish such subsidiary bodies as it reasonably requires for the 
efficient operation of this Contract.  In the event that the Strategic Board establishes a 
subsidiary body, it shall agree the terms of reference for that subsidiary body prior to its 
operation.  

 The Authority and the Contractor shall use reasonable endeavours to make available suitable 
persons as are reasonably required, and at the times reasonably required, to give effect to any 
subsidiary body established by the Stategic Board.  In so doing, each Party shall ensure 
compliance with its own corporate governance. 
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Schedule 7 – Dispute Resolution Procedure 

 Definitions 

 In this Schedule 7 the following words and expressions shall have the meanings set 
respectively against them: 

Adjudication means the process to be followed by the Adjudicator pursuant to Schedule 

7 to resolve a Dispute. 

Alternative Dispute Resolution (ADR) Notice has the meaning given in Paragraph 9.4 

(Choice of External Dispute Resolution). 

Arbitration means the process to be followed by the Arbitrators pursuant to this Schedule 

7 to resolve a Dispute. 

Chief Executive means (a) in the case of the Contractor, its chief executive officer with 

ultimate managerial responsibility for its business and (b) in the case of the Authority, ''''' 

'''''''''''' ''''' '''''''''''''''''''' '''''''''''''''''' ''''''''''''''''''''''''' ''''''''''''''' ''''''''''''''''''''  

Dispute Notice has the meaning given in Paragraph 4.1 (Giving Notice of a Dispute). 

Dispute Owner has the meaning given in Paragraph 4.3 (Giving Notice of a Dispute). 

Dispute Report has the meaning given in Paragraph 5.1 (Dispute Reports). 

Dispute Resolver has the meaning given in Paragraph 9.4a) (Choice of External Dispute 

Resolution). 

Escalation Date has the meaning given in Paragraph 9.1 (Choice of External Dispute 

Resolution). 

Fast Track Dispute means Disputes over the following matters: 

(i) any Dispute in relation to Clause [52] (Force Majeure Events); 

(ii) any Dispute specified under this Contract as being required to be dealt with 

through the Fast Track Procedure; and 

(iii) any other Dispute which the Parties may agree from time to time to have 

determined pursuant to the Fast Track Procedure. 

Fast Track Notice has the meaning given in Paragraph 7.1 (Fast Track Procedure). 

Fast Track Procedure means the dispute resolution procedure for Fast Track Disputes 

outlined in Paragraph 7 (Fast Track Procedure). 

HGCRA means the Housing Grants Construction and Regeneration Act (as amended by 

the Local Democracy, Economic Development and Construction Act 2009). 

HGCRA Dispute means a Dispute involving construction operations within the meaning 

of section 105 of the HGCRA. 

Internal Dispute Resolution Bodies means the Parties’ respective representatives, and 

the representatives which make up the governance bodies, referred to in Paragraph 6 

(Ordinary Procedure). 

Operating Board has the meaning set out in Schedule 6 (Governance). 

Ordinary Dispute means any Dispute that is not a Fast Track Dispute. 

Ordinary Procedure the dispute resolution procedure for Ordinary Disputes outlined in 

Paragraph 6 (Ordinary Procedure). 

Referring Party means, in relation to any Dispute, the Party who declares a Dispute 

pursuant to Paragraph 4 (Giving Notice of a Dispute) or refers a Dispute to alternative 

dispute resolution pursuant to Paragraph 9 (Choice of External Dispute Resolution).  
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Related Agreement means any agreement [entered into by the Authority] relating to the 

provision of goods and/or services to the Authority at HMNB Portsmouth.  

Related Dispute means any dispute under (a) this Contract or (b) a Related Agreement, 

which (i) arises from substantially the same facts or matter or (ii) raises issues which are 

substantially the same, as a Dispute for which a Dispute Notices has been sent under 

this Contract. 

Responding Party means the Party to a Dispute who is not the Referring Party. 

Rules has the meaning set out in Paragraph [9.6] (Choice of External Dispute 

Resolution). 

Stage means each stage through which a Dispute progresses under the Dispute 

Resolution Procedure set out in this Schedule 7. 

Strategic Board has the meaning set out in Schedule 6 (Governance) 

 General 

 Neither Party shall commence any legal proceedings in relation to any Dispute until it has 
followed the dispute resolution procedure set out in this Schedule 7, provided that nothing in 
this Contract shall prevent a Party from seeking interim or interlocutory relief in any court. 

 Before notifying a Dispute, the Parties, acting in good faith, shall make every effort to resolve 
any issues promptly in discussions at an operational level. 

  Any timescales set out in this Schedule 7 may be shortened or extended by agreement in 
writing by the Parties. 

 Designation of Disputes 

 For the purposes of this Contract, Disputes are divided into two (2) categories: 

a) Fast Track Disputes, to which Paragraph 7 (Fast Track Procedure) applies; and 

b) Ordinary Disputes, being all other Disputes, to which Paragraph 6 (Ordinary 
Procedure) applies. 

 Giving Notice of a Dispute 

 To declare a Dispute, either Party shall send Notice (a Dispute Notice) to the other setting out 
full particulars of the nature and circumstances of the Dispute. 

 Unless specified as a Fast Track Dispute in the Dispute Notice or as otherwise designated in 
this Contract, each Dispute shall be deemed to be an Ordinary Dispute. 

 Within five (5) Business Days (or such longer period as agreed by the Parties) of a Party 
serving a Dispute Notice, each Party shall appoint a representative from within its organisation 
as the owner of the Dispute for the purposes of this Schedule 7 , (a Dispute Owner) and shall 
give Ntice to the other Party of the name and contact details of its appointed Dispute Owner. 

 Each Party shall ensure that its appointed Dispute Owner is of an appropriate level and of 
sufficient authority within its organisation so as to enable it to progress towards resolving the 
Dispute. 

 The Dispute Owners shall be responsible to their respective appointing Parties for collating all 
relevant information relating to the Dispute and for co-ordinating the progression of the Dispute 
through the Dispute Resolution Procedure and for managing its appointing Party's obligations 
in respect of the Dispute until it is resolved. 

 Dispute Reports 

 Each Party shall require its Dispute Owner to provide a report on the Dispute (a Dispute 
Report) to a nominated representative of the other Party (or, if the other Party has not 
nominated a representative, the other Party's Dispute Owner) as soon as is reasonably 
practicable after service of a Dispute Notice. Each Dispute Report will include: 

a) a unique serial number to be provided by the Authority and the date of the report; 

b) the name, post, and phone number of each Party's Dispute Owner; 

c) brief details of the issue(s) to be resolved; 
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d) brief details of the relief, remedy or recourse which the Referring Party seeks; 

e) any dates by which the output or decision of the Dispute Resolution Procedure is 
required;  

f) copies of all documents which the Referring Party considers to be important and to 
have a direct bearing upon the Dispute; and 

g) any recommendation for the resolution of the Dispute which the Dispute Owner 
considers appropriate. 

 The Dispute Owners shall update and exchange their Dispute Reports on the conclusion of 
each Stage of the Dispute Resolution Procedure to reflect any partial resolution or clarification 
of any issues achieved. 

 The Parties agree that the Dispute Reports shall be prepared and exchanged on a without 
prejudice basis. 

 Ordinary Procedure 

 Except as expressly provided to the contrary in this Contract, all Ordinary Disputes shall 
proceed through the following stages: 

a) if the Dispute has not been resolved by the Dispute Owners within fifteen (15) 
Business Days (or such other period as agreed by the Parties) after the date of the 
Dispute Notice, the Dispute shall be referred to the Operating Board for resolution. In 
referring the matter to the Operating Board, the Dispute Owners may recommend that, 
given the nature of the Dispute, it should be referred directly to the Directors; 

b) if the Dispute has not been resolved by a duly quorate meeting of the Operating Board 
within fifteen (15) Business Days (or such other period as agreed by the Parties) after 
the date of referral of the Dispute pursuant to Paragraph 6.1a) or, if a recommendation 
from the Dispute Owners is made under Paragraph 6.1a) and the Operating Board 
concurs with such recommendation, the Parties shall refer the Dispute to (i) The 
Strategic Board (ii) if the Operating Board so decides, the Chief Executives for 
resolution; 

c) if the Dispute has not been resolved by the Strategic Board within fifteen (15) Business 
Days (or such other period as agreed by the Parties) after the date of referral of the 
Dispute to them pursuant to Paragraph 6.1(b), the Parties shall refer the Dispute to the 
Chief Executives for resolution; 

d) if the Dispute has not been resolved by the Chief Executives within fifteen (15) 
Business Days (or such other period as agreed by the Parties) of the referral of the 
Dispute to them pursuant to Paragraph 6.1(b) or (c) (as the case may be), then 
Paragraph 9 (Choice of Alternative Dispute Resolution) shall apply.  

 Fast Track Procedure 

 The Fast Track Procedure will commence when the Referring Party gives the Responding 
Party a Dispute Notice requiring a Dispute to be resolved in accordance with the Fast Track 
Procedure (a Fast Track Notice). 

 Where a Dispute is designated as requiring resolution in accordance with the Fast Track 
Procedure, the Parties shall follow the provisions of Paragraphs 4.3 to 4.5 (Giving Notice of a 
Dispute) and 5 (Dispute Reports), save that the time periods set out in those Paragraphs shall 
be disregarded and the Parties shall be obliged to designate Dispute Owners and generate 
Dispute Reports within a total of five (5) Business Days after the date on which the Dispute 
Notice was served. 

 Except as expressly provided to the contrary in this Contract, Paragraph 6 (Ordinary 
Procedure) shall not apply to Fast Track Disputes.  Instead, all Fast Track Disputes shall 
commence by referral to the Operating Board.  If a duly quorate meeting of the Operating 
Board has not resolved the Dispute within ten (10) Business Days (or such other period as 
agreed by the Parties) after the date of the Delivery Notice, the Parties shall refer the Dispute 
to the Strategic Board.  If the Dispute has not been resolved by the Strategic Board within ten 
(10) Business Days (or such other period as agreed by the Parties) of the referral of the 
Dispute to them pursuant to this Paragraph 7.3, then Paragraph 9 (Choice of External Dispute 
Resolution) shall apply. 
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 Proceedings of Internal Dispute Resolution Bodies 

 Subject to Paragraph 8.2, each Internal Dispute Resolution Body shall, unless it unanimously 
agrees otherwise, follow the following procedure: 

a) within five (5) Business Days (or such longer period as agreed by the Parties) of the 
relevant Dispute being referred to it, it shall obtain from the Dispute Owners a copy of 
the Dispute Reports, updated to reflect any partial resolution of clarification of any 
issue achieved by a previous Internal Dispute Resolution Body, or other summary of 
the points in issue from each Party; 

b) no later than five (5) Business Days (or such longer period as agreed by the Parties) 
after the last day for obtaining copies of the Dispute Reports or summaries of the 
issues, it may convene a meeting with both Dispute Owners (having first given 
reasonable Notice to each Party of the meeting), at which it may discuss with the 
Dispute Owners (or such other representative(s) that a Party may submit as their 
alternates) any matters upon which it requires clarification or further information; and 

c) no later than five (5) Business Days (or such longer period as agreed by the Parties) 
after the last day for obtaining copies of the Dispute Reports or summaries of the 
issues (or, if later, no later than five (5) Business Days after any meeting convened 
under Paragraph 8.1, the Internal Dispute Resolution Body shall meet and either (i) 
give its determination (which shall contain reasons) of the relevant Dispute or (ii) 
confirm its inability to resolve the relevant Dispute. 

 Where the Fast Track Procedure in Paragraph 7 (Fast Track Procedure) applies, the time 
periods referred to in Paragraph 8.1 shall be reduced to three (3) Business Days in each case. 

 Any valid determination of a Dispute by an Internal Dispute Resolution Body must be recorded 
in writing and signed by the chair of the relevant Internal Dispute Resolution Body or by all the 
members thereof and shall be final and binding upon the Parties. 

 The Parties shall procure that the Internal Dispute Resolution Bodies use their reasonable 
endeavours to negotiate in good faith to resolve the Dispute.  

 Anything said, done or produced under or in relation to a review by an Internal Dispute 
Resolution Body of that Dispute (other than a valid determination of a Dispute as envisaged in 
Paragraph 8.3) shall be treated as without prejudice to the Parties' rights and obligations 
unless the Parties expressly agree otherwise in writing. 

 Choice of Alternative Dispute Resolution 

 If the Strategic Board or the Chief Executives (as the case may be)] are unable, or fail, to 
resolve any Dispute within the time periods pursuant to Paragraph 6.1d) (Ordinary Procedure) 
or 7.3 (Fast Track Procedure), as appropriate (the Escalation Date), then: 

a) the Strategic Board or the Chief Executives (as the case may be)] shall notify the 
Parties in writing of their inability or failure to reach a resolution in respect of the 
Dispute (and the reasons for such inability or failure);  

b) in further attempting to resolve the Dispute the Strategic Board or the Chief Executives 
(as the case may be) shall be free to decide to refer to a method of alternative dispute 
resolution (which may include Adjudication or Arbitration), if it is considered that this 
would be the most likely way of resolving the Dispute; and 

c) the Strategic Board or the Chief Executives (as the case may be) shall notify the 
Parties in writing of their chosen form of alternative dispute resolution. 

 In determining the appropriate form of alternative dispute resolution pursuant to Paragraph 9.1, 
the Strategic Board or the Chief Executives (as the case may be) shall have regard to whether 
the Dispute:  

a) is of significant value (and in considering the significance or otherwise of the value, the 
Strategic Board or the Chief Executives (as the case may be) shall have regard to a 
threshold of '''''''' '''''''''''''' ''''''''''''''''''' '''''''''''''''' 

b) is of significant importance or complexity;  

c) has given (or may give) rise to a Related Dispute; and/or, 
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d) concerns or could reasonably be anticipated to lead to a Contractor Default or default 
by the Authority. 

 If the Strategic Board or the Chief Executives (as the case may be) fail to notify the Parties in 
accordance with Paragraph 9.1, they shall be deemed to have notified the Parties: 

a) of their inability or failure to reach a valid determination in respect of the Dispute; and  

b) that they have determined that the Dispute be referred to Arbitration. 

 Within five (5) Business Days of the Escalation Date, either Party may in accordance with 
determination of the Strategic Board or the Chief Executives (as the case may be) (whether 
deemed or actual) as to which (if any) form of alternative dispute resolution is to be employed, 
by Notice to the other Party (the ADR Notice) refer the Dispute to such form of alternative 
dispute resolution and the Parties shall agree the terms of reference for the alternative dispute 
resolution in relation to the following areas: 

a) the identity of any persons or bodies to be appointed to resolve the Dispute (the 
Dispute Resolver); 

b) the powers of such persons or bodies; 

c) the timetable for resolution of the Dispute; 

d) the location of the Dispute resolution; 

e) any Related Disputes; and 

f) whether the outcome of the Dispute resolution will be subject to appeal. 

 If (a) the Parties fail to reach agreement on each of the matters in Paragraph 9.4 within ten 
(10) Business Days of the ADR Notice being received; or, (b) the chosen form of alternative 
dispute resolution fails to resolve the Dispute, then the Dispute shall be referred to and finally 
resolved by Arbitration. 

 Any Arbitration under this Schedule 7 shall be conducted in accordance with the London Court 
of International Arbitration's Arbitration Rules from time to time in force (the Rules), which are 
expressly incorporated herein except that in the event of any conflict between the Rules and 
this Contract the provisions of this Contract shall prevail.  The seat and place of the arbitration 
shall be London.  The language of the arbitration shall be English.  The number of arbitrators 
shall be three.  Subject always to Paragraph 9.7(b)(ii) below, each Party shall nominate an 
arbitrator in the Request for Arbitration or Response as the case may be.  The two party-
nominated arbitrators shall nominate a third arbitrator to act as chairman within thirty (30) 
calendar days after confirmation of the second arbitrator's appointment.  If any of the Parties 
fail to nominate an arbitrator or the two arbitrators already appointed fail to nominate the 
chairman, the appointments shall be made by the LCIA . 

 Where there is a Dispute and Related Dispute, then the following provisions shall apply: 

a) where the Dispute and Related Dispute arise under this Contract only: 

(i) if neither has been referred to alternative dispute resolution or Arbitration in 
accordance with this Schedule 7 (Dispute Resolution Procedure), the Parties 
shall deal with both disputes together in accordance with this Schedule 7 
(Dispute Resolution Procedure) and shall appoint the same Dispute 
Resolver(s) to resolve both; or 

(ii) if either has been referred to alternative dispute resolution or Arbitration in 
accordance with this Schedule 7, the Parties shall refer the Dispute and the 
Related Dispute to the Dispute Resolver already appointed in relation to the 
Dispute or Related Dispute (as the case may be), unless that Dispute Resolver 
(aa) has a conflict of interest or is unwilling or unable to act as Dispute 
Resolver in relation to both or (bb) in his sole discretion considers that 
resolving the second (or subsequent) dispute referred to him will significantly 
delay the resolution of the first dispute referred to him, in which case the 
second dispute in time shall be resolved by a separate Dispute Resolver 
appointed in accordance with this Paragraph 9; 

b) where the Dispute and Related Dispute arise under different contracts (namely, this 
Contract and a Related Agreement): 
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(i) if all parties agree (namely the Parties and the parties to the Related 
Agreement), both the Dispute and Related Dispute shall be referred to 
alternative dispute resolution by the same Dispute Resolver in accordance 
with this Schedule 7 (Dispute Resolution Procedure); 

(ii) if either the Dispute or Related Dispute (or both)  has been referred to 
adjudication in accordance with the HGCRA, then any party to either dispute 
may apply to the first (or only) adjudicator to have been appointed for, and 
upon such application that adjudicator in his sole discretion may make, a 
direction that the Dispute and Related Dispute be consolidated and resolved 
together by adjudication, and, if he so directs, all parties to the Dispute and 
Related Dispute agree that: 

(A) the first (or only) adjudicator to have been appointed shall resolve both 
the Dispute and Related Dispute; and, 

(B) the appointment of the second adjudicator (if any) to have been 
appointed shall end forthwith, and any submissions or evidence 
provided to him shall stand in the consolidated adjudication and be 
remitted to the first adjudicator; 

(iii) if either the Dispute or Related Dispute (or both) has been referred to 
Arbitration in accordance with this Schedule 7 (Dispute Resolution Procedure), 
then any party to either dispute may apply to the LCIA Court for, and upon 
such application the LCIA Court in its sole discretion may make, a direction 
that the Dispute and Related Dispute be consolidated and resolved together 
by a single tribunal, and, if the LCIA Court so directs, all parties agree that: 

(A) if a three-person tribunal has yet to be constituted for either the Dispute 
and Related Dispute, the LCIA Court shall appoint all members of the 
tribunal to resolve both; 

(B) if a three-person tribunal has been constituted for one dispute but not 
the other, the tribunal so appointed shall resolve both the Dispute and 
Related Dispute; 

(C) if a three-person tribunal has been constituted for both the Dispute and 
Related Dispute: 

(D) the first tribunal to have been constituted shall resolve both the Dispute 
and Related Dispute; 

(E) any subsequently constituted tribunal shall be deemed functus officio; 
and, 

(F) any orders made by any subsequently constituted tribunal shall remain 
in force save as subsequently amended by the tribunal for the 
consolidated arbitration. 

 Continuing Operations 

 Unless this Contract has expired or been terminated and the relevant Party's obligations do 
not, under the terms of this Contract, survive such termination or expiry, the Parties shall 
continue to comply with, and perform, their obligations pursuant to this Contract 
notwithstanding that a Dispute has arisen or been referred for determination under any of the 
procedures described in this Contract, and regardless of the nature of the Dispute that has 
arisen. 

 Failure of Party to Participate 

 The Dispute Resolution Procedure set out in this Schedule 7 in relation to any Dispute shall 
continue notwithstanding any failure by a Party to take part in any way, including where a Party 
fails to make submissions or to issue a response or fail to attend any meetings within the 
required times (as applicable). Any Dispute Resolver shall be entitled to disregard any 
information received after the required time. 

 Confidentiality 

 Save as required by Law, the Parties shall and shall ensure that any person(s) appointed to 
resolve the Dispute in accordance with Paragraph 9 (Choice of Alternative Dispute Resolution) 
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shall keep the fact that dispute resolution process is taking place, and its outcome, 
confidential. 

 Save as required by Law, the Parties shall ensure that all documentation, information, data, 
submissions and comments disclosed or delivered, whether in writing or otherwise by either 
Party to any person(s) either in connection with or in consequence of the appointment of the 
Dispute Resolver shall be regarded and treated as confidential and that such person(s) and 
the Parties shall not disclose any or all of the documentation, information, data, submissions 
and comments including contents and copies of the same in any form except as required by 
Law in connection with any proceedings in any court pursuant to this Contract. 

 The Referring Party shall ensure that appropriate provisions are included in any contract or 
letter of engagement with any Dispute Resolver in order to fulfil its obligations in accordance 
with this Paragraph 12. 

 Costs 

 The fees and expenses of the Dispute Resolver, and those of any person employed or 
engaged by them shall be payable as directed by the Dispute Resolver having regard to the 
conduct of the Parties with respect to the Dispute in question. 

 Not Used  
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Schedule 8 – Intellectual Property Rights 

 Foreground IP 

 All Foreground IP shall vest in and be the property of the Authority and the Contractor assigns 
to the Authority absolutely with full title guarantee all its right, title to and all present and future 
rights and interest in the Foreground IP, including: 

a) the absolute entitlement to any registrations granted pursuant to any of the 
applications comprised in the Foreground IP; and 

b) the right to bring, make, oppose, defend, appeal proceedings, claims or actions and 
obtain relief (and to retain any damages recovered) in respect of any infringement, or 
any other cause of action arising from ownership, of any of the Foreground IP whether 
occurring before, on, or after the date of this Contract.  

 The Contractor shall take all reasonable measures to secure that vesting and on request, the 
Contractor shall demonstrate to the Authority’s satisfaction that, where it has sub-contracted 
work under the Contract, it has secured that vesting in the work performed by its Sub-
Contractors. 

 Where Foreground IP forms an Article or Contractor Deliverable, the Foreground IP shall be 
deemed to have vested in the Authority immediately upon creation of the relevant Foreground 
IP, notwithstanding that the relevant Article or Contractor Deliverable may vest in the Authority 
at a later date pursuant to Part 14 (Vesting and Delivery). 

 The Authority shall determine whether any of the Foreground IP, which vests in the Authority in 
accordance with this paragraph 1, should be protected by patent or like protection. The costs 
of patent or like protection shall be borne by the Authority. At the request of the Authority the 
Contractor shall assist in obtaining patent or like protection subject to being reimbursed their 
reasonable costs for providing such assistance. 

 The Contractor shall mark any copyright work which is Foreground IP, which vests in the 
Authority in accordance with this paragraph 1, with a legend “© Crown owned copyright [insert 
year of generation of the work]”. 

 Where there is a need to provide Background IP to the Authority then the Contractor shall 
ensure that this is provided in a separately identifiable deliverable from the Foreground IP, 
unless: 

a) to do so would render the Foreground IP unusable or the material or deliverable in 
which Intellectual Property subsists impractical or unsuitable to use; and 

b) the parties have expressly agreed a deviation from the principle in this Paragraph 1.6. 

 To the extent that the Authority owns the Foreground IP, the Authority hereby grants to the 
Contractor for the term of this Contract a revocable, royalty free, non-exclusive, non-
transferable, non-sub-licensable (subject to Paragraph 1.8), worldwide licence to use the 
Foreground IP solely for the purposes of performing the Services under this Contract. 

 The Contractor is entitled to provide the Foreground IP to Sub-Contractors and to grant a sub-
license to such Sub-Contractors as may be reasonably required by Sub-Contractors for the 
performance of Services under this Contract, provided that: 

a) such sub-licence is revocable, non-exclusive, non-transferrable, royalty free and non-
sublicensable; 

b) the sub-licence is solely for the purpose of performing the relevant Services under the 
Sub-Contract; 

c) the Sub-Contractor in receipt of Foreground IP shall treat it in confidence on terms 
consistent with those in Clause 731 (Confidentiality and Freedom of Information); 

d) such sub-licence will terminate on completion of the Sub-Contract and any materials in 
which Foreground IP subsists shall be returned to the Contractor;  

e) no sub-licence will be granted in respect of any Foreground IP which is subject to 
export controls imposed by governments other than the United Kingdom government 
except in accordance with the terms of any export licence applicable to such 
Foreground IP; and 
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f) no sub-licence will be granted where the Contractor is aware, or should reasonably be 
aware, that because of security constraints, release to a Sub-Contractor is precluded. 

 The existence of any confidentiality obligations shall not prevent or restrict the Authority from 
its entitlement to exercise unfettered rights in the Foreground IP.  All information in which 
Foreground IP subsists which is developed by the Contractor, and which vests in the Authority 
in accordance with this Paragraph 1, shall be treated as Authority Confidential Information for 
the purposes of this Contract. 

 To the extent that the Authority owns the Foreground IP relating to Non-Nuclear Work then the 
Authority hereby grants the Contractor a perpetual, revocable, non-exclusive, royalty-free, 
worldwide licence to use the same for the purposes of carrying out work for, or to the order of, 
any department or representative of the United Kingdom Government.  This licence is personal 
to the Contractor and may not (but without prejudice to Paragraph 1.11) be assigned or sub-
licensed without the Authority’s prior written consent. 

 Subject to the rights of third parties, the Authority hereby grants the Contractor a revocable, 
non-exclusive, perpetual, worldwide licence to exploit the Authority owned Foreground IP 
relating to Non-Nuclear Work for the Contractor’s own commercial purposes. Such licence is 
personal to the Contractor and may not be assigned or sub-licensed without the Authority’s 
prior written consent. The licence shall, be otherwise royalty free. 

 The Authority does not grant any right to the Contractor to use any third-party Intellectual 
Property for any purpose other than the performance of this Contract. If the Contractor wishes 
to use any third-party Intellectual Property other than in performance of this Contract then it will 
be for the Contractor to agree terms with the owner thereof. 

 Background IP 

 The Contractor hereby grants to the Authority a perpetual, irrevocable non-exclusive, 
worldwide, non-transferable, royalty-free licence, with the right to sub-license to use, copy, 
store, modify, enhance, adapt, translate, develop, maintain, support, or otherwise deal with the 
Background IP as required: 

(a)  for the benefit of, or carrying out work for, or to the order of, the Authority or any other 
department or representative of the United Kingdom Government and to receive or 
use any services provided in substitution for, or in succession to, all or any part of the 
Services; and 
 

(b)  as necessary to enable the Authority to receive or use any services provided under 
any other contract entered into by the Authority in connection with FMSP and to 
receive or use any services provided in substitution for, or in succession to, all or any. 

 In addition to the rights granted under Paragraph 2.1 and subject to Paragraph 2.4, the 
Contractor shall in respect of any Background IP which is: 

a) embedded in or which are an integral part of any Article or Contractor Deliverable that 
comprises Foreground IP; 

b) required for:  

(i) the continued use of the Foreground IP; 

(ii) the continued use of the output of any Service; or 

(iii) any purpose relating to the Services (or substantially equivalent services); 

 by the Authority or any other central government body for any purpose, 

a) (the "Embedded Background IP"), deliver upon request by the Authority a reasonable 
number of copies of such Embedded Background IP and the Contractor hereby grants 
the Authority a perpetual, irrevocable, non-exclusive, worldwide and royalty free 
licence to use, copy, store, modify, enhance, adapt, translate, develop, maintain, 
support, or otherwise deal with such Embedded Background IP, with the right to sub-
license, as required for the Authority to receive the benefit of, and fully enjoy, the 
Foreground IP. 

 In respect of Embedded Background IP owned by a third party ("Third Party Background 
IP"), the Contractor shall use all reasonable endeavours: 
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a) prior to utilising the Third Party Background IP, to secure on behalf of the Authority the 
same rights in such Third Party Background IP as are granted to the Authority under 
Paragraph 2.2, without additional cost to the Authority. If the Contractor is unable to 
obtain any such licence without additional cost to the Authority it shall notify the 
Authority Contract Manager in writing, referring to this Paragraph 2.4a) giving sufficient 
information about the Third Party Background IP to enable the Authority to understand 
the purpose, significance and substitutability of that Third Party Background IP . The 
Authority shall respond as soon as practicable and in any event within thirty (30) days 
notifying the Contractor either (i) that it wishes the Contractor to obtain such licence at 
the Authority’s cost, or (ii) that the Contractor obtains such licence without obtaining 
the licence for the Authority; and 

b) to deliver to the Authority upon request by the Authority a reasonable number of 
copies of such Third Party Background IP, subject where appropriate to the terms of 
any licence procured in accordance with this Paragraph 2.4.  

 Where as permitted by this Paragraph 2.4 the Authority discloses such material to a third 
party, the Authority shall ensure that the recipient is made subject to conditions of confidence 
on terms consistent with those in Clause 73 (Confidentiality and Freedom of Information) and 
is limited to using the said material solely in support of use of the Foreground IP as permitted 
under this Contract. 

 Where reasonably practicable, Notwithstanding Paragraph 2.1, where any Background IP 
includes third party commercial off the shelf (COTS) products, the Contractor shall notify the 
Authority prior to utilising the COTS product of: (i) the duration of the licence; (ii) any relevant 
terms applicable to the use of the COTS product and the use of such COTS product shall be 
subject to the Authority's prior approval. Where the Authority approves the use of the COTS 
product, the relevant terms shall apply in place of Paragraph 2.1. This notification is without 
prejudice to Authority’s right to obtain its own licences and provide the COTS product to the 
Contractor as GFA. 

 Subject to paragraph 2.1 to the extent not already provided to the Authority in an Article or 
Contractor Deliverable, the Contractor shall deliver a copy of the Background IP to the 
Authority on request. 

 Where reasonably practicable, the Contractor shall mark any Background IP delivered to the 
Authority as such. The Contractor shall endeavour to indicate whether the Authority has 
previously secured rights in respect of the Background IP.  

 Retention of Records 

 During the continuance of this Contract and not for less than six (6) years after its Termination 
Date, the Contractor shall retain a copy of materials in its possession in which the Foreground 
IP subsists and any associated materials in which Background IP subsists (which shall be held 
together in a coherent format, herein referred to as the Control Copy). 

 The Authority shall have the right during that time, and thereafter as long as the Control Copy 
is retained, to require the Contractor from time to time to furnish to the Authority copies of any 
and all materials comprising the Control Copy in such form and detail as the Authority may 
prescribe. The Contractor may charge its appropriate, attributable and reasonable costs (plus 
VAT, if applicable) for this service, based on the marginal cost of providing such copies. 

 Without prejudice to its obligations under Paragraph 3.1, the Contractor shall not dispose of 
the Control Copy without first providing the Authority six (6) Months’ notice of its intention to 
dispose of the Control Copy and if the Authority so requests deliver the Control Copy to the 
Authority.   

 Further Assurance 

 Each of the Authority and the Contractor will do any act or thing or execute any document that 
is necessary or desirable to give full effect to the provisions of this Schedule. 

 Third Party Intellectual Property – Rights and Restrictions 

Notifications 

 As it becomes aware, the Contractor shall promptly notify the Authority of: 

a) any invention or design the subject of patent or registered design rights (or application 
therefor) owned by a third party which appears to be relevant to the performance of 
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this Contract or to use by the Authority of anything required to be done or delivered 
under this Contract; 

b) any restriction as to disclosure or use, or obligation to make payments in respect of 
any other intellectual property (including technical information) required for the 
purposes of this Contract or subsequent use by the Authority of anything delivered 
under this Contract and, where appropriate, the notification shall include such 
information as is required by Section 2 of the Defence Contracts Act 1958; and 

c) any allegation of infringement of intellectual property rights made against the 
Contractor and which pertains to the performance of this Contract or subsequent use 
by the Authority of anything required to be done or delivered under this Contract. 

 This Paragraph 5.1 does not apply in respect of Articles or Services normally available from 
the Contractor as a commercial off the shelf (COTS) item or service. If the information required 
under this Paragraph 5.2 has been notified previously, the Contractor may meet its obligations 
by giving details of the previous notification. 

Patents and Registered Designs in the UK – COTS Articles or Services 

 Not used. 

Patents and Registered Designs in the UK - All other Articles or Services 

 If a relevant invention or design has been notified to the Authority by the Contractor prior to the 
date of this Contract, then unless it has been otherwise agreed, under the provisions of 
Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949, 
the Contractor is hereby authorised to utilise that invention or design, notwithstanding the fact 
that it is the subject of a United Kingdom patent or United Kingdom registered design, for the 
purpose of performing this Contract. 

 If, under Paragraph 5.1, a relevant invention or design is notified to the Authority by the 
Contractor after the date of Contract, then: 

a) if the owner (or its exclusive licensee) takes or threatens in writing to take any relevant 
action against the Contractor, the Authority shall issue to the Contractor a written 
authorisation in accordance with the provisions of Sections 55 and 56 of the Patents 
Act 1977 or Section 12 of the Registered Designs Act 1949, and 

b) in any event, unless the Contractor and the Authority can agree an alternative course 
of action, the Authority shall not unreasonably delay the issue of a written authorisation 
in accordance with the provisions of Sections 55 and 56 of the Patents Act 1977 or 
Section 12 of the Registered Designs Act 1949. 

Patents, Utility Models and Registered Designs outside the UK 

 The Authority shall assume all liability and shall indemnify the Contractor, its officers, agents 
and employees against liability, including the Contractor’s costs, as a result of infringement by 
the Contractor or its suppliers of any patent, utility model, registered design or like protection 
outside the United Kingdom in the performance of this Contract when such infringement arises 
from or is incurred by reason of the Contractor following any specification, statement of work or 
instruction in this Contract or using, keeping or disposing of any item given by the Authority for 
the purpose of this Contract in accordance with this Contract. 

 The Contractor shall assume all liability and shall indemnify the Authority, its officers, agents 
and employees against liability, including the Authority’s costs, as a result of infringement by 
the Contractor or its suppliers of any patent, utility model, registered design or like protection 
outside the United Kingdom in the performance of this Contract when such infringement arises 
from or is incurred otherwise than by reason of the Contractor following any specification, 
statement of work or instruction in this Contract or using, keeping or disposing of any item 
given by the Authority for the purpose of this Contract in accordance with this Contract. 

Royalties and Other Licence Fees 

 The Contractor shall not be entitled to any reimbursement of any royalty, licence fee or similar 
expense incurred in respect of anything to be done under this Contract, where: 

a) a relevant discharge has been given under Section 2 of the Defence Contracts Act 
1958, or relevant authorisation in accordance with Sections 55 or 57 of the Patents Act 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 234 

1977, Section 12 of the Registered Designs Act 1949 or Section 240 of the Copyright, 
Designs and Patents Act 1988 in respect of any Intellectual Property, or 

b) any obligation to make payments for Intellectual Property has not been promptly 
notified to the Authority under Paragraph 5.1 of this Paragraph 5. 

 Where an authorisation is given by the Authority under Paragraph 5.4 or Paragraph 5.5, to the 
extent permitted by Section 57 of the Patents Act 1977, Section 12 of the Registered Designs 
Act 1949 or Section 240 of the Copyright, Designs and Patents Act 1988, the Contractor shall 
also be: 

(a) released from payment whether by way of royalties, licence fees or similar expenses 

in respect of the Contractor's use of the relevant invention or design, or the use of any 

relevant model, document or information for the purpose of performing this Contract, 

and 

(b) authorised to use any model, document or information relating to any such invention 

or design which may be required for that purpose. 

Copyright, Design Rights etc. 

 The Contractor shall assume all liability and indemnify the Authority and its officers, agents 
and employees against liability, including costs as a result of: 

a) infringement or alleged infringement by the Contractor or its suppliers of any copyright, 
database right, design right or the like protection in any part of the world in respect of 
any item to be supplied under this Contract or otherwise in the performance of this 
Contract; 

b) misuse of any confidential information, trade secret or the like by the Contractor in 
performing this Contract; and 

c) provision to the Authority of any information or material which the Contractor does not 
have the right to provide for the purpose of this Contract. 

 The Authority shall assume all liability and indemnify the Contractor, its officers, agents and 
employees against liability, including costs as a result of: 

a) infringement or alleged infringement by the Contractor or its suppliers of any copyright, 
database right, design right or the like protection in any part of the world in respect of 
any item provided by the Authority for the purpose of this Contract but only to the 
extent that the item is used for the purpose of this Contract; and 

b) alleged misuse of any confidential information, trade secret or the like by the 
Contractor as a result of use of information provided by the Authority for the purposes 
of this Contract, but only to the extent that the Contractor’s use of that information is 
for the purposes intended when it was disclosed by the Authority and excluding any 
use for the Contractor’s own commercial purposes in accordance with Paragraph 1.1 
(Foreground IP) of this Schedule 8 (Intellectual Property Rights). 

Authorisation and Indemnity – General 

 A party against whom a claim is made or action brought, shall promptly notify the other party in 
writing if such claim or action appears to relate to an infringement which is the subject of an 
indemnity or authorisation given under this Paragraph 5 by such other party. The notification 
shall include particulars of the demands, damages and liabilities claimed or made of which the 
notifying party has notice. 

 The party benefiting from the indemnity or authorisation shall allow the other party, at its own 
expense, to conduct any negotiations for the settlement of the same, and any litigation that 
may arise therefrom and shall provide such information as the other party may reasonably 
require. 

 Following a notification under sub-paragraph 6.1, the party notified shall advise the other party 
in writing within thirty (30) calendar days whether or not it is assuming conduct of the 
negotiations or litigation. In that case the party against whom a claim is made or action brought 
shall not make any statement which might be prejudicial to the settlement or defence of such a 
claim without the written consent of the other party. 
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 The party conducting negotiations for the settlement of a claim or any related litigation shall, if 
requested, keep the other party fully informed of the conduct and progress of such 
negotiations. 

 If at any time a claim or allegation of actual or potential infringement arises in respect of any 
Intellectual Property rights (including copyright, database rights, design rights or breach of 
confidence) as a result of the provision of any Software, Software Documentation or any other 
Items or Contractor Deliverables (the “Infringing Material”) by the Contractor to the Authority, 
the Contractor shall, at the Authority’s sole option and the Contractor’s sole expense, either: 

a) procure for the Authority the right to continue using, developing, modifying or 
maintaining the Infringing Material (or any part thereof) in accordance with the terms of 
this Contract; 

b) modify the Infringing Material so that it ceases to be infringing; or 

c) replace the Infringing Material with a non-infringing functional equivalent; 

 provided that if the Contractor modifies or replaces the Infringing Material, the modified or 
replacement Infringing Material must comply with all relevant requirements of this Contract.  

 The parties will co-operate with one another to mitigate any claim or damage which may arise 
from use of third-party intellectual property rights. 

 Sub-Contracts 

 The Contractor shall secure from any Sub-Contractor, the prompt notification to the Authority 
of the information required by Paragraph 5.1 of this Paragraph 5. On receipt of any such 
notification the Authority will issue a written authorisation to the Sub-Contractor in accordance 
with Paragraph 5.5 of this Paragraph 5. Any such authorisation will be subject always to 
Paragraphs 5.8 and 5.9 as though the Sub-Contractor was the Contractor. If any claim or 
action relevant to such authorisation arises, it shall be promptly notified to the Authority. The 
Contractor is not authorised to enter into any substantive correspondence in such matter nor in 
any way to act on behalf of the Authority in such claim or action. Any arrangement between the 
Contractor and Sub-Contractor to enable the Contractor to underwrite its indemnities to the 
Authority under this Paragraph 5 is a matter between the Contractor and the Sub-Contractor. 

General 

 In this paragraph 6: 

a) 'design right' has the meaning ascribed to it by Section 213 of the Copyright, Designs 
and Patents Act 1988; and  

b) 'Crown Use' in relation to a patent means the doing of anything by virtue of Sections 
55 to 57 of the Patents Act 1977 which otherwise would be an infringement of the 
patent and in relation to a registered design has the meaning given in paragraph 2A(6) 
of the First Schedule to the Registered Designs Act 1949. 

 Nothing in this Paragraph 5 shall be taken as an authorisation or promise of an authorisation 
under Section 240 of the Copyright, Designs and Patents Act 1988. 

No effect on other Contracts 

 This Schedule 8 shall not act to extinguish or restrict any rights in respect of, or any 
entitlement to use, any Intellectual Property rights acquired by either Party under any other 
contract or agreement. 
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 Schedule 9– Standards of Conduct and Required Consents 

 Definitions 

In this Schedule 9, "foreign" and "overseas" shall be understood from the position of the 

Authority and be regarded as "non-UK". 

 Provisions relevant to Trade Control Regulations 

Items provided by the Authority 

 Where the Authority (or any agent or representative of the Authority) provides Items to the 
Contractor pursuant to this Contract and those Items are subject to Trade Control Regulations, 
the Authority may, or at the request of the Contractor, undertakes to give the Contractor a copy 
of every non-UK licence, agreement or other control of which it is aware that would affect the 
Contractor's ability to perform this Contract, such copy may be redacted to the extent required 
to comply with confidentiality restrictions but must include, to the extent applicable to the 
Contractor's performance of this Contract: 

a) the exporting nation, including the export licence or agreement number (where 
known); 

b) the Items affected; 

c) the nature of the restriction or obligation; 

d) the authorised end use and end users; 

e) any specific restrictions on the end user or on access or use by third parties, or by 
individuals based upon their nationality, to the Items affected; and 

f) any specific restrictions on re-transfer or re-export to third parties of the Items affected, 

but this will not include Intellectual Property specific restrictions of the type referred to in 
[Paragraphs 5.1b) and c) (Third Party Intellectual Property – Rights and Restrictions) of 
Schedule 8 (Intellectual Property Rights). 

 If the information required under Paragraph 2.1: 

a) has been provided previously to the Contractor by the Authority, the Authority may 
satisfy the requirements of Paragraph 2.1 by giving details of the previous notification 
and confirming that it remains valid and satisfies the provisions of Paragraph 2.1; or 

b) has been provided previously by the Contractor to the Authority, the Authority may 
satisfy the requirements of Paragraph 2.1 by referring to the Contractor's prior 
notification. 

If the Authority becomes aware of any changes in the information notified previously under 
Paragraphs 2.1 or 2.2 that would affect the Contractor's ability to use, access disclose, re-
transfer or re-export an Item or part of it as is referred to in those Paragraphs, the Authority 
shall notify the Contractor promptly of the change. 

 Without prejudice to the Contractor's other obligations under this Paragraph 2, the Contractor 
shall and shall procure that its Sub-Contractors shall (where such Sub-Contractor's access 
subject to these restrictions is also authorised) abide by the lawful restrictions so notified by 
the Authority. The Contractor shall notify the Authority immediately if it is unable for whatever 
reason to abide by any restriction advised by the Authority to the Contractor under Paragraph 
2.1. 

Contractor obligations to notify 

 The Contractor shall use reasonable endeavours to identify whether any Item or Service is 
subject to Trade Control Regulations. Except to the extent already notified by the Authority to 
the Contractor under Paragraph 2.1, the Contractor shall notify the Authority promptly if the 
Contractor becomes aware that all or part of any Item or Service to be delivered under this 
Contract is or will be subject to Trade Control Regulations. Such notification shall be no later 
than thirty (30) calendar days of knowledge of any affected Item or Service and in any event 
such notification shall be not less than thirty (30) calendar days prior to delivery of the relevant 
Item or Service. For the purposes of this Paragraph 2.4, the Contractor's obligations do not 
include the Intellectual Property specific restrictions of the type referred to in Paragraphs 5.1b) 
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and c) (Third Party Intellectual Property – Rights and Restrictions) of Schedule 8 (Intellectual 
Property Rights). 

 The Contractor shall give the Authority: 

a) a copy of every licence or agreement required in relation to any Item or Service 
referred to in Paragraph 2.4 to the extent that they place an obligation or restriction on 
the Authority with which the Authority must comply, such copy may be redacted to the 
extent required to comply with confidentiality restrictions but must include (to the 
extent applicable to such obligations or restrictions): 

(i) the exporting nation, including the export licence or agreement number (where 
known); 

(ii) the Item or Service affected; 

(iii) the nature of the restriction or obligation; 

(iv) the authorised end use and end users; 

(v) any specific restrictions on access by third parties, or by individuals based 
upon their nationality, to the Items affected or to anything delivered or used in 
the performance of the Services; and 

(vi) any specific restrictions on the end user or on re-transfer or re-export to third 
parties of the Items affected or of anything delivered or used in the 
performance of the Services; and 

b) a list of pending licences and agreements required in relation to any Item or Service 
referred to in Paragraph 2.4 to the extent that such licence or agreement is expected 
to place an obligation or restriction on the Authority with which the Authority must 
comply, including (to the extent applicable to such obligations or restrictions) the 
information required under Paragraphs 2.5a)(i) to (vi) of which the Contractor is aware. 

 If the information required under Paragraph 2.4 or 2.5 has been provided previously to the 
Authority by the Contractor, the Contractor may satisfy the requirements of those Paragraphs 
by giving details of the previous notification and confirming that it remains valid and satisfies 
the provisions of Paragraphs 2.4 and/or 2.5. 

 If the Contractor becomes aware of any changes in the information notified previously under 
Paragraphs 2.4 or 2.5 that would affect the Authority’s ability to use, access, disclose, re-
transfer or re-export an Item or part of it as is referred to in those Paragraphs, the Contractor 
shall notify the Authority promptly of the change. 

 The Contractor shall notify the Authority promptly of any changes in the information notified 
previously under Paragraphs 2.4 or 2.5 that would affect the Authority’s ability to use, access, 
disclose, re-transfer or re-export an Item or part of it as is referred to in those Paragraphs, the 
Contractor shall notify the Authority promptly of the change. This Paragraph shall survive 
termination or expiry of this Contract howsoever arising. 

Items sourced by the Contractor 

 If in the performance of this Contract the Contractor (or any Sub-Contractor acting on the 
Contractor's behalf): 

a) needs to export, import, handle or otherwise deal with an Item which is subject to 
Trade Control Regulations; and 

b) such export, import, handling or dealing with the relevant Item cannot be done without 
a licence or other permission from a foreign government; 

the responsibility for applying for and obtaining the licence, agreement or other permission 
shall rest with the Contractor. Until such time as the Contractor has procured such licence, 
agreement or permissions, it shall put in place a risk management plan for the Item(s) and 
such plan shall be made available to the Authority to review and the Contractor shall be 
responsible for compliance with Trade Controls Regulations relating to such Item(s).  

 Without prejudice to United Kingdom Government's position on the validity of any claim by a 
foreign government to extra-territoriality, the Authority undertakes to provide the Contractor 
with all reasonable assistance to facilitate the granting of any licence or permission required by 
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a foreign government pursuant to relevant Trade Control Regulations and which is required in 
respect of the Contractor's performance of this Contract. 

Licences required but which have not been obtained 

 Without prejudice to Paragraph 2.8 when a licence, agreement or permission is required from 
a foreign government for the performance of this Contract (or any part of it) pursuant to Trade 
Control Regulations and neither Party has already procured it, the Contractor (or the 
Contractor's Sub-Contractor) shall promptly consult with the Authority to determine whether the 
Contractor or the Authority should apply for the licence, agreement or permission.  In the event 
that the Parties cannot agree which is best placed to make a licence application pursuant to 
this Paragraph 2.11, the Authority shall have the right to make a final determination, acting 
reasonably. 

 Where the Contractor (or the Contractor's Sub-Contractor) is the applicant for such licence, 
agreement or permission, the Contractor shall, or procure that the Contractor's Sub-Contractor 
shall: 

a) ensure that when end use or end user restrictions, or both, apply to all or part of any 
Item or Service to be delivered under this Contract that is or will be subject to Trade 
Control Regulations, the Contractor (or the Contractor's Sub-Contractor, as 
applicable), unless otherwise agreed with the Authority, identifies in the licence 
application: 

(i) the end user as: Her Britannic Majesty’s Government of the United Kingdom of 
Great Britain and Northern Ireland (HM Government), and 

(ii) the end use as: For the purposes of HM Government; and 

b) include in the submission for the licence, agreement or permission a statement that 
"information on the status of processing this licence application may be shared with 
the Ministry of Defence of the United Kingdom". 

 Where the Authority is the applicant for such licence, agreement or permission, the Authority 
shall: 

a) ensure that each Contractor Group Member is identified as a permitted party, licensee, 
sub-licensee, consignee or intermediate consignee to all or part of any Item or Service 
to be delivered under this Contract that is or will be subject to Trade Control 
Regulations and, unless otherwise agreed with the Contractor, that the licence 
application identifies: 

(i) each Contractor Group Member and (to the extent specified by the Contractor) 
any other appropriate Contractor legal entities; 

(ii) the relevant Service Delivery Locations; 

(iii) the relevant territories; and 

(iv) all exemptions and/or exceptions permitted under the Trade Control 
Regulations and agreed to be applicable by the Parties; and 

b) include in the submission for the licence, agreement or permission a statement that 
"information on the status of processing this licence application may be shared with 
the Contractor." 

Variations to licences 

 During the term of the Contract and for a period of up to two (2) years from completion of the 
Contract, either Party may make a written request to the other Party to seek a variation to the 
conditions to a licence, agreement or permission procured by the other Party (or the other 
Party's Sub-Contractor) pursuant to this Paragraph 2 to enable the requesting Party to re-
export or re-transfer a licensed Item from the UK to a non-licensed third party.  

 The Party making a written request pursuant to Paragraph 2.14 shall consult with the other 
Party to determine which Party is best placed in all the circumstances to file the application to 
seek a variation. The Parties shall, and will procure that their Sub-Contractors shall, 
expeditiously consider whether or not there is any reason why it should object to making the 
variation request and, where it has no objection, file an application to seek a variation of the 
applicable licence or permission in accordance with the procedures of the licensing authority.  
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 Where either Party has an objection during the consultation process set out at Paragraph 2.15, 
the Parties shall meet within five (5) Business Days to resolve the issue and should they fail 
the matter shall be escalated to an appropriate level within both Parties' organisations, to 
include their respective export licensing subject matter experts. In the event that the Parties 
cannot agree which is best placed to make a request, the Authority shall have the right to 
make a final determination, acting reasonably. 

 Each Party undertakes to provide sufficient information, certification, documentation and other 
reasonable assistance as may be necessary to support the other Party in making the 
application for a variation requested pursuant to Paragraph 2.14. 

 Any variation to the Contract resulting from a request made pursuant to Paragraph 2.14 shall 
be implemented in accordance with the procedures set out in Schedule 30 (Change 
Procedure). 

General provisions relevant to Trade Control Regulations 

 The Contractor shall not do, or omit to do, anything which would put the Authority in breach of 
any applicable Trade Control Regulations.  

 Where restrictions are advised by the Authority to the Contractor under Paragraph 2.1, 2.2 or 
2.3, or by the Contractor to the Authority under Paragraph 2.5, 2.6 or 2.7, the Authority and the 
Contractor shall each act promptly to mitigate their impact and:  

a) if these restrictions adversely affect performance of the Contract, the restrictions shall 
be regarded as a Change and handled under the Change Procedure; and 

b) if the Contractor is unable to perform this Contract as a result of these restrictions then 
the Authority shall consult with the Contractor on alternative solutions requiring 
amendment of this Contract by way of a Change and may terminate the Contract if no 
alternative solution satisfying the essential terms of the Contract is agreed; 

termination under these circumstances will be under the terms of Clause 60  (Termination for 
Prolonged Force Majeure Events) with the inability on the part of the Contractor to perform this 
Contract because of the existence of such restrictions being deemed for such purposes as 
constituting a Force Majeure Event. 

 Without prejudice to Schedule 14 (Supply Chain and Sub-Contracting Strategy), where the 
Contractor sub-contracts work under this Contract which is likely to be subject to Trade Control 
Regulations, the Contractor shall use reasonable endeavours to incorporate in the relevant 
Sub-Contract equivalent obligations to those placed on the Contractor under this Contractto 
ensure that the Contractor is able to fulfil its obligations to the Authority under this Contract. 

 Where either Party becomes aware of: 

a) a failure by an issuing authority to issue any licence or permission required pursuant to 
Trade Control Regulations in a timely manner (for reasons other than any act or 
omission of the Contractor or any of its Sub-Contractors); or 

b) any change in applicable Trade Control Regulations, 

it shall promptly consult with the other Party in respect of such occurrence. In such event, the 
Parties shall work together to minimise the impact of any such failure or change on the 
provision of the Services by the Contractor. Notwithstanding the foregoing and without 
limitation to any express rights under this Contract, to the extent that any failure or change 
referred to in Paragraph 2.22a) or 2.22b) prevents the Contractor from complying with any of 
its obligations under this Contract, the Contractor shall be relieved from any action for failure 
to comply with such obligations. 

 A failure by the Authority to perform its obligations under this Schedule 9 either at all or in 
sufficient time so as to enable the Contractor to comply with its obligations under this Contract 
shall, if and to the extent resulting in the Contractor being unable to comply with its obligations 
under this Contract, be a Compensation Event for the purposes of (and subject to) Clause 53 
(Relief and Compensation Events). 

 International Traffic in Arms Regulations (ITAR) 

 The Parties acknowledge that this Contract will involve the handling of materiel subject to ITAR 
restriction.  Accordingly and without prejudice to its obligations under Paragraph 2 (Provisions 
relevant to Trade Control Regulations) above, the Contractor shall comply with ITAR 
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 Controlled Information 

 This Paragraph shall apply in addition to and notwithstanding any other confidentiality 
condition of this Contract.  

 The Contractor shall: 

a) hold the Controlled Information and not use it other than for the purpose of discharging 
its obligations under this Contract; 

b) not copy the Controlled Information except as strictly necessary for the purpose of 
discharging its obligations under this Contract; 

c) not disclose the Controlled Information to any third party unless so authorised in 
writing beforehand by the Authority; 

d) protect the Controlled Information diligently against unauthorised access and against 
loss; and, 

e) act diligently to ensure that: 

(i) Controlled Information is disclosed to its employees only to the extent 
necessary for the purpose of discharging its obligations under this Contract; 

(ii) employees to whom Controlled Information is disclosed are made aware of 
and required to comply with the terms of this Paragraph 4. 

f) comply with the terms of any export licence applicable to the Controlled Information to 
which it is a party; and 

g) use its best endeavours to procure the compliance by each Contractor Group Member 
that is involved in the performance of the Services with the terms of any export licence 
to which such Contractor Group Member is a party to the extent that such licence 
applies to Controlled Information. 

 Where Controlled Information is provided to the Contractor, it shall: 

a) compile a register of that Controlled Information, which shall include explicit 
description of the Controlled Information, a record of the number of copies made and a 
record of all access to the Controlled Information including access to any copies of the 
Controlled Information; 

b) maintain this register for the duration of this Contract and for two (2) years following 
termination or expiry of this Contract; 

c) make the register of access available to the Authority upon reasonable notice for 
inspection and audit for so long as it is required to be maintained under this 
Paragraph; and 

d) notwithstanding any other obligation to maintain such Controlled Information under this 
Contract, at the termination or expiry of this Contract and where so requested by the 
Authority, return to the Authority all original and duplicate copies of the Controlled 
Information, or else at the Authority’s option destroy these copies and provide a 
certificate of destruction to the Authority. 

This provision shall survive the termination or expiry of this Contract.This Paragraph shall not 
diminish or extinguish any right of the Contractor to copy, use or disclose any other information 
to the extent that it can show: 

a) that the information concerned was or has become published or publicly available for 
use without breach of any provision of this Contract or any other agreement between 
the Parties;   

b) that the information was already known to it (without restrictions on disclosure or use) 
prior to receiving it under or in connection with this Contract; 

c) that the information concerned was lawfully provided by a third party without restriction 
on use or further disclosure; 

d) from its records, that the information was derived independently of the Controlled 
Information; or 
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e) that the Controlled Information was copied, used or disclosed in accordance with the 
terms of any export licence applicable to it, 

but only to the extent that such copying, use or disclosure of this other information does not 
disclose its relationship to any Controlled Information. 
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Schedule 10 - Personnel and TUPE 

Part 1of Schedule 10 – Employee Transfer Arrangements on Entry 

1 Definitions 

1.1 In this Schedule 10, save where otherwise provided, words and terms defined in Schedule 1 

(Definitions) of the Contract shall have the meaning as described to them in Schedule 1 

(Definitions) of the Contract.  

1.2 Without prejudice to Schedule 1 (Definitions) of the Contract, in this Schedule 10 unless the 

context otherwise requires: 

"Authority Employees" means those employees of the Authority who are listed in the Final 

List 

"Costs" means recruitment costs in respect of the provision of the Services, those costs of 

employing the employees of the Authority and/or any reasonable termination costs, including, 

without limitation, redundancy payments (but excluding costs arising from acts or omissions of 

the Contractor and/or Employing Sub-Contractor, and/or any payment which the Contractor 

and/or any Employing Sub-Contractor is not obliged to make by contract or statute and/or  any 

compensation, payment, costs or awards (whether protective or otherwise) in connection with 

claims of unfair dismissal, discrimination and claims in respect of a protective award under the 

Trade Union and Labour Relations (Consolidation) Act 1992 (save where such claims are as a 

result of an act or omission of the Authority); 

"Employee Liability Information" has the same meaning as in Regulation 11(2) of the 

Transfer Regulations; 

"Employee List" means the list of Expected Authority Transferees plus the information listed 

in Part 1 of Appendix B of this Schedule 10 for those Expected Authority Transferees; 

"Employing Sub-Contractor" means any sub-contractor of the Contractor providing any part 

of the Services who is, or is to be, the employer of an Authority Employee or an Unexpected 

Employee; 

"Expected Authority Transferee" means an employee of the Authority whom the Authority 

considers is assigned or whose principal purpose is to provide the Services to be provided by 

the Contractor and/or an Employing Sub-Contractor prior to the Relevant Transfer Date and 

who the Authority expects to transfer to the Contractor or an Employing Sub-Contractor on the 

Relevant Transfer Date; 

"Former Authority Employee" means at any time any person whose employment previously 

transferred to a contractor or its sub-contractor pursuant to the Transfer Regulations and who 

has, pursuant to this Contract and the Transfer Regulations, transferred to the Contractor or 

any Sub-Contractor provided that since such person was employed by the Authority (a) he has 

not ceased to be eligible for membership of the Schemes; and (b) any change in his employer 

has been effected pursuant to the Transfer Regulations;  

"Final List" means the list of Expected Authority Transferees as at twenty eight (28) calendar 

days prior to the Relevant Transfer Date, plus the information listed in Part 2 of Appendix B of 

this Schedule 10 in respect of those Expected Authority Transferees; 

"New Provider" means any replacement service provider or providers engaged to provide the 

Services (or part thereof) or substantially similar services or the Authority itself where the 
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Services or substantially similar services or part thereof continue to be provided by the 

Authority after partial termination, termination or expiry of this Contract; 

"New Services" means any services outsourced by the Authority to the Contractor or any 

Sub-Contractor following discussion pursuant to Clause 55.5 (Good faith discussion) of the 

Contract. 

"Previous Contractor" means ''''''''''' ''''''''''''''''''' '''''''''''''''''' '''''''''''''' '''''''''''''''''';  

"Previous Contractor Employee" means an employee of a Previous Contractor (including 

but not limited to Former Authority Employees) who immediately before the Relevant Transfer 

Date is assigned to carry out the services to be carried out by the Contractor or Sub-

Contractor under this Contract and who has not been dismissed, resigned, been reassigned or 

objected to the Relevant Transfer; 

"Previous Contractor Employee List" means the list of Previous Contractor Employees plus 

the information listed in Part 2 of Appendix A of this Schedule 10 for those Previous 

Contractor Employees;  

"Relevant Transfer" means a transfer to the Contractor or an Employing Sub-Contractor of an 

Authority Employee, or a previous Contractor Employee (as applicable) pursuant to this 

Contract and the Transfer Regulations; 

"Relevant Transfer Date" means the date on which a Relevant Transfer is effected for 

Authority Employees, or Previous Contractor Employees (as applicable); 

"Relevant Statutory Scheme" has the same meaning as in Regulation 8 of the Transfer 

Regulations; 

“Transfer Regulations” means the Transfer of Undertakings (Protection of Employment) 

Regulations 2006 as amended from time to time and/or the Service Provision Change 

(Protection of Employment) Regulations (Northern Ireland) 2006 (as amended from time to 

time), as appropriate; 

"Unexpected Employee" means any employee of the Authority or former employee of the 

Authority who is not on the Final List provided in accordance with Paragraph 2.5.4 and who is 

or was assigned by the Authority to the Services or New Services (or part thereof, as 

applicable) provided by the Contractor and/or an Employing Sub-Contractor prior to the 

Relevant Transfer Date. 

2 Incoming employees 

2.1 It is the Parties’ understanding that the commencement of the provision of the Services (or 

any part) under this Contract, will result in a transfer of Previous Contractor Employee to the 

Contractor under the Transfer Regulations on the Relevant Transfer Date.  

2.2 The Parties also recognise that the commencement of the provision of New Services may 

result in a transfer of Authority Employees to the Contractor under the Transfer Regulations on 

a Relevant Transfer Date.  

2.3 If at any time the Authority reasonably believes the Transfer Regulations will apply on the 

commencement of any provision of the Services (or any part), including any New Services (or 

any part) under this Contract, it shall notify the Contractor and the remaining terms in this 

Schedule 10, shall apply. 

2.4 Employee Information Previous Contractor Employees 
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2.4.1 In the case of a Relevant Transfer involving Previous Contractor Employees, where 

reasonably practicable, no later than three (3) Months prior to the Relevant Transfer Date (and 

in any event by the Information Date the Authority shall provide to the Contractor the Previous 

Contractor Employee List to the extent that such information has been provided to the 

Authority by the Previous Contractor. 

2.4.2 The Authority shall provide the Contractor with any update to the information provided under 

Paragraph 2.4.1 as soon as is reasonably practicable, to the extent that such information has 

been provided to the Authority by the Previous Contractor. 

2.4.3 The Contractor shall provide any information provided to it by the Authority pursuant to 

Paragraph 2.4.1 to an Employing Sub-Contractor within seven (7) Business Days of receipt to 

the extent that such Previous Contractor Employees are to transfer to an Employing Sub-

Contractor under a Relevant Transfer on the Relevant Transfer Date. 

2.4.4 Paragraph  2.4.1 is subject to the Authority and any Previous Contractor's obligations in 

respect of the Data Protection Legislation and any data provided by the Authority in 

accordance with Paragraph 2.4.1 shall be provided in anonymous form in order to enable its 

disclosure.  To the extent anonymous data has been provided by the Authority pursuant to its 

obligations under Paragraph 2.4.1 above, the Authority shall provide full data no later than 

twenty eight (28) days prior to the Relevant Transfer. 

2.4.5 The Authority does not warrant the accuracy of the information provided under Paragraph 

2.4.1. 

2.5 Authority Employee Information / Total Contract Price Adjustment 

2.5.1 Three (3) Months prior to the Relevant Transfer Date the Authority shall provide to the 

Contractor: 

(a) The Employee List; and 

(b) Employee Liability Information in respect of the Expected Authority Transferees; 

2.5.2 Up to twenty eight (28) days prior to the Relevant Transfer Date the Authority shall inform the 

Contractor of, and provide any information related to, any changes to the information provided 

pursuant to Paragraph 2.5.1 as soon as reasonably practicable. 

2.5.3 The Contractor’s Representative shall provide any information provided to it by the Authority 

under Paragraph 2.5.1 and 2.5.2 to an Employing Sub-Contractor within seven (7) Business 

Days of receipt to the extent that such Expected Authority Transferees are to transfer to an 

Employing Sub-Contractor under a Relevant Transfer on the Relevant Transfer Date. 

2.5.4 No later than twenty eight (28) days prior to the Relevant Transfer Date the Authority shall 

provide to the Contractor the Final List. 

2.5.5 Paragraph 2.5.1 is subject to the Authority’s obligations in respect of the Data Protection 

Legislation and the Authority shall use its reasonable endeavours to obtain the consent of its 

employees to the extent necessary under the Data Protection Legislation or provide the data 

in anonymous form in order to enable disclosure of the information required under Paragraph  

2.5.1. To the extent anonymous data has been provided by the Authority to the Contractor 

pursuant to its obligations under Paragraph 2.5.1 above, the Authority shall provide full data to 

the Contractor no later than twenty eight (28) days prior to the Relevant Transfer. 

2.5.6 Where any differences between the employee list at Appendix A (which shows the employee 

information on which the Contractor based the employment costs used to calculate the [Total 
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Contract Price], those employment costs being [£insert sum]12]) and the Final List result in 

reasonable additional Costs to the Contractor and/or any Employing Sub-Contractor, the 

Contractor may propose a reasonable adjustment to the [Total Contract Price] to meet such 

reasonable additional Costs that the Contractor and/or any Employing Sub-Contractor incurs 

as a result of such a change provided that such a change is not as a result of an act or 

omission of the Contractor and/or any Employing Sub-Contractor.  The Contractor shall 

produce such evidence of the reasonable additional Costs incurred as the Authority may 

reasonably require as soon as is reasonably practicable and in any event no later than twenty 

eight (28) days following the receipt of such a written request prior to any adjustment being 

made. No adjustment to the [Total Contract Price] shall be made where there is a failure to 

produce such evidence within this timescale or where the Authority considers such information 

insufficient. 

2.5.7 Where the Authority considers that any differences between the employee list at Appendix A 

(which shows the employee information on which the Contractor based the employment costs 

used to calculate the Total Contract Price, those employment costs being [£insert sum]13])  

and the Final List result in a reduction of Costs to the Contractor and/or any Employing Sub-

Contractor, the Authority shall propose a reasonable adjustment to the Total Contract Priceto 

reflect any reasonable reduction in Costs to the Contractor and/or any Employing Sub-

Contractor. The Authority and the Contractor shall produce such reasonable evidence as the 

other Party shall reasonably require as soon as is reasonably practicable and in any event no 

later than twenty eight (28) days after a request is made in writing in order to establish such a 

reduction in Costs. A failure by the Contractor to produce such evidence shall preclude the 

Contractor from objecting to an adjustment to the Total Contract Price.  A failure by the 

Authority to produce such evidence, save where such a failure is as a result of an act or 

omission of the Contractor or Employing Sub-Contractor, shall result in no adjustment to the 

Total Contract Price. 

2.5.8 Where, following the Relevant Transfer Date, the Contractor and/or the Authority provides 

reasonable evidence to the other Party that any of the details in the Final List were inaccurate 

(other than details in respect of the number or identity of the Expected Authority Transferees 

which shall not be taken into account in respect of any [Total Contract Price] adjustment due 

to additional Costs) the [Total Contract Price] shall be adjusted to reflect the adjustment which 

would have been made under Paragraphs 2.5.6 and/or 2.5.7 (if any) had the Final List been 

accurate on the Relevant Transfer Date. The Authority and the Contractor shall produce such 

reasonable evidence of the inaccuracies and/or the additional Costs and/or reduction in Costs 

incurred as the other Party may reasonably require as soon as is reasonably practicable and 

in any event, no later than twenty eight (28) Calendar Days following the receipt of such a 

request prior to any adjustments being made. Where there is a failure by the Contractor to 

produce such evidence within this timescale or where the Authority reasonably considers such 

information insufficient, no adjustment to the [Total Contract Price] shall be made. A failure by 

the Authority to produce reasonable evidence to demonstrate inaccuracies and/or the 

reduction in Costs, save where such a failure is as a result of an act or omission of the 

Contractor or Employing Sub-Contractor, shall result in no adjustment to the [Total Contract 

Price]. 

2.5.9 No adjustments shall be made to the [Total Contract Price] in respect of inaccuracies raised 

under Paragraphs 2.5.6, 2.5.7 or 2.5.8 more than six (6) Months following the Relevant 

Transfer Date. 

                                                      
12 Note to Tenderer:  To be inserted based on Tenderer's bid 
13 Note to Tenderer:  To be inserted based on Tenderer's bid 
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2.5.10 The Parties agree that any adjustments to the [Total Contract Price] under Paragraphs 2.5.6, 

2.5.7 or 2.5.8 for each Relevant Transfer shall be made at the same time which shall be no 

earlier than six (6) Months after the Relevant Transfer Date. 

2.5.11 If a claim or allegation is made by an Unexpected Employee that he has or should have 

transferred to the Contractor and/or any Sub-Contractor and/or (in the case of an Unexpected 

Employee whose employment terminated on or before the Relevant Transfer Date) that any 

liability relating to him has transferred to the Contractor and/or any Sub-Contractor by virtue of 

the Transfer Regulations and this Contract, the Party receiving the claim or allegation shall 

notify the other Party (or the Contractor shall notify the Authority on the Sub-Contractor's 

behalf) in writing as soon as reasonably practicable and no later than ten (10) Business Days 

after receiving notification of the Unexpected Employee's claim or allegation, whereupon:  

(a) the Authority shall, as soon as reasonably practicable, offer and/or confirm continued 

employment to the Unexpected Employee or take such other steps so as to effect a 

written withdrawal of the claim or allegation; and 

(b) if the Unexpected Employee's claim or allegation is not withdrawn or resolved the 

Authority shall notify the Contractor (who will notify any Sub-Contractor who is a party 

to such claim or allegation), and the Contractor or Sub-Contractor shall employ the 

Unexpected Employee or as soon as reasonably practicable (subject to compliance 

with its obligations at Paragraph 2.5.11(c)), serve notice to terminate the Unexpected 

Employee's employment in accordance with his contract of employment and/or (in the 

case of an Unexpected Employee whose employment terminated on or before the 

Relevant Transfer Date) shall resist any claim brought by the Unexpected Employee 

against the Contractor and/or any Sub-Contractor; and 

(c) the Authority shall effect an adjustment to the [Total Contract Price] which has the 

effect of reimbursing the Contractor for any of the following liabilities incurred by the 

Contractor or Sub-Contractor in dealing with or disposing of the Unexpected 

Employee's claim or allegation: 

(i) any additional Costs of employing the Unexpected Employee to provide the 

Services under this Contract up to the date of dismissal where the 

Unexpected Employee has been dismissed in accordance with Paragraph 

2.5.11(b)); 

(ii) any liabilities acquired by virtue of the Transfer Regulations in relation to the 

Unexpected Employee; 

(iii) any liabilities relating to the termination of the Unexpected Employee's 

employment provided the Contractor or Sub-Contractor has used reasonable 

endeavours to find alternative employment for the Unexpected Employee, but 

excluding such proportion or amount of any liability for unfair dismissal, 

breach of contract or discrimination attributable: 

(A) to a failure by the Contractor or an Employing Sub-Contractor to act 

reasonably to mitigate the costs of dismissing such person); 

(B) directly or indirectly to the procedure followed by the Contractor or an 

Employing Sub-Contractor in dismissing the Unexpected Transferee; 

or 

(C) to the acts/omissions of the Contractor or an Employing Sub-

Contractor not wholly connected to the dismissal of that person; 
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(iv) any liabilities incurred under a settlement of the Unexpected Employee's claim 

which was reached with the express permission of the Authority (not to be 

unreasonably withheld or delayed); 

(v) reasonable administrative costs incurred by the Contractor or Sub-Contractor 

in dealing with the Unexpected Employee's claim or allegation, subject to a 

cap per Unexpected Employee of ''''''''' ''''''''''''''''''''' '''''''''''''''''''''' and 

(vi) legal and other professional costs reasonably incurred; 

2.5.12 The Contractor shall be deemed to have waived its right to an adjustment as per Paragraph  

2.5.11(c) if it fails without reasonable cause to take, or fails to procure any Sub-Contractor 

takes, any action in accordance with any of the timescales referred to in Paragraph 2.5.11. 

2.6 Obligations in Respect of Authority Employees  

2.6.1 The Contractor and the Authority acknowledge, and the Contractor shall procure that the 

Employing Sub-Contractors acknowledge, that the provision of the Services under this 

Contract will constitute one or more Relevant Transfers for the purposes of the Transfer 

Regulations. 

2.6.2 The Contractor agrees and shall procure that the Employing Sub-Contractors agree that from 

the Relevant Transfer Date the contracts of employment of any Authority Employees together 

with any collective agreements (save insofar as such contracts and such agreements relate to 

benefits for old age, invalidity or survivors under any occupational pension scheme or 

otherwise do not transfer pursuant to regulation 4A of the Transfer Regulations) will take effect 

as if originally made between the Contractor or an Employing Sub-Contractor and the 

Authority Employees (or the relevant trade union, as the case may be). 

2.6.3 The Authority and the Contractor shall (and the Contractor shall procure that any Employing 

Sub-Contractors shall): 

(a) before and in relation to the Relevant Transfer Date liaise with each other and shall 

co-operate with each other in order to implement effectively the smooth transfer of the 

Authority Employees to the Contractor or Employing Sub-Contractor; and 

(b) comply with their respective obligations under the Transfer Regulations including their 

obligations to inform and consult under Regulation 13. 

2.6.4 The Authority shall be responsible for all emoluments and outgoings in respect of an Authority 

Employee (including without limitation all wages, bonuses, commissions, payments in respect 

of holiday taken up to the Relevant Transfer Date, PAYE, national insurance contributions and 

contributions to retirement benefit schemes) in respect of the period prior to the Relevant 

Transfer Date and shall indemnify the Contractor in respect of the same. 

2.6.5 The Contractor or Employing Sub-Contractor (as the case may be) shall have responsibility for 

all emoluments and outgoings (including without limitation all wages, bonuses, commissions, 

payments in respect of holiday taken after the Relevant Transfer Date, PAYE, national 

insurance contributions and contributions to retirement benefit schemes) in relation to the 

Authority Employees with effect from and including the Relevant Transfer Date and the 

Contractor shall indemnify the Authority in respect of the same. 

2.6.6 No later than three (3) Months after the Relevant Transfer Date the Contractor shall pay to the 

Authority a sum equal to the outstanding balance on the Relevant Transfer Date of any loan, 

advance or other indebtedness of any Authority Employee to the Authority which is 
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outstanding immediately prior to the Relevant Transfer save to the extent that such sums are 

otherwise recovered by the Authority pursuant to Paragraph 2.5.8. 

2.6.7 The Authority shall indemnify the Contractor against all reasonable costs (including 

reasonable legal costs) losses and expenses and all damages, compensation, fines and 

liabilities arising out of or in connection with any claim or claims by any Authority Employee 

brought against the Contractor and/or any Employing Sub-Contractor at any time up to the 

Subsequent Transfer Date arising out of or in connection with any acts or omissions of the 

Authority which occurred prior to the Relevant Transfer Date for that Authority Employee 

provided that all reasonable costs (including reasonable legal costs), losses and expenses 

and all damages, compensation, fines and liabilities arising out of or in connection with such 

claims are not the result of any act or omission of the Contractor and/or Employing Sub-

Contractor. 

2.6.8 The Authority shall indemnify the Contractor against all reasonable costs (including 

reasonable legal costs) losses and expenses and all damages, compensation, fines and 

liabilities arising out of or in connection with any claim or claims by any Authority Employee or 

trade union representative or Authority Employee representative brought against the 

Contractor, whether before or after the Relevant Transfer Date, arising out of any failure by 

the Authority to comply with its obligations under Regulation 13 of the Transfer Regulations in 

respect of any Authority Employee or any other employee of the Authority affected by the 

Relevant Transfer effected by this Contract (as defined by Regulation 13 of the Transfer 

Regulations), except to the extent that all reasonable costs (including reasonable legal costs), 

losses and expenses and all damages, compensation, fines and liabilities arising out of or in 

connection with such claims are the  result of any act or omission of the Contractor and/or 

Employing Sub-Contractor. 

2.6.9 The Contractor shall indemnify the Authority against all reasonable costs (including 

reasonable legal costs) losses and expenses and all damages, compensation, fines and 

liabilities arising out of or in connection with any claim or claims by any employee or trade 

union representative or employee representative brought against the Authority, whether before 

or after the Relevant Transfer Date, arising out of any failure by the Contractor or any 

Employing Sub-Contractor to comply with its or their obligations under Regulation 13 of the 

Transfer Regulations save to the extent that any reasonable costs (including reasonable legal 

costs), losses, and expenses and all damages, compensation, fines and liabilities arising out 

of such claims are the result of the act or omission of the Authority. 

2.6.10 The Contractor shall indemnify the Authority in respect of all reasonable costs (including 

reasonable legal costs), losses and expenses and all damages, compensation, fines and other 

liabilities arising out of or in connection with or as a result of a substantial change proposed or 

made by the Contractor or any Employing Sub-Contractor to the working conditions of all or 

any Authority Employees to the material detriment of such Authority Employees. For the 

purposes of this paragraph the expressions "substantial change" and "material detriment" 

shall have the same meaning as for the purposes of Regulation 4(9) of the Transfer 

Regulations. 

2.6.11 The Contractor shall indemnify the Authority in respect of all reasonable costs (including 

reasonable legal costs), losses and expenses and all damages, compensation, fines and other 

liabilities arising out of or in connection with or as a result of any variations or proposed 

variations to any Authority Employee's terms and conditions of employment pursuant to 

regulations 4(5) and 4(5B) of the Transfer Regulations. 

2.7 Application of Paragraphs in this Schedule to employed Unexpected Employees 
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2.7.1 Paragraph 2.5.2, 2.5.4 to 2.5.7 and 2.5.10 of this Part 1, Part 2 (Staff Transfer on Exit) and 

Part 3 (Pensions) of this Schedule 10 shall apply to any Unexpected Employee whom the 

Contractor and/or any Sub-Contractor has decided to employ in accordance with Paragraph 

2.5.11  save that references to "the Relevant Transfer Date" in Paragraphs 2.5.2, 2.6.4 to 

2.6.7 of this Part 1 shall be construed as being references to the date on which that 

Unexpected Employee took up employment with the Contractor or Sub-Contractor and any 

reference to an "Authority Employee" shall be construed as being a reference to the 

Unexpected Employee. 

2.8 Employee Liability Information  

2.8.1 The Parties consider that the provisions of this Contract (and in particular Paragraph 2.5.7 of 

this Schedule 10) provide sufficient protection and opportunity for compensation to the 

Contractor or Employing Sub-Contractors in the event of any breach by the Authority of its 

obligations under Regulation 11 of the Transfer Regulations and that as anticipated by 

Regulation 12(5) of the Transfer Regulations it is just and equitable that the Tribunal make no 

award for compensation under Regulation 12(3)(b) and, in the alternative, if the Tribunal 

determines that it is just and equitable for an award of compensation to be made then the 

Contractor for itself and on behalf of any Employing Sub-Contractor agrees that such award 

should be no more than ''''''''' ''''''''''''''''''''' '''''''''''''''' '''''''''''''''' for the relevant employee. 

2.9 Obligations in respect of Previous Contractor Employees 

2.9.1 The Contractor and the Authority acknowledge (and the Contractor shall procure that the 

Employing Sub-Contractor acknowledges) that the provision of the Services under this 

Contract will constitute a Relevant Transfer of Previous Contractor Employees on 

commencement. 

2.9.2 The Contractor agrees (and will procure that the Employing Sub-Contractor agrees) that from 

the Relevant Transfer Date the contracts of employment of any Authority Employees, or 

Previous Contractor Employees (in each case as applicable) together with any collective 

agreements (save insofar as such contracts and such agreements relate to benefits for old 

age, invalidity or survivors under any occupational pension scheme) will take effect as if 

originally made between the Contractor or an Employing Sub-Contractor and the Authority 

Employees, or Previous Contractor Employees (or the relevant trade union, as the case may 

be) (in each case as applicable) subject to any variations to such contracts of employment 

made pursuant to Regulation 9 of the Transfer Regulations, where applicable. 

2.9.3 Save for any liabilities in respect of Previous Contractor Employees under a Relevant 

Statutory Scheme or Schemes, the Contractor or Employing Sub-Contractor (as the case may 

be) shall have responsibility for all emoluments and outgoings (including without limitation all 

wages, bonuses, commissions, payments in respect of holiday taken after the Relevant 

Transfer Date as appropriate, PAYE, national insurance contributions and contributions to 

retirement benefit schemes) in relation to the Authority Employees, or Previous Contractor 

Employees (in each case as applicable) with effect from and including the Relevant Transfer 

Date and shall indemnify the Authority and the Previous Contractor in respect of the same.  

2.10 Indemnities 

2.10.1 The Contractor shall indemnify and hold harmless the Authority against all demands, claims, 

liabilities, losses and damages, costs and expenses (including all interest, penalties, legal and 

other costs and expenses) together with any applicable Value Added and similar taxes or 

liability for deduction of PAYE tax properly incurred by the Authority arising out of or in 

connection with:  
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(a) any breach by the Contractor and/or any Employing Sub-Contractor of their 

obligations under Regulation 13 of the Transfer Regulations;  

(b) any act or proposal by the Contractor or any Employing Sub-Contractor prior to or 

following the Relevant Transfer Date which amounts to a repudiatory breach of 

contract as referred to in Regulation 4(11) of the Transfer Regulations and/or to make 

a substantial change in working conditions of any Authority Employee to the material 

detriment of that employee. For the purposes of this sub-clause the expressions 

“repudiatory breach”, “substantial change” and “material detriment” shall have the 

same meanings as for the purposes of Regulation 4(9) and 4(11) of the Transfer 

Regulations; and  

(c) any collective agreement or any arrangement with any trade union or staff association 

after the Authority Employee Relevant Transfer Date (in each case as applicable).  

(d) any variations or proposed variations to any Authority Employee’s terms and 

conditions of employment pursuant to regulations 4(5) and 4(5B) of the Transfer 

Regulations. 

 
3 General provisions applicable to previous contractor Employees and contractor 

personnel 

3.1 Contractor Indemnity  

3.1.1 The Contractor shall indemnify the Authority and any New Provider against all reasonable 

costs (including reasonable legal costs) losses and expenses and all damages, compensation, 

fines and liabilities arising out of or in connection with the employment or termination of 

employment by the Contractor or any Employing Sub-Contractor of any person (including any 

Authority Employees) engaged in connection with the provision of the Services during the term 

of this Contract. 

3.2 Post Transfer Reporting 

3.2.1 The Contractor shall upon request by the Authority provide (or shall procure that an Employing 

Sub-Contractor shall provide) the Authority with the following information in respect of the 

employees who are wholly or mainly employed, assigned or engaged in providing the 

Services: 

(a) any proposed, agreed or imposed changes to terms and conditions of service; 

(b) disputes relating to compliance with the Transfer Regulations which are regarded as 

unresolved by a recognised Trade Union; 

(c) any court action or tribunal proceedings relating to compliance with the Transfer 

Regulations; 

(d) completed court action or tribunal proceedings relating to compliance with the 

Transfer Regulations; and 

(e) out of court settlements relating to compliance with the Transfer Regulations if 

possible having regard to the wording of the settlement. 
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Appendix A– List of Former Authority Employees 
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Appendix B– Personnel Information to be released pursuant to this Contract 

Part 1 

Pursuant to Paragraph 2.5.1 of Part 1 of this Schedule 10 , the written statement of employment 

particulars as required by section 1 of the Employment Rights Act 1996 together with the following 

information (save where that information is included within that statement) will be provided to the 

extent it is not included within the written statement of employment particulars:  

Personal, Employment and Career  

a) Age;  

b) Security Vetting Clearance, level, reference number and expiry date;  

c) Job title; 

d) Work location;  

e) Conditioned hours of work;  

f) Employment Status;  

g) If in a probationary period following appointment – the probation end date 

h) Details of training and operating licensing required for Statutory and Health and Safety 

reasons;  

i) Details of training or sponsorship commitments;  

j) Standard Annual leave entitlement and current leave year entitlement and record;  

k) Annual leave reckonable service date;  

l) Details of disciplinary or grievance proceedings taken by or against transferring 

employees in the last two (2) years;  

m) Information of any legal proceedings between employees and their employer within 

the previous two (2) years or any such proceedings that the transferor has reasonable 

grounds to believe that an employee may bring against the transferee arising out of 

their employment with the transferor;  

n) Issue of Uniform/Protective Clothing;  

o) Working Time Directive opt-out forms; and 

p) Date from which the latest period of continuous employment began.  

 
Superannuation and Pay  

a) Maternity leave or other long-term leave of absence (meaning more than four (4) 

weeks) planned or taken within the last two (2) years; 

b)  Annual salary and rates of pay band/grade;  

c)  Shifts, unsociable hours or other premium rates of pay;  
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d)  Overtime history for the preceding twelve (12) Month period; 

e)  Allowances and bonuses for the preceding twelve (12) Month period 

indicating if these are permanent and continuing, or have an end date, or temporary – 

paid when eligible occurrences happen; 

f) Payments of statutory holiday pay in the preceding twelve (12) Month period; 

g)  Details of outstanding loan, advances on salary or debts; 

h)  Civil Service Pension Scheme Membership (Opt-out of Civil Service Pension 

Scheme, Classic, Classic Plus, Premium, Defined Contribution) or, where relevant 

Contractor Scheme or other Contractor/Sub-Contractor pension scheme membership;  

i)  For pension purposes, the notional reckonable service date; 

j)  Percentage of any pay currently contributed under additional voluntary 

contribution arrangements; and 

k)  Percentage of pay currently contributed under any added years 

arrangements.  

 
Medical  

a) Details of any period of sickness absence of three (3) months or more in the 

preceding period of twelve (12) months; and 

 
Further information 

a)  Information about specific adjustments that have been made for an individual 

under the Equality Act 2010; 

b)  Short term variations to attendance hours to accommodate a domestic 

situation;  

c)  Individuals that are members of the Reserve Forces, staff that have been 

granted special leave for purposes including Local Authority Councillor (or similar), 

Magistrate, or School Governor; and 

d)  Information about any maternity or other statutory leave or other absence 

from work.  
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Part 2 

Information to be provided twenty eight (28) days prior to the Relevant Transfer Date: 

a) Employee's full name;  

b)  Date of Birth; 

c)  Home address;  

d)  Bank/building society account details for payroll purposes Tax Code. 

Medical 

b) Details of any active restoring efficiency case for health purposes.  

Disciplinary  

a) Details of any active restoring efficiency case for reasons of performance; and 

b) Details of any active disciplinary cases where corrective action is on going. 
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Part 3 
 
Information to be provided within fourteen (14) days following a Relevant Transfer Date: 
 
Performance Appraisal  

a) The current year's Performance Appraisal;  

b) Current year’s training plan (if it exists); and 

c) Performance Pay Recommendations (PPR) forms completed in the current reporting 

year, or where relevant, any bonus entitlements; 

(where such information is relevant for contractual employment terms or collective agreement 

(including any link to payments), or in the case of the training plan, indicates identification of 

attendance at or date for courses required to meet statutory or regulatory compliance.) 

Superannuation and Pay  

a) Cumulative pay for tax and pension purposes;  

b) Cumulative tax paid;  

c) National Insurance Number;  

d) National Insurance contribution rate; 

e) Other payments or deductions being made for statutory reasons; 

f) Any other voluntary deductions from pay; 

  



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 256 

Part 2 of Schedule 10 – Employee Transfer Arrangements on Exit 

1 Definitions 

1.1 In this Part 2, save where otherwise provided, words and terms defined in Schedule 1 

(Definitions) or Part 1 (Employee Transfer Arrangements on Entry) of this shall have the 

meaning ascribed to them in Schedule1 (Definitions) or Part 1 (Employee Transfer 

Arrangements on Entry) of this Schedule 10. 

1.2 Without prejudice to Schedule 1 (Definitions) or Part 1 (Employee Transfer Arrangements on 

Entry) of this Schedule 10, in this Part 2 unless the context otherwise requires: 

"Employee Liability Information" has the same meaning as in Regulation 11(2) of the 

Transfer Regulations; 

"Employing Sub-Contractor" means any sub-contractor of the Contractor providing all or any 

part of the Services who employs or engages any person in providing the Services; 

"Final List" has the meaning given to it in Paragraph 2.1.3; 

Former Authority Employee” means at any time any person whose employment previously 

transferred to a contractor or its sub-contractor pursuant to the Transfer Regulations and who 

has, pursuant to this Contract and the Transfer Regulations, transferred to the Contractor or 

any Sub-Contractor  provided that since such person was employed by the Authority (a) he 

has not ceased to be eligible for membership of the Schemes; and (b) any change in his 

employer has been effected pursuant to the Transfer Regulations; 

"Subsequent Relevant Transfer" means a transfer of the employment of Subsequent 

Transferring Employees from the Contractor or any Employing Sub-Contractor to a New 

Provider or the Authority under the Transfer Regulations; 

"Subsequent Transfer Date" means the date on which the transfer of a Subsequent 

Transferring Employee takes place under the Transfer Regulations; 

"Subsequent Transferring Employee" means an employee wholly or mainly employed or 

otherwise assigned to the Services (or in respect of partial termination, the relevant part of the 

Services) whose employment transfers under the Transfer Regulations from the Contractor or 

any Employing Sub-Contractor to a New Provider; and 

"Transfer Regulations" means the Transfer of Undertakings (Protection of Employment) 

Regulations 2006 as amended from time to time and/or the Service Provision Change 

(Protection of Employment) Regulations (Northern Ireland) 2006 (as amended from time to 

time), as appropriate. 

2 Employment 

2.1 Information on Re-tender, Partial Termination, Termination or Expiry 

2.1.1 On receipt of a written request by the Authority, at any time, the Contractor shall (and shall 

procure that any Employing Sub-Contractor shall): 

(a) supply to the Authority such information as the Authority may reasonably require in 

order to consider the application of the Transfer Regulations on the termination, partial 

termination or expiry of this Contract;  
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(b) supply to the Authority such full and accurate and up-to-date information as may be 

requested by the Authority including the information listed in Appendix A to this 0 

relating to the employees who are wholly or mainly employed, assigned or engaged in 

providing the Services or part of the Services under this Contract who may be subject 

to a Subsequent Relevant Transfer, separately identifying those former employees of 

the Authority whose employment previously transferred to the Contractor and/or 

Employing Sub-Contractor and who continue to be eligible under New Fair Deal (as 

defined and set out in Part 3 (Pension Matters) of this Schedule);  

(c) provide the information promptly and in any event not later than two (2) months from 

the date when a request for such information is made and at no cost to the Authority;  

(d) acknowledge that the Authority will use the information for informing any prospective 

New Provider for any services which are substantially the same as the Services or 

part of the Services provided pursuant to this Contract; 

(e) inform the Authority of any changes to the information provided under Paragraph 

2.1.1(a) or 2.1.1(b) up to the Subsequent Transfer Date as soon as reasonably 

practicable. 

2.1.2 Three (3) months preceding the termination, partial termination or expiry of this Contract or on 

receipt of a written request from the Authority the Contractor shall: 

(a) ensure that Employee Liability Information and such information listed in Part 1 of 

Appendix B of this Schedule 10 relating to the Subsequent Transferring Employees is 

provided to the Authority and/or any New Provider; 

(b) inform the Authority and/or any New Provider of any changes to the information 

provided under this Paragraph 2.1.2 up to any Subsequent Transfer Date as soon as 

reasonably practicable;  

(c) enable and assist the Authority and/or any New Provider or any sub-contractor of a 

New Provider to communicate with and meet those employees and their trade union 

or other employee representatives. 

2.1.3 No later than twenty eight (28) days prior to the Subsequent Transfer Date the Contractor 

shall provide the Authority and/or any New Provider with a final list of the Subsequent 

Transferring Employees together with the information listed in of Part 2 of Appendix B this 

Schedule 10 relating to the Subsequent Transferring Employees (“Final List”).  The Contractor 

shall inform the Authority and/or New Provider of any changes to this list or information up to 

the Subsequent Transfer Date.     

2.1.4 Within fourteen (14) days following the relevant Subsequent Transfer Date the Contractor 

shall provide to the Authority and/or any New Provider the information set out in Part 3 of 

Appendix B of this Schedule 10  in respect of Subsequent Transferring Employees. 

2.1.5 Paragraphs 2.1.1 and 2.1.2 of this Schedule 10 are subject to the Contractor's obligations in 

respect of the Data Protection Legislation and the Contractor shall use its best endeavours to 

obtain the consent of its employees (and shall procure that its Sub-Contractors use their 

reasonable endeavours to obtain the consent of their employees) to the extent necessary 

under the Data Protection Legislation  or provide the data in an anonymous form in order to 

enable disclosure of the information required under Paragraphs 2.1.1 and 2.1.2.  To the extent 

anonymous data has been provided by the Contractor pursuant to its obligations under 

Paragraph 2.1.1 or 2.1.2 above, the Contractor shall provide full data to the Authority no later 

than twenty eight (28) days prior to the Subsequent Transfer Date.  
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2.1.6 On notification to the Contractor by the Authority of a New Provider or within the period of six 

(6) months prior to the Termination Date or after service of a notice to terminate this Contract 

(whether in whole or in part), whichever is earlier and in any event on receipt of a written 

request by the Authority, the Contractor shall not and shall procure that an Employing Sub-

Contractor shall not: 

(a) materially amend or promise to amend the rates of remuneration or other terms and 

conditions of employment of any person wholly or mainly employed or engaged in 

providing the Services under this Contract; or 

(b) replace or re-deploy from the Services any person wholly or mainly employed or 

engaged in providing the Services, or materially increase or decrease the number of 

persons performing the Services under this Contract or the working time spent on the 

Services (or any part thereof); or 

(c) reorganise any working methods or assign to any person wholly or mainly employed 

or engaged in providing the Services (or any part thereof) any duties unconnected 

with the Services (or any part thereof) under this Contract; or 

(d) terminate or give notice to terminate the employment of any person wholly or mainly 

employed or engaged in providing the Services (or any part thereof) under this 

Contract other than in the case of serious misconduct or for poor performance,  

save in the ordinary course of business and with the prior written consent of the Authority (not 

to be unreasonably withheld or delayed) and the Contractor shall indemnify and keep 

indemnified the Authority in respect of any reasonable costs (including reasonable legal 

costs), losses and expenses and all damages, compensation, fines and liabilities arising out of 

or in connection with any breach of Paragraphs 2.1.1, 2.1.2, 2.1.3, 2.1.4 or 2.1.6 of this 

Schedule 10.  

2.1.7 The Authority may at any time prior to the period set out in Paragraph 2.1.5 of this Schedule 

10 request from the Contractor any of the information in sections 1(a) to (d) of Appendix A and 

the Contractor shall and shall procure any Sub-Contractor will provide the information 

requested within twenty eight (28) days of receipt of that request. 

2.2 Obligations in Respect of Subsequent Transferring Employees  

2.2.1 To the extent that the Transfer Regulations apply on expiry, termination or partial termination 

of this contract, the Contractor shall and shall procure any Employing Sub-Contractor shall 

and the Authority shall and shall procure that a New Provider shall in such circumstances: 

(a) before and in relation to the Subsequent Transfer Date liaise with each other and shall 

co-operate with each other in order to implement effectively the smooth transfer of the 

Subsequent Transferring Employees to the Authority and/or a New Provider; and 

(b) comply with their respective obligations under the Transfer Regulations including their 

obligations to inform and consult under Regulation 13 of the Transfer Regulations. 

2.3 Unexpected Subsequent Transferring Employees 

2.3.1 If a claim or allegation is made by an employee or former employee of the Contractor or any 

Employing Sub-Contractor who is not named on the Final List (an "Unexpected Subsequent 

Transferring Employee") that he has or should have transferred to the Authority and/or New 

Provider by virtue of the Transfer Regulations, the Party receiving the claim or allegation shall 

notify the other Party (or the Contractor shall notify the Authority on the Sub-Contractor’s 

behalf and the Authority shall notify the Contractor on the New Provider’s behalf) in writing as 
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soon as reasonably practicable and no later than ten (10) Business Days after receiving 

notification of the Unexpected Subsequent Transferring Employee's claim or allegation, 

whereupon: 

(a) the Contractor shall (or shall procure that the Employing Sub-Contractor shall), as 

soon as reasonably practicable, offer and/or confirm continued employment to the 

Unexpected Subsequent Transferring Employee or take such other steps so as to 

effect a written withdrawal of the claim or allegation; and 

(b) if the Unexpected Subsequent Transferring Employee's claim or allegation is not 

withdrawn or resolved the Contractor shall notify the Authority (who will notify any 

New Provider who is a party to such claim or allegation), and the Authority (insofar as 

it is permitted) and/or New Provider (as appropriate) shall employ the Unexpected 

Subsequent Transferring Employee or as soon as reasonably practicable, (subject to 

Paragraph 2.3.1 (c)(iii)), serve notice to terminate the Unexpected Subsequent 

Transferring Employee's employment in accordance with his contract of employment; 

and 

(c) the Contractor shall indemnify the Authority against all reasonable costs (including 

reasonable legal costs) losses and expenses and all damages, compensation, fines 

and liabilities arising out of or in connection with any of the following liabilities incurred 

by the Authority or New Provider in dealing with or disposing of the Unexpected 

Subsequent Transferring Employee's claim or allegation: 

(i) any additional costs of employing the Unexpected Subsequent Transferring 

Employee up to the date of dismissal where the Unexpected Subsequent 

Transferring Employee has been dismissed in accordance with Paragraph 

2.3.1(b); 

(ii) any liabilities acquired by virtue of the Transfer Regulations in relation to the 

Unexpected Subsequent Transferring Employee; 

(iii) any liabilities relating to the termination of the Unexpected Subsequent 

Transferring Employee's employment but excluding such proportion or 

amount of any liability for unfair dismissal, breach of contract or discrimination 

attributable: 

(A) to a failure by the Authority or a New Provider to act reasonably to 

mitigate the costs of dismissing such person); 

(B) directly or indirectly to the procedure followed by the Authority or a 

New Provider in dismissing the Unexpected Transferee; or 

(C) to the acts/omissions of the Authority or a New Provider not wholly 

connected to the dismissal of that person; 

(iv) any liabilities incurred under a settlement of the Unexpected Subsequent 

Transferring Employee's claim which was reached with the express 

permission of the Contractor (not to be unreasonably withheld or delayed); 

(v) reasonable administrative costs incurred by the Authority or New Provider in 

dealing with the Unexpected Subsequent Transferring Employee's claim or 

allegation, subject to a cap per Unexpected Subsequent Transferring 

Employee of '''''''''''''''''; and 

(vi) legal and other professional costs reasonably incurred; 
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2.3.2 the Authority shall be deemed to have waived its right to an indemnity under Paragraph 

2.3.1(c) if it fails without reasonable cause to take, or fails to procure any New Provider takes, 

any action in accordance with any of the timescales referred to in this Paragraph 2.3. 

2.4 Indemnities on Subsequent transfer under the Transfer Regulations on Partial 

Termination, Termination or Expiry of the Contract 

2.4.1 If on the expiry, termination or partial termination of the Contract there is a Subsequent 

Relevant Transfer, the Contractor shall indemnify the Authority and any New Provider against 

all reasonable costs (including reasonable legal costs) losses and expenses and all damages, 

compensation, fines and liabilities arising out of or in connection with any claim by any 

employee or trade union representative or employee representative arising whether before or 

after the Subsequent Transfer Date out of any failure by the Contractor or any Sub-Contractor 

to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to 

any Subsequent Transferring Employee or any other employee of the Contractor or any Sub-

Contractor affected by the Subsequent Relevant Transfer (as defined by Regulation 13 of the 

Transfer Regulations), save to the extent that all reasonable costs (including reasonable legal 

costs), losses and expenses and all damages, compensation, fines and liabilities are a result 

of the act or omission of the Authority or the New Provider. 

2.4.2 If there is a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor 

against all reasonable costs (including reasonable legal costs) losses and expenses and all 

damages, compensation, fines and liabilities arising out of, or in connection with: 

(a) any claim or claims by a Subsequent Transferring Employee at any time on or after 

the Subsequent Transfer Date which arise as a result of an act or omission of the 

Authority or a New Provider or a sub-contractor of a New Provider during the period 

from and including the Subsequent Transfer Date; 

(b) subject to Paragraph 2.4.1 any claim by any employee or trade union representative 

or employee representative arising whether before or after the Subsequent Transfer 

Date out of any failure by the Authority or a New Provider or a sub-contractor of a 

New Provider to comply with their obligations under Regulation 13 of the Transfer 

Regulations in relation to any Subsequent Transferring Employee or any other 

employee engaged wholly or mainly in connection with the Services by the New 

Provider or any other employee of the Authority or any New Provider affected by the 

Subsequent Relevant Transfer effected by this Contract (as defined by Regulation 13 

of the Transfer Regulations), 

save to the extent that all reasonable costs (including reasonable legal costs), losses and 

expenses and all damages, compensation, fines and liabilities are a result of the act or 

omission of the Contractor or any Employing Sub-Contractor. 

2.4.3 In the event of a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor in 

respect of all reasonable costs (including reasonable legal costs), losses and expenses and all 

damages, compensation, fines and other liabilities arising out of or in connection with or as a 

result of a substantial change by the Authority [or a New Provider or any sub-contractor of a 

New Provider] on or after the Subsequent Transfer Date to the working conditions of any 

Subsequent Transferring Employee to the material detriment of any such Subsequent 

Transferring Employee.  For the purposes of this Paragraph 2.4.3, the expressions 

"substantial change" and "material detriment" shall have the meanings as are ascribed to 

them for the purposes of Regulation 4(9) of the Transfer Regulations. 

2.5 Contracts (Rights of Third Parties) Act 1999 
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2.5.1 A New Provider may enforce the terms of Paragraphs 2.3 and 2.4 against the Contractor in 

accordance with the Contracts (Rights of Third Parties) Act 1999. 

2.5.2 The consent of a New Provider (save where the New Provider is the Authority) is not required 

to rescind, vary or terminate this Contract.  

2.5.3 Nothing in this Paragraph 2.5 shall affect the accrued rights of the New Provider prior to the 

rescission, variation, expiry or termination of this Contract. 

2.6 General 

2.6.1 The Contractor shall not recover any Costs and/or other losses under this Schedule 10 where 

such Costs and/or losses are recoverable by the Contractor elsewhere in this Contract and/or 

are recoverable under the Transfer Regulations or otherwise.  
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Appendix A– Contractor Personnel-Related Information to be Released upon re-tendering 

where the Transfer Regulations Applies 

 
1. Pursuant to Paragraph 2.1.1(b) of this Part 2, the following information will be provided:  

a) The total number of individual employees (including any employees of Sub-Contractors) that 

are currently engaged, assigned or employed in providing the Services and who may therefore 

be transferred. Alternatively the Contractor should provide information why any of their 

employees or those of their Sub-Contractors will not transfer;  

b) The total number of posts or proportion of posts expressed as a full-time equivalent value that 

currently undertakes the work that is to transfer; 

c) The preceding twelve (12) Months total pay costs – (Pay, benefits employee/employer ERNIC 

and Overtime);  

d) Total redundancy liability including any enhanced contractual payments;  

 

2. In respect of those employees included in the total at 1a), the following information:  

a) Age (not date of Birth); 

b) Employment Status (i.e. Fixed Term, Casual, Permanent);  

c) Length of current period of continuous employment (in years, Months) and notice entitlement;  

d) Weekly conditioned hours of attendance (gross);  

e) Standard Annual Holiday Entitlement (not "in year" holiday entitlement that may contain carry 

over or deficit from previous leave years);  

f) Pension Scheme Membership (including for Former Authority Employees or other former Civil 

Servants who are current members of the Civil Service Pension Schemes (PCSPS/alpha));  

g) Pension and redundancy liability information;  

h) Annual Salary;  

i) Details of any regular overtime commitments (these may be weekly, Monthly or annual 

commitments for which staff may receive an overtime payment);  

j) Details of attendance patterns that attract enhanced rates of pay or allowances;  

k) Regular/recurring allowances; 

l) Outstanding financial claims arising from employment (i.e. season ticket loans, transfer 

grants);  

 
3. The information to be provided under this Appendix A should not identify an individual employee 

by name or other unique personal identifier unless such information is being provided twenty eight 

(28) days prior to the Subsequent Transfer Date.  
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4. The Contractor will provide (and will procure that the Sub-Contractors provide) the 

Authority/tenderers with access to the Contractor's and Sub-Contractor’s general employment 

terms and conditions applicable to those employees identified at Paragraph 1(a) of this Appendix 

A. 
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Appendix B– Personnel Information to be released pursuant to this Contract 

Part 1 

Pursuant to Paragraph 2.1.2 of this 0, the written statement of employment particulars as required by 

section 1 of the Employment Rights Act 1996 together with the following information (save where that 

information is included within that statement) will be provided to the extent it is not included within the 

written statement of employment particulars:  

Personal, Employment and Career  

a) Age;  

b) Security Vetting Clearance; level, reference number and expiry date; 

c) Job title; 

d) Work location;  

e) Conditioned hours of work;  

f) Employment Status;  

g) If in a probationary period following appointment – the probation end date; 

h) Details of training and operating licensing required for Statutory and health and safety 

reasons;  

i) Details of training or sponsorship commitments;  

j) Standard Annual leave entitlement and current leave year entitlement and record;  

k) Annual leave reckonable service date;  

l) Details of disciplinary or grievance proceedings taken by or against transferring 

employees in the last two years;  

m) Information of any legal proceedings between employees and their employer within 

the previous two years or such proceedings that the transferor has reasonable 

grounds to believe that an employee may bring against the transferee arising out of 

their employment with the transferor;  

n) Issue of Uniform/Protective Clothing;  

o) Working Time Directive opt-out forms; and 

p) Date from which the latest period of continuous employment began.  

 
Superannuation and Pay  

a) Maternity leave or other long-term leave of absence (meaning more than 4 weeks) 

planned or taken during the last two years; 

b) Annual salary and rates of pay band/grade;  



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 265 

c) Shifts, unsociable hours or other premium rates of pay;  

d) Overtime history for the preceding twelve (12) Month period; 

e) Allowances and bonuses for the preceding twelve (12) Month period indicating if 

these are permanent and continuing or have an end date, or Temporary – paid when 

eligible occurrences happen; 

f) Payments of statutory holiday pay in the preceding twelve (12) Month period; 

g) Details of outstanding loan, advances on salary or debts; 

h) Civil Service Pension Scheme Membership (Opt-out of Civil Service Pension 

Scheme, Classic, Classic Plus, Premium, Defined Contribution) or, where relevant 

Contractor Scheme or other Contractor/Sub-Contractor pension scheme 

membership;  

i) For pension purposes, the notional reckonable service date; 

j) Percentage of any pay currently contributed under additional voluntary contribution 

arrangements; and 

k) Percentage of pay currently contributed under any added years arrangements.  

 
Medical  

a) Details of any period of sickness absence of three (3) Months or more in the 

preceding period of twelve (12) Months; and 

 
Further information 

a) Information about specific adjustments that have been made for an individual under 

the Equality Act 2010; 

b) Short term variations to attendance hours to accommodate a domestic situation;  

c) Individuals that are members of the Reserve Forces, staff have been granted special 

leave for purposes including Local Authority Councillor (or similar), Magistrate, or 

School Governor; and 

d) Information about any maternity or other statutory leave or other absence from work.  
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Part 2 

Information to be provided twenty eight (28) days prior to the Relevant Transfer Date: 

a) Employee's full name;  

b) Date of Birth 

c) Home address;  

d) Bank/building society account details for payroll purposes Tax Code. 

Medical  

a) Details of any active restoring efficiency case for health purposes. 

Disciplinary  

a)  Details of any active restoring efficiency case for reasons of performance; and 

b)  Details of any active disciplinary cases where corrective action is on going. 
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Part 3 

Information to be provided within fourteen (14) days following a Relevant Transfer Date: 

Performance Appraisal  

a) The current year's Performance Appraisal;  

b) Current year’s training plan (if it exists); and 

c) Performance Pay Recommendations (PPR) forms completed in the current reporting 

year, or where relevant, any bonus entitlements; 

(where such information is relevant for contractual employment terms or collective agreement 

(including any link to payments), or in the case of the training plan, indicates identification of 

attendance at or date for courses required to meet statutory or regulatory compliance.) 

Superannuation and Pay  

a) Cumulative pay for tax and pension purposes;  

b) Cumulative tax paid;  

c) National Insurance Number;  

d) National Insurance contribution rate; 

e) Other payments or deductions being made for statutory reasons; 

f) Any other voluntary deductions from pay;
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Part 3 - Not Used 
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Part 4 of Schedule 10 – Pensions 

1 DEFINITIONS 

1.1 In this Part 4, save where otherwise provided, words and terms defined in Schedule 1 

(Definitions), or Part 1 (Employee Transfer Arrangements on Entry) or Part 2 (Employee 

Transfer Arrangements on Exit) of this Schedule 10 shall have the meaning ascribed to them 

in Schedule 1 (Definitions) Part 1 (Employee Transfer Arrangements on Entry) or Part 2 

(Employee Transfer Arrangements on Exit) of this Schedule 10.  

1.2 Without prejudice to Schedule 1 (Definitions) or Part 1 (Employee Transfer Arrangements on 

Entry) or Part 2 (Employee Transfer Arrangements on Exit) of this Schedule 10 (Personnel), 

in this Part 4 unless the context otherwise requires: 

“Active Member” means an individual who has been admitted to and remains in active 

membership of any of the Schemes.  

“Admission Agreement” means in relation to the Contractor or a Sub-Contractor an 

agreement made (or to be made) between (1) The Minister for the Cabinet Office (2) the 

Contractor or the Sub-Contractor, as the case may be, and (3) the Authority relating to the 

participation of the Contractor or the Sub-contractor, as applicable, in the Schemes for the 

benefit of those of the Former Authority Employees who are for the time being employed by 

the Contractor or the Sub-contractor, as applicable, and which is substantively in the form set 

out in Annex A to this Schedule. 

“ALPHA” means the public service pension scheme for civil servants established under the 

Public Service Pensions Act 2013 introduced with effect on and from 1 April 2015 (and 

includes, unless the context otherwise requires, any successor scheme).“Employer 

Contributions” means the sums which are payable to the Pension Schemes in accordance 

with paragraph 7.1.5, 7.1.7 and 7.2 of the Admission Agreement in respect of the Former 

Authority Employees, whether by the Contractor, Sub-contractor or Sub-sub-contractor. For 

the avoidance of doubt, the employee redundancy compensation payment amount which is 

taken into account under paragraph 7.2 of the Admission Agreement is not included as part of 

the pass-through under Paragraph 2.2. 

 “Former Authority Employee” means at any time any person whose employment previously 

transferred to a contractor or its sub-contractor pursuant to the Transfer Regulations and who 

has, pursuant to this Contract and the Transfer Regulations, transferred to the Contractor or 

any Sub-contractor provided that since such person was employed by the Authority (a) he 

has not ceased to be eligible for membership of the Schemes; and (b) any change in his 

employer has been effected pursuant to the Transfer Regulations; 

“New Fair Deal” means the revised Fair Deal policy set out in HM Treasury’s guidance “Fair 

Deal for staff pensions: staff transfers from central government” issued in October 2013. 

“PCSPS” means the Principal Civil Service Pension Scheme established under The 

Superannuation Act 1972. 

“Pension Schemes” means ALPHA and/or the PCSPS whichever is or are relevant in the 

context (and includes, unless the context otherwise requires, the respective managers from 

time to time of such scheme or schemes). 
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“Relevant Benefits” means any benefit payable on retirement, on death, on reaching a 

particular age, on the onset of serious ill-health or incapacity or in similar circumstances 

(including the provision of medical, dental or similar benefits). 

“Relevant Transfer Date” means the date on which a transfer to the Contractor or a Sub-

contractor is effected pursuant to this Contract and the Transfer Regulations. 

“Schemes” means the PCSPS, the Partnership Pension Account and its (i) Ill-health Benefits 

Scheme and (ii) Death Benefits Scheme, the Civil Service Additional Voluntary Contribution 

Scheme, and ALPHA each as amended or replaced from time to time, or such one of them as 

is or are relevant in context. Any reference to the Schemes includes, unless the context 

otherwise requires, a reference to the respective managers from time to time of the Schemes.   

 “Transfer Regulations” means the means the Transfer of Undertakings (Protection of 

Employment) Regulations 2006 as amended from time to time and/or the Service Provision 

Change (Protection of Employment) Regulations (Northern Ireland) 2006 (as amended from 

time to time), as appropriate . 

2 Pensions 

2.1 The Contractor shall: 

(a) comply with the Admission Agreement to which it is a party and shall not terminate 

the Admission Agreement while the Contractor is providing any of the Services; 

(b) ensure that on each occasion (including, but without limitation, on the termination of a 

contract between the Contractor and a Sub-contractor) any Former Authority 

Employee becomes an employee of the Contractor pursuant to the Transfer 

Regulations (and the date upon which he becomes such an employee is called the 

“Employment Date”) the Former Authority Employee if not already an Active Member 

of the Pension Schemes becomes such an Active Member with effect as on and from 

the Employment Date provided that this is permitted under the terms of the Pension 

Schemes and the Admission Agreement as applicable; and 

(c) ensure that in relation to each Former Authority Employee who immediately prior to 

the Employment Date is an Active Member or who becomes an Active Member with 

effect from that date and for so long as the Former Authority Employee is employed 

by the Contractor and is assigned to or otherwise engaged at least to the minimum 

extent specified in the Admission Agreement in the provision of the Services or any of 

them: 

(i) it is an express term of the contract of employment of the Former Authority 

Employee with the Contractor that the Contractor shall ensure that (subject to 

the terms from time to time of the Schemes and the Admission Agreement) 

the Former Authority Employee may be and may continue to be an Active 

Member; and 

(ii) each such Former Authority Employee is able to be and remain such an 

Active Member; 

(d) if it is in arrears in respect of any contributions due to the Schemes in respect of any 

Former Authority Employee, agree (which agreement the Contractor hereby 

irrevocably gives) that the Authority may deduct an amount equal to that which is 
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overdue from any monies due to the Contractor and pay that amount to the relevant 

Scheme.  

2.2 The Contractor agrees that the Employer Contributions shall be priced on a pass-through 

basis. 

2.3 The Contractor shall ensure that no Sub-contractor by whom any of the Former Authority 

Employees become employed pursuant to the Transfer Regulations is appointed unless the 

contract under which the Sub-contractor is to provide any of the Services (the “Contract”) 

contains terms which provide for the following: 

(a) a condition precedent (which may not be waived) to such contract becoming effective 

is that there is in force an Admission Agreement between (1) The Minister for the 

Cabinet Office (2) the Sub-contractor, and (3) the Authority; 

(b) the Sub-contractor must at all material times comply with the Admission Agreement 

and will not terminate the Admission Agreement while the Sub-contractor is providing 

any of the Services; 

(c) a breach of the Admission Agreement which is not capable of remedy or which if it is 

capable of remedy is not remedied within ten (10) Business Days of the Sub-

contractor being given notice of such breach by the Schemes, the Minister for the 

Cabinet Office (in respect of the Admission Agreement) or the Authority is an event of 

default by the Sub-contractor enabling the other party to the Contract to terminate the 

Contract or the Contractor to terminate the Sub-contract (which the Contractor 

undertakes to the authority to do if directed to do so by the Authority) immediately on 

the giving of notice and no notice to waive the event of default or which states that 

termination is not immediate and reserves a future right to terminate may be given 

without the consent in writing of the Authority; 

(d) on each occasion (including, but without limitation, the termination of any contract 

pursuant to which the Sub-contractor sub-subcontracts the provisions of any of the 

Services) any Former Authority Employee becomes an employee of the Sub-

contractor pursuant to the Transfer Regulations the Former Authority Employee shall 

if he is not already an Active Member of the Pension Schemes become such an 

Active Member with effect as on and from the date upon which he becomes such an 

employee provided that this is permitted under the terms of the Pension Schemes 

and the Admission Agreement; 

(e) on each such occasion the Sub-contractor must make it a term of the contract of 

employment of each Former Authority Employee employed by the Sub-contractor that 

the Sub-contractor must ensure that the Former Authority Employee may be an 

Active Member at all times he is assigned to or otherwise engaged at least to the 

minimum extent specified in the Admission Agreement in the provision of any of the 

Services (subject to the terms of the Schemes from time to time and the Admission 

Agreement);   

(f) any contract pursuant to which the Sub-contractor sub-contracts to another person 

(the “Sub-sub-contractor”) and which results in any Former Authority Employer 

becoming an employee of the Sub-sub-contractor pursuant to the Transfer 

Regulations must contain the same terms as must be included in the Sub-contractor’s 

contract in accordance with this Paragraph 2.3 and such contract shall not take effect 

unless and until there is in force an Admission Agreement to which the Sub-sub-

contractor is a party; and 
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(g) the Sub-contractor must use its best endeavours to enforce the terms of his contract 

with the Sub-sub-contractor which must be included in that contract in accordance 

with this Paragraph 2.3. 

2.4 The Contractor shall indemnify the Authority and at all times keep the Authority indemnified in 

respect of any Claim in connection with any failure or alleged failure by the Contractor, the 

Sub-contractor or Sub-sub-contractor as the case may be, to comply with the Schemes or the 

Admission Agreement to which the Contractor, the Sub-contractor or the Sub-sub-contractor 

as the case may be, is a party or to comply with (in the case of the Contractor) the provisions 

of this Paragraph 2.4 or (in the case of a Sub-contractor or Sub-sub-contractor) the provisions 

to be included in the Contract pursuant to Paragraph 2.3. 

2.5 If the Sub-contractor or Sub-sub-contractor fails to pay by the due date any amount payable 

to any of the Schemes the Authority may deduct an amount equal to that which has not been 

paid from any money otherwise payable by the Authority to the Contractor and pay that 

amount to the Schemes.  

2.6 Save with the approval of the Authority the Contractor shall not and shall procure any Sub-

contractor and/or Sub-sub contractor as applicable shall not on or after the earliest of: 

(a) the date which is eighteen (18) Months before the Expiry Date; 

(b) the Authority giving the Contractor a Termination Notice terminating the whole of this 

Contract or any part of the Services; 

(c) the Contractor giving notice under clause Clause 52 (Termination for Prolonged 

Force Majeure Events) and such notice is accepted by the Authority; 

(d) on notification to the Contractor by the Authority of a replacement contractor; and  

(e) on receipt by the Contractor of a written request by the Authority, 

allow (other than as required by law or an amendment to the Schemes) the grant or variation 

of any new or existing Relevant Benefits for or in respect of any employee of the Contractor to 

be made, announced or proposed. 

2.7 The Contractor shall not and shall procure that the Sub-contractor and/or Sub-sub contractor 

shall not issue any announcements to Former Authority Employees prior to the Relevant 

Transfer Date concerning the matters in this Paragraph 2 without the consent in writing of the 

Authority (such consent not to be unreasonably withheld or delayed) and the Authority shall 

not issue any such announcement without the consent of the Contractor (such consent not to 

be unreasonably withheld or delayed). 

2.8 The Contractor shall procure, and shall ensure that any Sub-contractor or Sub-sub-contractor 

shall procure, that any information to be provided to the Authority pursuant to the Admission 

Agreement is sent to: The Authority’s Repesentative Commercial as defined in DEFFORM 

111. 

2.9 The Contractor shall not recover any costs and/or other payments in relation to New Fair Deal 

where such costs and/or payments are recoverable or have already been recovered by the 

Contractor elsewhere in this Contract or otherwise. If the Contractor does recover costs 

and/or other payments as set out in this Paragraph 2.9 the Authority may deduct an amount 

equal to the amount of such costs and/or other payments from any money otherwise payable 

by the Authority to the Contractor.  
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2.10 The Contractor shall provide and shall procure each Sub-contractor or Sub-sub-contractor as 

appropriate provides all such co-operation and assistance as the Schemes and a 

replacement contractor or sub-contractor of a replacement contractor and/or the Authority 

may reasonably require to enable the replacement contractor or sub-contractor of a 

replacement contractor to participate in the Schemes in respect of any Former Authority 

Employee and to give effect to any transfer of accrued rights required as part of the 

participation under New Fair Deal. 

2.11 The Contractor undertakes to the Authority to indemnify and keep indemnified the Authority 

on demand against any liability out of or attributable to or in any way connected with the 

transmission of information supplied to it by the Contractor, Sub-contractor or Sub-sub-

contractor as in connection with a re-tendering or proposed re-tendering of all or any of the 

Services.  



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 274 

Annex A – Admission Agreement 

[Insert form of Admission Agreement]
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Schedule 11– List of Leased and Licensed Areas 

 [Notes to Tenderers. The successful Tenderer will be granted Leases and/or Licences to 

reflect their occupation of the relevant part of the Site in line with the allocation determined by 

the Authority and the Parties will be required to enter into the Leases/Licences in 

the agreed form to take effect on the relevant date. For the purposes of delivery of the 

Services the Contractor will be granted such non-exclusive rights of access, passage and 

temporary occupation and other rights at the relevant Service Delivery Location as reasonably 

necessary for the purposes of delivery of the Services. This will be subject to compliance with 

all requirements relating to access and usage of the Service Delivery Location. 
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Schedule 12 – Liabilities, Indemnities, Insurance and Conduct of Claims 

1 Definitions 

In this Schedule, the following terms shall have the following meanings: 

Authority Contractor means any contractor of the Authority other than the Contractor. 

Default means any breach of the obligations  (including abandonment of this Contract in 

breach of its terms, repudiatory breach or breach of a fundamental term) or negligence of 

the relevant Party,  whether arising by reason of default, act, omission, negligence,  

statement or by any other cause whatsoever, including: 

(a) in the case of the Authority,  

(i) of its Representatives; and 

(ii) subject to the terms of Paragraph 2.2.2, an Authority Contractor or its 
employees, servants and agents;  

or 

(b) in the case of the Contractor,  

(i) of any Contractor Personnel or 

(ii) any Sub-Contractor or Affiliate of the Contractor or their respective 
employees, servants and agents. 

Required Insurances means the insurances as set out in Annex 2 (Required 

Insurances) to this Schedule and any insurances required by Law. 

2 Liability Limits 

2.1 Contractor's Liability 

2.1.1 Subject to Paragraph 2.3 (Unlimited Liability), Paragraph 2.4 (Irrecoverable Loss) and 
Paragraph 3.4 (Claims relating to Government Establishments): 

(a) the Contractor's aggregate liability in respect of Losses relating to Government 
Establishments or Third Party Contractor Property, that are caused by Defaults of the 
Contractor occurring in each and any Contract Year, including its liability in respect of 
the indemnity in Clause 25.1 (Damage to Government Property), shall in no event 
exceed [£[X]] provided that such cap shall not apply to the extent that the Contractor 
is able to recover further Losses pursuant to the Required Insurances; 

(b) the Contractor's aggregate liability in respect of all Performance Deductions shall be 
determined in accordance with paragraph 3 to Part 3 of Schedule 5 and 

(c) the Contractor's aggregate liability in respect of all other Losses incurred by the 
Authority whether arising under contract, negligence, misrepresentation or otherwise 
under or in connection with this Contract as a result of Defaults by the Contractor 
shall in no event exceed:  

(i) in relation to Defaults occurring in the first Contract Year (which, for the 
purposes of this Clause, incudes any Mobilisation Period), an amount equal 
to [£[X]] for that first Contract Year; 

(ii) in relation to Defaults occurring during any subsequent Contract Year, an 
amount equal to [£[X]] in the Contract Year immediately preceding the 
occurrence of the Default; and 

(iii) in relation to Defaults occurring after the end of the Contract Period, an 
amount equal to one hundred and fifty percent (150%) in the twelve (12) 
Month period immediately prior to the last day of the Contract Period. 

2.1.2 Performance Deductions from Monthly Service Charges shall not be taken into consideration 
when calculating the Contractor’s liability under Paragraph (c).  

2.1.3 Any liability under this paragraph 2.1 and any payment of money in respect of such liability 
shall be borne by the Contractor and shall not be recovered through Schedule 4 (Pricing and 
Payment) or any other payment made to Contractor under this Contract. 
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2.2 Authority's liability 

2.2.1 Subject to paragraphs 2.2.2, 2.3 (Unlimited Liability) and paragraph 2.4 (Irrecoverable Loss) 
the Authority's aggregate liability under or in connection with this Contract, whether arising 
from contract, negligence, misrepresentation or otherwise and without prejudice to the 
Authority's obligation to pay any amounts pursuant to Schedule 4 (Pricing and Payment) : 

(a) for Losses incurred by the Contractor as a result of early termination of this Contract, 
shall not exceed the amount provided for in Clause 58 (Voluntary Termination by the 
Authority); and 

(b) for any other liability or Default, shall not exceed fifty percent (50%) of the Aggregaet 
Total Contract Price.  

2.2.2 The Authority shall not have any liability to the Contractor in respect of any Default of an 
Authority Contractor unless: 

(a) it results in the Authority breaching an obligation in this Contract; and 

(b) the relevant Authority Contractor is not an Affiliate of a Contractor Group Member. 

2.3 Unlimited Liability 

2.3.1 Neither Party shall limit its liability in respect of the following: 

(a) death or personal injury; 

(b) fraud, fraudulent misrepresentation or corruption including, in respect of the 

Contractor, any Contractor Personnel or Sub-Contractors; 

(c) wilful default, gross negligence or abandonment; and 

(d) a breach of the [Consumer Rights Act 2015] or the Supply of Goods and Services Act 

1982; 

2.3.2 The Contractor’s liability in relation to the following shall be unlimited: 

(a) any costs or expenses which the Contractor is obliged to or does expend in carrying 

out its obligations under this Contract; 

(b) any liability of the Contractor to the Authority arising as a result of or in connection 

with the Authority's right to require the Contractor to correct non-conforming Services 

in accordance with this Contract; 

(c) any Losses incurred by or Claims made against the Authority due to breach of 

statutory duty which arose out of or in consequence of any contravention by the 

Contractor of this Contract; 

(d) any Losses recoverable by the Contractor under any insurance policy (including 

amounts for which the Contractor is liable pursuant to Paragraph 5.4 (Deductibles); ; 

(e) any breach of or liability under: 

(i) Clause 31 (Staff Arrangements); 

(ii) Clause 36 (Environmental Provisions); 

(iii) Clause 46 (Intellectual Property Rights); 

(iv) Clause 73 (Confidentiality and Freedom of Information); [and/or] 

(v) Clause 75 (Data Protection). 
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(vi) Paragraph 3.6 of this Schedule 12 (subject to any limits specified in that 

Paragraph 

(f) the Authority's right to apply for an order for injunctive relief or specific performance 

or seek damages in respect thereof; 

(g) the Contractor’s liability to pay any taxes as expressly provided by this Contract; or 

(h) any interest payable under this Contract. 

2.3.3 The Authority’s liability in relation to any breach of the following shall be unlimited: 

(a) Clause 26 (Ammunition and Explosives); 

(b) Clause 31 (Staff Arrangements) which is not expressed as a capped liability; 

(c) Clause 36 (Environmental Provisions); 

(d) Clause 46 (Intellectual Property Rights); 

2.4 Irrecoverable Loss 

2.4.1 Subject to Paragraphs 2.3 and 2.4.2 and save where expressly permitted under the terms of 

this Contract, neither Party may recover from the other Party or any of its officers, agents, or 

employees any Irrecoverable Loss. 

2.4.2 Notwithstanding Paragraph 2.4.1 but subject to Paragraph 2.1, the Contractor acknowledges 

that the Authority may, amongst other things, recover from the Contractor the following 

Losses incurred by the Authority to the extent that they arise as a result of a Default by the 

Contractor: 

(a) any additional operational and/or administrative costs and expenses incurred by the 

Authority, including costs relating to time spent by or on behalf of the Authority in 

dealing with the consequences of the Default; 

(b) any wasted expenditure or charges; 

(c) the additional cost of procuring replacement Services for the remainder of the 

Contract Period and/or replacement Contractor Deliverables, which shall include any 

incremental costs associated with such replacement Services and/or replacement 

Contractor Deliverables above those which would have been payable under this 

Contract; 

(d) any compensation or interest paid to a third party by the Authority; 

(e) any fine or penalty incurred by the Authority pursuant to Law and any costs incurred 

by the Authority in defending any proceedings which result in such fine or penalty; 

and 

(f) any anticipated savings. 

3 Additional liability provisions 

3.1 General 

3.1.1 Where the Authority or the Contractor is indemnified by, as appropriate, the Contractor or the 
Authority under this Contract, the Authority or the Contractor (as the case may be) shall 
mitigate any Losses for which it is seeking indemnification. 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 280 

3.1.2 All warranties, conditions and other terms implied by statute or common law are, to the fullest 
extent permitted by law, excluded from this Contract. 

3.1.3 Neither Party to this Contract shall be entitled to recover (by way of indemnity or otherwise) 
more than once in respect of the same Loss suffered by that Party under this Contract. 

3.1.4 The provisions in this Schedule 12 shall survive, and remain in full force and effect, 
notwithstanding the expiration or other termination of this Contract. 

3.2 Contractor responsible for Authority offence 

Where a Default of the Contractor or any Contractor Personnel causes the Authority to 

commit an offence, then the Contractor shall immediately take any measure necessary to 

ensure that that act, omission or default no longer causes the Authority to commit that 

offence.  

3.3 No impact on other Authority rights or remedies 

The Contractor’s liability to the Authority arising under any indemnity in this Contract shall be 

without prejudice to any other right or remedy available to the Authority and in particular shall 

not prejudice in any way the ability of the Authority to enforce any bond, guarantee or other 

security given pursuant to this Contract at any time and in any manner whatsoever. 

The Parties acknowledge that any event, act or omission which results in a performance 
failure under Schedule 5 (Performance Management and Incentivisation) may also give rise 
to a separate remedy or cause of action against the Contractor. Accordingly the application of 
Schedule 5 (Performance Management and Incentivisation) in respect of the Contractor's 
failure of performance is without prejudice to any other Authority remedy or cause of action 
under, or in relation to, this Contract which arises from the same event, act or omission. 
 

3.4 Claims relating to Government Establishments  

For the purposes of Clause 25.1 (Liability in Respect of Damage to Government Property) 

and Paragraph 2.1.1(a): 

(a) a Government Establishment shall not include Entitled Vessels; and 

(b) without prejudice to the Contractor’s obligations to insure as contained in this 

Schedule there shall be no limit on the number of occurrences, or series of related 

occurrences arising out of the same cause or same event (in each case without any 

intervening cause), in respect of which the Contractor may incur liability under Clause 

25.1 (Liability in Respect of Damage to Government Property). 

3.5 Authority discretion to reinstate property 

3.5.1 The Authority shall not be obliged to reinstate or replace any building, other structure, plant, 

machinery, equipment or furnishings comprised in the Leased and Licensed Areas which may 

be destroyed or damaged or to make any replacement or alternative provision available to the 

Contractor in the event of any such damage or destruction.  

3.5.2 If the Authority elects not to reinstate in accordance with Paragraph 3.5.1, and as a 

consequence the Contractor is unable to provide any of the Services in accordance with the 

requirements of this Contract without incurring additional costs which cannot reasonably be 

mitigated by the Contractor, the provisions of Clause 53 (Relief and Compensation Events) 

will apply. 

3.5.3 All monies (including professional fees, demolition, removing debris, making safe and shoring 

up) payable under any Required Insurance (or by Contractor due to a failure to comply with 

its insurance obligations) in each case in respect of damage to or destruction of any part of 

the Leased and Licensed Areas shall be paid to the Authority for its own use and benefit. 
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3.5.4 Any monies received by the Authority pursuant to Paragraph 3.5.3 may, in the sole discretion 

of the Authority, be applied by the Authority in: 

(a) the reinstatement of the Leased and Licensed Areas; or 

(b) constructing such building or buildings or installations fixtures and fittings as the 

Authority may consider necessary, appropriate or desirable to construct. 

3.5.5 If the Authority elects to construct new buildings, installations, fixtures or fittings, then if the 

Parties consider it to be necessary or appropriate, the Parties shall amend the terms of the 

Leases and the Licences to the extent to which the Authority allows the Contractor to occupy 

the same. 

3.6 Rectification of damage to Entitled Vessels 

3.6.1 The Authority shall not be obliged to reinstate, replace or repair Entitled Vessels which may 
be destroyed or damaged or to make any replacement or alternative provision to the 
Contractor in the event of such damage or destruction.  

3.6.2 If and to the extent that the Contractor is liable for any damage occurring to any Entitled 
Vessel then the Contractor shall, to the extent required by the Authority, rectify the damage 
and cover the cost of rectifying such damage, and shall not claim the cost of such rectification 
work from the Authority. 

3.6.1 If and to the extent that the Contractor would be liable in respect of any damage occurring to 

any Entitled Vessel would be liable but for the Contractor's liability cap under Paragraph 

2.1.1(a) then the Authority shall be entitled to require the Contractor to rectify such damage 

and the Parties shall agree any appropriate, attributable and reasonable costs thereof. 

4 Indemnities 

4.1 Indemnities under this Contract 

4.1.1 The indemnities listed in Paragraph 1 of Annex 1 (Indemnities) to this Schedule are given by 
the Contractor to the Authority pursuant to this Contract. 

4.1.2 The indemnities listed in Paragraphs 2 and 3 of Annex 1 (Indemnities) to this Schedule are 
given by the Authority to the Contractor pursuant to this Contract. 

4.1.3 Annex 1 to this Schedule provides a list of key indemnities identified under this Contract. 
Indemnities contained elsewhere in this Contract but not expressly included in Annex 1 shall 
continue to be effective and shall not be affected by their absence from Annex 1. 

4.1.4 The indemnities set out in this Contract shall be subject to Paragraph 2 (Liability Limits) of this 
Schedule 12.   

4.2 Indemnified Claims 

4.2.1 Subject to Paragraph 4.2.8, if either Party's Contract Manager becomes aware of any Claim 
made or threatened by a third party against the Party of which the individual is the Contract 
Manager (Party One), (a Third Party Claim) which the relevant Contract Manager considers: 

(a) would not have arisen other than as a result of the breach or negligent performance 

by the other Party (Party Two) of its obligations under this Contract; or 

(b) is in respect of any other matter that Party One may wish to rely on any provision of 

this Contract in order to seek recovery from the other Party in relation to any Losses 

arising from such claim or action, 

the Contract Manager of Party One will promptly notify the Contract Manager of Party Two, 

providing particulars of the demands, damages and liabilities claimed or made by the third 

party, (a Claims Notice). 
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4.2.2 Party Two shall be entitled to serve a notice on Party One within fifteen (15) Business Days of 
receipt of the Claims Notice that it wishes to dispute the Third Party Claim and take control of 
the defence against the third party (an Adoption Notice). 

4.2.3 Subject to Paragraph 4.2.6, where an Adoption Notice has been served, Party One shall not 
settle any Third Party Claim without the prior written consent (not to be unreasonably withheld 
or delayed) of Party Two. 

4.2.4 Party Two shall (subject to providing Party One with an indemnity to its reasonable 
satisfaction against all costs and expenses, including any damages or other award 
subsequently granted in favour of the third party, that it may incur by reason of such action) 
be entitled to dispute the Third Party Claim in the name of Party One at Party Two's own 
expense and take conduct of any defence, dispute, compromise or appeal of the Third Party 
Claim and any incidental negotiations. In these circumstances, Party One shall give Party 
Two all reasonable co-operation, access and assistance for the purpose of considering and 
resisting such Third Party Claim. 

4.2.5 With respect to any Third Party Claim conducted by Party Two pursuant to Paragraph 4.2.3: 

(a) Party Two shall keep Party One fully informed and consult with it about material 

elements of the conduct of the Third Party Claim and the progress of any negotiation 

and proceedings; 

(b) Party Two shall not bring the name of Party One into disrepute; and 

(c) Party Two shall not pay or settle such Third Party Claim without the prior consent of 

Party One, such consent not to be unreasonably withheld or delayed. 

4.2.6 Where: 

(a) Party One has granted conduct of settlement or any litigation in its name under 

Paragraph 4.2.3 to Party Two and Party Two is acting unreasonably either in the 

conduct of any negotiations or legal proceedings or is otherwise in breach of its 

obligations under Paragraph 4.2.5; or 

(b) Party Two does not exercise its entitlement under Paragraph 4.2.3 to dispute the 

Third Party Claim in the name of Party One within a reasonable time of being 

required so to do by Party One, 

Party One shall have the right to intervene or re-assume responsibility for the conduct of such 

proceedings or any settlement of the Third Party Claim at any time. 

4.2.7 If Party One becomes aware of a Third Party Claim which he considers may have arisen as a 
result of the acts or omissions of both Party One and Party Two then both Parties shall 
discuss in good faith the best way of conducting the defence of such Claim in such a way as 
to minimise the losses incurred by both Parties. 

4.2.8 The above provisions of Paragraph 4.2 to 4.2.7 (inclusive) shall not apply in relation to any 
indemnity given under Schedule 8 (Intellectual Property Rights).  

5 Insurance 

5.1 Obligation on the Contractor to take out insurance 

5.1.1 Without prejudice to its obligations to indemnify or otherwise be liable to the Authority under 
this Contract, the Contractor shall, from the Commencement Date, take out and maintain, or 
procure the taking out and maintenance of the Required Insurances in accordance with the 
provisions of Annex 2 (Required Insurances) of this Schedule throughout the Contract Period 
and for such other periods as set out in Annex 2 (Required Insurances) of this Schedule.  The 
Contractor shall ensure that the Required Insurances are effective in each case not later than 
the date on which the relevant risk commences. 
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5.1.2 Any change to this Paragraph 5 or the insurance requirements set out in Annex 2 (Required 
Insurances) of this Schedule shall be effected in accordance with Clause 68 (Change 
Procedure). 

5.2 Contractor insurance obligations 

5.2.1 The Required Insurances referred to in Paragraph 5.1 shall be taken out and maintained with 
insurers who are of good financial standing, appropriately regulated and of good repute in the 
international insurance market. 

5.2.2 Where specified in Annex 2 (Required Insurances) of this Schedule the Contractor shall: 

(a) ensure the policy shall contain an indemnity to principals clause, under which the 

Authority shall be indemnified in respect of claims made against the Authority arising 

from death or bodily injury or third party property damage, and for which the 

Contractor is legally liable in respect of this Contract; 

(b) Not used  

5.2.3 The Contractor shall, upon the date of this Contract and within fifteen (15) days after the 
renewal of any of the Required Insurances, provide the Authority with evidence (in a form satisfactory 
to the Authority acting reasonably): 

(a) that the Required Insurances are being maintained in accordance with Paragraph 
5.1.1 and are in full force and effect and meet the requirements of Paragraph 5.1.1 and Annex 
2 (Required Insurances) of this Schedule; and 

(b) that the premiums payable under them have been paid or are in the process of being 
paid to insurers. 

5.2.4 The supply to the Authority of any evidence of insurance cover in compliance with the 
requirements of Paragraph 5.2.3 above shall not imply nor constitute acceptance by the 
Authority that the extent of insurance cover is sufficient or that the terms and conditions 
thereof are satisfactory, in either case, for the purposes of this Contract nor be a waiver of the 
Contractor's liability under this Contract. 

5.2.5 The Contractor shall notify the Authority at least ten (10) days prior to the cancellation, 
suspension, termination or non-renewal of any of the Required Insurances.  The Contractor's 
obligation under this Paragraph 5.2.5 shall not apply where termination of any Required 
Insurance occurs purely as a result of a change of insurer in respect of any of the Required 
Insurances required to be taken out and maintained in accordance with Annex 2 (Required 
Insurances) of this Schedule. 

5.2.6 If the Contractor receives notification from an insurer under any relevant Required Insurance 
of any actual cancellation, suspension or termination of such Required Insurance, or notice of 
its intention to take any such step, the Contractor shall,  without prejudice to its obligation to 
maintain the  Required Insurances, promptly notify the Authority in writing of receipt of such 
intended or actual cancellation, suspension, or termination. 

5.2.7 Prior to any renewal of any Required Insurance, the Contractor shall notify the Authority of 
any proposed changes to the relevant policy.  In such instances the Parties shall discuss and 
seek to agree any proposed changes.  Where the Parties agree the Contractor shall effect the 
renewal on the terms of such agreement.  To the extent that the Parties are unable to agree, 
the Contractor shall renew the relevant Required Insurance with effect from the relevant 
renewal date, without any such changes or, if that is not possible through the same insurers 
or on the same terms, renew or replace the same on terms as similar as can reasonably be 
achieved in the international insurance market.  

5.2.8 The Contractor shall not (and the Contractor shall procure that none of its Sub-Contractors of 
any tier shall not) take any action or fail to take any action or, insofar as is reasonably within 
its power, permit anything to occur in relation to it which would entitle any insurer to refuse to 
pay any claim under any of the Required Insurances. 

5.2.9 The Contractor shall promptly notify to insurers any matter arising from, or in relation to, the 
Services and/or this Contract for which it may be entitled to claim under any of the Required 
Insurances. In the event that the Authority receives a claim relating to the Services or this 
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Contract, the Contractor shall co-operate with the Authority and assist it in dealing with such 
claims including without limitation providing information and documentation in a timely 
manner. 

5.2.10 Except where the Authority is the claimant party, the Contractor shall notify the Authority 
immediately (such notification to be accompanied by reasonable particulars of the incident or 
circumstances giving rise to such incident) after any: 

(a) occurrence or circumstances which may give rise to a claim amounting to or in 

excess of '''''''''' '''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''' in connection with this Contract 

and the Required Insurances of which the Contractor is or becomes aware; and 

(b) If the occurrence or circumstances may give rise to any claim in connecting with this 

Contract which may be in excess of the limits of Required Insurances in Annex 2 

(Required Insurances) of this Schedule, 

and shall notify the Authority Contract Manager within 10 Business Days of making the 

relevant claim under any policy for the Required Insurances. 

5.2.11 The Contractor shall maintain a written register of all losses or occurrences which result in a 
claim under the Required Insurances in connection with this Contract and shall allow the 
Authority to review such register at any time. 

5.2.12 Where any Required Insurance requires payment of a premium, the Contractor shall be 
responsible for payment of, and shall pay, such premium. 

5.2.13 The Contractor shall: 

(a) without limiting any specific requirements in this Contract, take or procure the taking 

of all reasonable risk management and risk control measures in relation to this 

Contract as it would be reasonable to expect of a contractor, acting in accordance 

with Good Industry Practice, including but not limited to the investigation and 

reporting of relevant claims to insurers; 

(b) where relevant, discharge all its obligations under the Insurance Act 2015 when 

placing, renewing, amending or maintaining any insurances required by this Contract 

including complying with the duty of fair presentation to insurers and taking the 

actions needed to protect the Authority's separate interests; 

(c) use reasonable endeavours to procure that all insurance brokers through whom any 

Required Insurances to be effected by the Authority are effected or maintained shall 

maintain intact their files (including all documents disclosed and correspondence in 

connection with the placement of those Required Insurances and the payment of 

premiums and claims under such Required Insurances) until the date specified in 

Annex 2 (Required Insurances) of this Schedule. 

5.3 Consequences of failure by the Contractor to comply with Paragraphs 5 and 5.2 

If the Contractor is in breach of Paragraph 5, the Authority may elect, but shall not be obliged, 

to purchase any insurance or pay any insurance premiums which the Contractor is required to 

maintain pursuant to this Contract but has failed to maintain in full force and effect, or itself 

procure, provide or arrange such insurance, and in either case the Authority shall be entitled to 

recover from the Contractor the cost of such premiums, insurance premium tax and other 

reasonable costs incurred in connection therewith as a debt due to the Authority from the 

Contractor. 

5.4 Deductibles 

Where any Required Insurance is subject to an excess or deductible, below which the 

indemnity from insurers is excluded, the Contractor shall be liable for such excess or 
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deductible which would otherwise be insured but for the excess or deductible.  The 

Contractor shall not be entitled to recover from the Authority any sum paid by way of excess 

or deductible under the Required Insurances whether under the terms of this Contract or 

otherwise. 
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Annex 1 of Schedule 12 – Indemnities 

1 Indemnities from Contractor 

This Annex 1 provides a list of key indemnities identified under this Contract. Indemnities 

contained elsewhere in this Contract but not expressly included in this Annex shall continue 

to be effective and shall not be affected by their absence from this Annex.   

Indemnity cross-reference 

Required Consents (breach of consents obligations) 

Damage to Government Property 

Environmental Provisions (Contamination) 

Removal of Property (on termination) 

Assignment or novation 

IPR (Breach/infringement) 

Employment (Various)  

Authority Personnel and Secondees 

Lease/Licence indemnities 

 

2 Indemnities from the Authority 

Indemnity cross-reference 

Ammunition and Explosives  

Measures in a Crisis (Contractor costs in this scenario) 

Voluntary Termination (Breakage fees/costs) 

IPR (Infringement/breach) 

IT Systems  

Employment (various) 

Defending Claims Resulting from Negligent Performance   
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Annex 2 of Schedule 12 – Required Insurances 

1.1 Third Party Public and Products Liability Insurance 

1.2 Insured 

Contractor 

1.3 Interest 

To indemnify the Insured (as set out in paragraph 1.1 above) in respect of all sums that the Insured 

(as set out in paragraph 1.1 above) may become legally liable (whether under contract, tort or 

otherwise) to pay as damages (including claimants' costs and expenses) in respect of accidental: 

(a) death or bodily injury to, or sickness, or illness or disease contracted by any person 

(b) loss of or damage to property 

happening during the period of insurance (as set out in paragraph 1.5 below) and arising out of or in 

connection with the Services and/or this Agreement. 

1.4 Limit of indemnity 

Not less than '''''''' ''''''''''''''' '''''''''''''''' '''''''''''''''''''''''''''''''''''' in respect of any one occurrence, the number of 

occurrences being unlimited in any annual policy period, but ''''''''' '''''''''''''''' '''''''''''''''' '''''''''''''''''''''''''''''''''' any 

one occurrence and in the aggregate per annum in respect of products and pollution liability (to the 

extent insured by the relevant policy). 

1.5 Territorial limits 

As determined by the requirements of this Contract. 

1.6 Period of insurance 

From the date of the Agreement for the duration of the Agreement and renewable on an annual basis 

unless agreed otherwise with the Authority. 

1.7 Cover features and extensions 

1.7.1 Legal costs in addition to the limit of indemnity. 

1.7.2 Contingent motor vehicle liability insurance. 

1.7.3 Indemnity to principals clause or additional insured equivalent under which the Authority shall 

be indemnified in respect of claims made against the Authority arising from death or bodily injury 

and/or third party property damage for which the Contractor is legally liable under this Agreement. 

2 Professional Indemnity Insurance 

2.1 Insured 

 Contractor 

2.2 Interest 

To indemnify the Insured (as set out in paragraph 2.1 above) for all sums which the Insured (as set 

out in paragraph 2.1 above) may become legally liable to pay (including claimants' costs and 

expenses) as a result of any claim or claims first made against the Insured (as set out in paragraph 

2.1 above) during the period of insurance (as set out in paragraph 2.5 below) by reason of any act, 

error and/or omission arising from the conduct and execution of the Contractor's professional 

activities and/or duties or in connection with the Services and/or this Agreement. 

2.3 Limit of indemnity 

Not less than '''''''' ''''''''''''''' '''''''''''''''' ''''''''''''''''''''''''''''''''' in respect of any one occurrence and in the aggregate 

per annum. 

2.4 Territorial limits 
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As determined by the requirements of this Contract. 

2.5 Period of insurance 

From the date of the Agreement for the duration of the Agreement and renewable on an annual basis 

unless otherwise agreed with the Authority and a period of 6 (six) years following the Expiry Date or 

the Termination Date, whichever occurs earlier. 

2.6 Cover features and extensions 

2.6.1 In respect of any cover provided on a claim(s) made policy wording retroactive cover to be 

effective from the date of this Agreement. 

2.6.2 Legal costs inclusive in the limit of indemnity. 

2.6.3 Loss of documents/computer records. 

2.7 Principal exclusions 

2.7.1 War and related perils exclusion. 

2.7.2 Nuclear and/or radioactive exclusion. 

2.7.3 Liability for death, illness, disease or bodily injury sustained by employees of the Insured (as 

set out in paragraph 2.1 above) arising out of the course of their employment. 

2.7.4 Liability arising out of the use of mechanically propelled vehicles which are required to be 

compulsorily insured by legislation in respect of such vehicles. 

2.7.5 Liability in respect of predetermined penalties or liquidated damages imposed under this 

Agreement. 

2.8 Maximum deductible threshold 

Not to exceed [£ to be determined between the parties] each and every claim. 

[To be proposed by the Contractor.] 

3 Compulsory Insurances (Employers Liability Insurance and Motor Third Party Liability 

Insurance) 

3.1 The Contractor is required to meet United Kingdom and other territory statutory insurance 

obligations in full.  Insurances required to comply with all statutory requirements relating to the 

Agreement including, but not limited to, United Kingdom employers' liability and motor third party 

liability insurances. 

3.2 As appropriate the Employers Liability Insurance shall extend to include any relevant offshore 

work in connection with this Agreement. 

3.3 Compulsory insurances shall contain an indemnity to principals clause or additional insured 

equivalent. 
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Schedule 13 – Mobilisation Arrangements 

 Definitions  

 In this Schedule 13, the following terms shall have the following meanings: 

Milestone means each milestone identified in the Transition Plan and set out in Annex 3 to 

Schedule 13.  

Milestone Achievement Criteria means all tasks and criteria agreed and identified in the  

Transition Plan and set out in Annex 3 or which are required to be satisfied to successfully 

achieve a Milestone.  

Milestone Achievement Certificate means a certificate issued pursuant to Paragraph 10.6 

in respect of the satisfaction of a Milestone. 

Milestone Completion Date means the dates set out in the Transition Plan and Annex 3 as 

the dates for achievement of the relevant Milestones. 

Milestone Deliverables means all deliverables agreed and identified in the Transition Plan 

as set out in Annex 3 or which are otherwise required to successfully achieve a Milestone. 

SDD Milestone Achievement Certificate means the Milestone Achievement Certificate 

issued pursuant to Paragraph [10.10]. 

Transition Meetings means the meetings to be held between the Contractor and the 

Authority during the Mobilisation Period as specified in paragraph 6 below. 

Transition Plan means the initial Transition Plan set out in Annex 1 to this Schedule 13 as 

updated and/or revised by the Contractor from time to time in accordance with the 

requirements of this Schedule. 

Transition Progress Reports means the reports to be delivered by the Contractor as 

specified in paragraph 6 below. 

Transition Project Manager means the manager appointed by the Contractor pursuant to 

paragraph 8 below. 

Service Delivery Date means the date on which the Contractor is required to provide the 

Services. 

Stabilisation Period means the period between the Services Delivery Date and the 

Transition Complete Date. 

Transition Period means the period when the Transition Plan activities are being 

implemented.  

 Introduction 

 This Schedule: 

a) outlines the main activities and responsibilities of the Contractor in respect of and 
during the Mobilisation Period. 

b) outlines the process for development and implementation of the Transition Plan; 

c) identifies the Milestones (and associated deliverables) in respect of the Mobilisation 
Period; and 

d) sets out the tests and/or criteria to be met in respect of each Milestone. 
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 The purpose of the Mobilisation Period is to enable the Contractor to be in a position to 
provide the Services at the Planned Service Delivery Date.  

 Objectives 

 The Contractor shall: 

a) coordinate with the Authority and the Outgoing Contractor to ensure a smooth 
transition of services and delivery of services without disruption to ongoing operational 
output.  

b) implement the Transition Plan to ensure that governance and reporting is supported 
and delivery of customer requirements assured; and 

c) commence provision of the Services by the Planned Service Delivery Date. 

 Timeline and Milestones 

 The timeline and Milestones for the Mobilisation Period as at the Commencement Date are 
set out, respectively, in Annex 2 and Annex 3 to this Schedule 13. 

 Any changes to such dates and Milestones will require the Authority's prior written approval 
pursuant to this Schedule. 

 General 

 The Contractor shall: 

a) comply, in all material respects, with the Transition Plan; and 

b) carry out its obligations during the Mobilisation Period in accordance with the 
Transition Plan and all associated Milestones to ensure that it is able to deliver the 
Services at the Planned Service Delivery Date.  

 The Authority may, at its option, provide reasonable assistance to the Contractor during the 
Mobilisation Period. 

 The Contractor shall capture lessons learned during the Mobilisation Period to assist in the 
preparation of its Exit Plan. 

 The Mobilisation Period and associated activities will take place across all of the Site and the 
Contractor shall collaborate with the Authority and other suppliers at HMNB Portsmouth  
(including the parties to the Third Party FMSP Contract) during the Mobilisation Period to 
ensure that it is aware of all other activities carried out or planned at HMNB Portsmouth. 

 The Contractor acknowledges that the Services may be subject to government review at key 
stages and all other times. The Contractor shall cooperate with any bodies undertaking such 
review and shall allow for such reasonable assistance as may be required for this purpose at 
no extra cost to the Authority, 

 Transition Plan  

Outline Transition Plan. 

 The initial Transition Plan is set out in Annex 1 to this Schedule 13. 

 All changes to the Transition Plan are subject to the Authority's prior written approval in 
accordance with this Schedule. 

Detailed Transition Plan. 

 The Contractor shall submit an updated Transition Plan to the Authority for approval within ten 
(10) Business Days of the Commencement Date.   
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 The Contractor shall ensure that the updated Transition Plan14: 

a) incorporates all matters identified by the Contactor during the period from the 
Commencement Date and which the initial Transition Plan did not fully envisage or 
adequately incorporate; 

b) includes all matters as notified to the Contractor which the Authority reasonably 
requires to be included; 

c) incorporates all Milestones and Milestone Dates as set out in the initial Transition 
Plan; 

d) clearly identifies all steps and criteria required to implement the Milestones and to 
provide the Services by the Planned Service Delivery Date; 

e) clearly outlines the roles and responsibilities of the Contractor, including staffing 
requirements, Site access and deliverables; and 

f) is produced using a software tool as specified, or agreed by the Authority (acting 
reasonably). 

 Prior to submission of the updated Transition Plan in accordance with paragraph 5.3, the 
Authority is entitled to: 

a) review any documentation produced by the Contractor in relation to the development 
of the updated Transition Plan, including: 

(i) details of the Contractor's intended approach to the updated Transition Plan 
and its development; 

(ii) copies of any drafts of the updated Transition Plan produced by the 
Contractor; and 

(iii) any other work in progress in relation to the updated Transition Plan; and 

b) require the Contractor to include any reasonable changes or provisions in the updated 
Transition Plan. 

 Following receipt of the updated Transition Plan from the Contractor, the Authority shall: 

a) review and comment on the updated Transition Plan as soon as reasonably 
practicable; and 

b) notify the Contractor in writing that it approves or rejects the updated Transition Plan 
no later than ten (10) Business Days after the date on which the updated Transition 
Plan is first delivered to the Authority. 

 The Authority may be entitled to reject the updated Transition Plan if it: 

a) the Contractor's ability to perform its obligations under this Contract would (on the 
balance of probabilities) be adversely affected by the implementation of the updated 
Transition Plan; 

b) the updated Transition Plan would (on the balance of probabilities) adversely affect 
any right or obligation of the Authority under this Contract or its ability to enforce any 
such right or comply with any such obligation; or 

c) any aspect of the updated Transition Plan would be: 

(i) inconsistent with any Law, statutory duty, legal requirements or Regulations; 

(ii) inconsistent with the Requirements, Method Statements and Service Delivery 
Plans; 

(iii) inconsistent with any other provision of this Contract; 

                                                      
14 Tenderer Note:  All aspects of the outline Transition Plan requiring to be updated at 

the Service Delivery Date to be set out here. This may be developed during the 

negotiation period 
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(iv) not in accordance with Good Industry Practice; or 

(v) not practicable. 

 If the Authority rejects the updated Transition Plan: 

a) the Authority shall inform the Contractor in writing of its reasons for its rejection; and 

b) the Contractor shall then revise the updated Transition Plan (taking reasonable 
account of the Authority's comments) and shall re-submit a revised updated Transition 
Plan to the Authority for the Authority's approval within ten (10) Business Days of the 
date of the Authority's Notice of rejection.  The provisions of paragraphs 5.4 to 5.7 
shall apply to any resubmitted updated Transition Plan. Either Party may refer any 
disputed matters for resolution by the Dispute Resolution Procedure. 

 If the Authority approves the updated Transition Plan it shall replace the previous Transition 
Plan from the date of the Authority's Notice of approval. 

 The Contractor acknowledges and confirms that the Authority's approval of the updated 
Transition Plan shall not act as an endorsement of the updated Transition Plan and shall not 
relieve the Contractor of its responsibility for complying with the terms of the Transition Plan 
and ensuring that the Services are provided by the Planned Service Delivery Date and to the 
standards required by this Contract. 

Updates and maintenance of the Transition Plan. 

 Following the approval of the updated Transition Plan by the Authority: 

a) the Contractor shall submit a revised Transition Plan to the Authority each time it 
wishes to amend or update the activities, deliverables, or dates set out in the 
Transition Plan; 

b) the Authority is entitled to request a revised Transition Plan at any time by giving 
written Notice to the Contractor and the Contractor shall submit such draft revised 
Transition Plan to the Authority within ten (10) Business Days of receiving such 
request (or such longer period as the Parties may agree); 

c) any such revised Transition Plan is to be submitted by the Contractor for approval in 
accordance with the procedure set out in paragraphs 5.4 to 5.8; and 

d) the Contractor's performance against the Transition Plan will be monitored at 
Transition Meetings. 

 Save for any amendments which are of a type identified and notified by the Authority (or the 
Authority's discretion) to the Contractor, the Contractor shall not make any amendments to the 
Transition Plan. 

 Any proposed amendments to the Transition Plan do not come into force until they have been 
approved in writing by the Authority. 

 Mobilisation Period Meetings and Reports 

Transition Meetings 

 The Authority and the Contractor shall hold Transition Meetings to fully review and discuss 
Transition activities.  

 In preparation for Transition Meetings, the current Transition Plan shall be provided by the 
Contractor to the Authority not less than five (5) Business Days in advance of each n 
Transition Meeting 

 Such Transition Meetings shall: 

a) be held at least [Frequency to be agreed] 

b) be held at [Location to be agreed]  

c) be attended by the Transition Project Manager and any other personnel reasonably 
specified by the Authority; 

d) discuss and identify progress as against the Transition Plan and Milestones; and 
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e) monitor the achievement the objectives set out in paragraph 2 above. 

 The frequency of the Transition Meetings may vary depending on progress made by the 
Contractor during the Mobilisation Period and as against the Transition Plan and Milestones.  

 The Contractor shall maintain minutes of the Transition Meetings and issue copies of such 
minutes, containing agreed actions, to the Authority as soon as reasonably practicable after 
the Transition Meetings.  

 The final Transition Meeting will be held no later than ten (10) Business Days prior to the  
Planned Service Delivery Date, and will review in full the ability of the Contractor to provide 
the Services and implement and perform in accordance with the terms of this Contract as at 
the Planned Service Delivery Date. The Contractor will provide the Authority with such 
information and reports as the Authority may reasonably require in advance of such meeting. 

Transition Reports 

 The Contractor shall submit weekly Transition Progress Reports to the Authority to 
demonstrate progress in accordance with the Transition Plan as detailed within Schedule 22 
(Transition Reports). 

 The Contractor shall include the following in the Transition  Progress Reports: 

a) the progress of and outlook for the Contractor's activities in relation to the Transition 
Plan; 

b) key items for discussion with the Authority, including any actions or decisions required 
by the Authority; 

c) an assessment of overall progress against each Milestone and shown as either: 

(i) red – the Milestone is unlikely to be achieved, or the Milestone has not been 
achieved; 

(ii) amber – the Milestone is at risk of not being achieved; or 

(iii) green – the Milestone is on target to be achieved, or the Milestone has been 
achieved, and 

(d) such other matters as the Authority may reasonably require. 

 Delay 

 If the Contractor becomes aware that there is, or there is reasonably likely to be, a delay to 
any matters specified in the Transition Plan and/or Milestones or if it appears to the Authority 
that there may be any such delay, the Contractor shall: 

a) notify the Authority with full details of the relevant delay, including the causes and 
implications; 

b) comply with any reasonably requirements of the Authority in order to address the 
impact of the delay or anticipated delay; and 

c) use all reasonable endeavours to eliminate or mitigate the consequences of any delay 
or anticipated delay. 

 If appropriate, the Contractor shall submit an updated Transition Plan in accordance with 
paragraph 5 to reflect any identified or anticipated delay.  

 Personnel 

 The Contractor shall appoint a Transition Project Manager in order to manage the effective 
implementation of the Transition Plan.  

 The Contractor shall confirm details (including contact details) of the Transition Project 
Manager to the Authority prior to the Commencement Date. The Contractor shall not remove 
or replace such Transition Project Manager without the prior written consent of the Authority, 
not to be unreasonably withheld.   

 The Contractor shall consult with the Authority and appoint key personnel to be employed 
throughout the Mobilisation Period. 
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 The Contractor shall not remove such personnel from employment (except in circumstances 
of gross misconduct) without the prior written consent of the Authority, not to be unreasonably 
withheld.  The Contractor shall provide the Authority with (i) job descriptions setting out roles 
and responsibilities; (ii) CVs; (iii) standard of qualifications (iv); specialist experience; and (v) 
personal attributes, of key personnel.  

 The Contractor shall agree and establish transition teams with the outgoing Contractor. 

 The Contractor shall provide the Authority with an organisational chart for the personnel 
referred to in this paragraph 8. 

 Milestone Achievement15  

 The Contractor shall ensure that: 

a) each Milestone is achieved by the relevant Milestone Completion Date; and 

b) all elements of the Service will be fully implemented and performed in accordance 
with the terms of this Contract by the Planned Service Delivery Date.  

 The Contractor shall give the Authority not less than five (5) Business Days' notice and not 
more than fifteen (15) Business Days' Notice of the date upon which the Contractor considers 
that a Milestone will be achieved in accordance with the Transition Plan and the terms of this 
Contract. 

 Following receipt of Notice pursuant to paragraph 10.2, the Authority may be entitled to: 

a) carry out such inspections and/or tests, and 

b) ask for such reports, records, statements or other information  it may consider 
appropriate or necessary to be satisfied that the Milestone may be achieved. 

 The Contractor shall notify the Authority of any outstanding matters which, in its reasonable 
opinion, are required to be carried out or attended to before the Milestone can be considered 
to be achieved in accordance with the Transition Plan and the terms of this Contract.  The 
Contractor shall attend to such matters and notify the Authority as soon as practicable when it 
is in a position to request a Milestone Achievement Certificate. 

 The Contractor shall be entitled to request that the Authority issues a Milestone Achievement 
Certificate once the Contractor is satisfied that all matters are or will be completed to achieve 
that Milestone. 

 The Authority shall issue a Milestone Achievement Certificate in respect of a given Milestone 
as soon as reasonably practicable following: 

a) the issue to it of all relevant Milestone Deliverables; 

b) the successful testing of and demonstration to the Authority of the achievement or 
satisfaction of all Milestone Achievement Criteria; and 

c) performance by the Contractor, to the reasonable satisfaction of the Authority of any 
other tasks and/or tests identified in the Transition Plan as associated with that 
Milestone or as may otherwise be required (which may include the submission of 
deliverables, documents and/or information). 

 The grant of a Milestone Achievement Certificate shall not: 

a) operate to transfer any risk that the Milestone has been achieved or completed, or 

b) affect the Authority's right subsequently to reject any Milestone Deliverables or any 
Milestone to which a Milestone Achievement Certificate relates. 

 Notwithstanding the issue of a Milestone Achievement Certificate, the Contractor shall remain 
responsible for ensuring that: 

a) the Contractor will deliver the Services in accordance with the requirements or the 
terms of this Contract, and 

b)  each KPI or PI is met in accordance with the terms of this Contract. 

                                                      
15 Tenderer Note: Any specific Milestone testing should be discussed with tenderers and set out in Sch 13. 
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 If a Milestone is not achieved, the Authority shall immediately issue a Report to the Contractor 
setting out: 

a)  the applicable issues, and 

b)  the reasons for the relevant Milestone not being achieved. 

 Subject to Paragraphs 10.7 and 10.8, the Authority will issue the SDD Milestone Achievement 
Certificate when the Contractor has demonstrated (to the satisfaction of the Authority) that all 
elements of the Service will be fully implemented and performed in accordance with the terms 
of this Contract on and from the Planned Service Delivery Date. 
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Annex 1 – Transition Plan 

[Note:  Insert the Transition Plan developed during the ITN period by the Contractor.] 
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Annex 2 – Timeline 
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Annex 3 – Milestones 

[Note: Insert Milestones from the Transition Plan. The Authority may also wish to introduce Milestones during the Mobilisation Period. 

Establishing milestones will be part of contract negotiations and will provide assurance that contractors are ready to commence service delivery 

on time and to meet the requirements and measure/assure completion of the transition activate. The Authority has identified the following 

requirements: 

• Licensing including ITAR  

• TUPE transfer completed 

• -Staff recruited, trained and security cleared 

• -IT access arranged  

• -GFA agreed  

• -Relevant licenses and accreditation obtained 

• -Mobilisation readiness review completed, presented to and agreed with Authority 

The table below is only an example and tenderers may propose the format (but all key elements should be set out). 

No Milestone Milestone 
Detail 

 

Milestone 
Deliverables 

Milestone 
Achievement 
Criteria 

Milestone 
Date  

1      

2      

3 Planned 
Service 
Delivery 
Date 

   Insert date for 
planned SDD 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 299 

 

Annex 4 – Milestone Achievement Certificate 

To: [Name of Supplier] 

From: The Secretary of State for Defence of the United Kingdom of Great Britain and Northern 

Ireland 

Date:  

 

Dear Sirs 

MILESTONE ACHIEVEMENT CERTIFICATE  

We refer to the Contract (the "Contract") relating to the provision of the Service between The Secretary of 

State for Defence of the United Kingdom of Great Britain and Northern Ireland (the "Authority") and [ 

name of Contractor] (the "Contractor"). 

Capitalised terms used in this certificate have the meaning given to them in Schedule 1 (Definitions) of 

the Contract. 

We confirm that: 

all the Milestone Deliverables relating to Milestone [number] have been tested and/or 

successfully delivered; and  

we are satisfied that all Milestone Achievement Criteria have been met or satisfied in 

accordance with the Transition Plan, the terms of Schedule 13 (Mobilisation Arrangements) of 

the Contract and other provisions of the Contract. 

This Milestone Achievement Certificate is granted pursuant to Paragraph 10.6 of Schedule 13 

(Mobilisation Arrangements) of the Contract. 

[You may now issue an invoice in respect of the Milestone Payment associated with this Milestone in 

accordance with the provisions of paragraph 9 of Schedule 13 (Mobilisation Arrangements) of the 

Contract]. 

Yours faithfully 

NAME 

POSITION 

acting on behalf of The Secretary of State for Defence of the United Kingdom of Great Britain and 

Northern Ireland 
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Annex 5 – Spanning 

 

[DN: To set out spanning principles, including details of: 

• identified spanning works/activities 

• any contracts to be continued/novated for spanning 

• terms on which spanning works/activities will be carried out under FMSP – and relationship with 

SoTR 

• payment for spanning works/activities – and relationship to Sch 4 

• performance regime applying to spanning works/activities – and relationship to Sch 5] 
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Schedule 14 – Supply Chain and Sub-Contracting 

Part 1 of Schedule 14 - Interpretation and Definitions 

 Definitions 

 In this Schedule, the following terms shall have the following meanings: 

Behavioural Principles means the requirements and principles set out in Paragraph 1.1 

of Part 2 of this Schedule 14. 

Defence Contracts Online means Defence Contracts Online accessible at 
https://www.contracts.mod.uk/ or any replacement thereof for the government procurement 
opportunities in the defence sector. 
 
Regulations means the Defence and Security Public Contracts Regulations (SI 2011/1848) 
as amended, extended, re-enacted or replaced from time to time and ‘Regulation’ means any 
one of them or (as the case may be) any specified provision of the Regulations. 

Reporting Date means 31 March (or such alternative date agreed between the parties 

(acting reasonably) in writing having regard for the end date of the Contractor's financial 

year) each year of the Contract Period. 

Revenue means the aggregate revenue (excluding VAT and before the application of 

any deduction, set-off or other remedy) that the Contractor has received under the 

Contract with the Authority. 

SME means an enterprise falling within the category of micro, small and 
medium-sized enterprises defined by the Commission Recommendation of 6 May 
2003 concerning the definition of micro, small and medium-sized enterprises; 

Sub-Contract Revenue means the aggregate revenue (excluding VAT and before the 

application of any deduction, set-off or other remedy) that any Sub-Contractor has been 

paid by the Contractor under a Sub-Contract;  

VCSE means a non-governmental organisation that is value-driven and which principally 
reinvests its surpluses to further social, environmental or cultural objectives. 

Total Contract Price shall have the meaning given to it in Schedule 4. 

 Interpretation 

 In this Schedule 14 the following interpretation shall apply: 

Reference to the value of a sub-contract means the total of the price and other 

remuneration paid or reasonably expected to be paid under that sub-contract during its 

entire duration. 
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Part 2 of Schedule 14 - Supply Chain Management 

 Policies and Procedures 

 When considering how to perform the Services the Contractor shall give due consideration to: 

a) the use of sub-contracting as a means to promote the Commercial Purpose; and 

b) the Authority's view that competition in the supply chain is the preferred means of 
delivering value for money particularly in relation to prime contracting arrangements. 

 Where the Contractor places a Sub-Contract, they shall: 

a) establish, maintain, and implement, policies and procedures to promote compliance 
with Paragraph 1.1 of Part 2 of this Schedule 14; and 

b) from time to time, and at least once each year: 

(i) assess its compliance with Paragraph 1.1 of Part 2 of this Schedule 14, and 
the extent to which the Behavioural Principles at paragraph 2 to this Part 2 
have been given effect; and 

(ii) make any changes to the policies and procedures referred to in Paragraph 
1.2(a) of this Part 2 that are reasonably necessary to promote compliance with 
Paragraph 1.1 of this Part 2,  

 The Authority may from time to time, but in each case no more frequently than once per 
Contract Year request the Contractor to: 

a) provide the Authority with access to and copies of the assessments, policies and 
procedures referred to in Paragraph 1.2 of this Part 2; 

b) consult with the Authority regarding such assessments, policies and procedures. 

 The Contractor shall comply with any request by the Authority made in accordance with 
Paragraph 1.3 of this Part 2. 

 If the Contractor proposes to make a Sub-Contract which will involve the disclosure of Secret 
Matter to the Sub-Contractor, the Contractor shall: 

a) submit for approval of the Authority the name of the proposed Sub-Contractor, a 
statement of the work to be carried out and any other details known to the Contractor 
which the Authority shall reasonably require; 

b) incorporate into the Sub-Contract the terms of Annex B to Schedule 14 (Supply Chain 
and Sub-Contracting) and such secrecy and security obligations as the Authority shall 
direct; 

c) inform the Authority immediately when he becomes aware of any breach by the Sub-
Contractor of any secrecy or security obligation and, if requested to do so by the 
Authority, terminate the Sub-Contract. 

 Behavioural Principles 

 In managing its supply chain in relation to this Contract, the Contractor shall seek 
improvement of the quality, effectiveness and efficiency of supply chain relationships through 
good practice: 

a) use supply chain management policies and procedures that encourage innovation, 
cost reduction and continuous improvement; 

b) strive to maintain: 

(i) healthy and robust competition (wherever possible); and 

(ii) enduring supplier agreements within its supply chain in delivery of this 
Contract; 

c) strive to deliver value to the Authority and to improve competitiveness (where there is 
competition) in line with recognised benchmarks of best practice; 
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d) implement effective risk identification and reduction processes at all stages of the 
supplier acquisition process, throughout the supply chain; 

e) use appropriate risk-sharing arrangements; 

f) ensure that the Authority is kept informed of the development and continued 
implementation of its obligations under this Schedule 14 (Supply Chain and Sub 
Contracting); 

g) adopt strategies which encourage engagement of small and medium-sized 
enterprises; and 

h) give consideration, as far as possible, to placing work with Sub-Contractors that are 
Supported Businesses. 

 The Contractor shall in its dealings with Sub-Contractors and potential Sub-Contractors: 

a) develop and use, where appropriate, in supply chain relationships of: 

(i) team working; 

(ii) openness; and 

(iii) common goals;  

b) elimination of duplication and waste. 

c) be fair, efficient, firm and courteous; 

d) maintain the highest standards of honesty, integrity, impartiality and objectivity; 

e) use sustainable procurement practices; 

f) use reasonable endeavours to maximise value for money; 

g) use fair competition within the supply chain where it is appropriate and reasonable to 
do so; 

h) strive for the highest professional standards in the management of Sub Contracts; 

i) respond promptly to suggestions, enquiries and complaints, seeking an open 
exchange of information on all technical and commercial issues based on mutual trust; 
and 

j) establish and implement an effective system of identifying and handling actual and 
potential complaints by and disputes with suppliers, with the objective of resolving 
such complaints and disputes quickly by negotiation at the lowest level of delegation 
appropriate to the nature of the issue, and its effect on the parties, or otherwise 
escalating the matter within each party’s management structure, before resorting to 
arbitration or other forms of dispute resolution. 

 Industry Supply Chain 

 If required by the Authority, the Contractor shall participate in any relevant consultation group 
(as agreed with the Contractor from time to time) involving the Authority and other industrial 
parties, the purpose of which is to review the shared activities in the maritime contractual 
landscape. 

 Advertising Subcontracts (Defence and Security Public Contracts Regulations 2011 
only). 

 This Part shall not apply:  

a) where pursuant to Regulation 37(3) the Authority obliges the Contractor to apply the 
provisions set out in Part 7 of the Regulations to all sub-contracts which the 
Contractor intends to award to third parties in connection with the Contract after the 
Commencement Date; or 

b) in relation to any Sub-Contract or Sub-Contracts which the Contractor intends to 
award to any third party or third parties after the Commencement Date, where 
pursuant to Regulation 37(3) the Authority obliges the Contractor to apply the 
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provisions set out in Part 7 of the Regulations to the award of that or those Sub-
Contract(s).  

 Subject to Paragraph 4.4.1 of this Part 2 of this Schedule 14, where the Contractor, after the 
Commencement Date, elects to advertise any element of the requirement with the view to; 

a) appointing one or more Sub-Contractors, it shall (unless the Authority otherwise 
agrees in writing):  

(i) promptly notify the Authority, if the Contractor intends to award a Sub-
Contract;  

(ii) publish an advertisement on (and provide all information required by) Defence 
Contracts Online in respect of each and any Sub-Contract opportunity; 

(iii) within thirty (30) calendar days after the date on which such Sub-Contract 
shall have been awarded update the relevant advertisement on Defence 
Contracts Online in respect of such Sub-Contract identifying the name and 
registered office address details of the Sub-Contractor so appointed under 
such Sub-Contract and providing a description of the subject matter and the 
value (excluding VAT) of such Sub-Contract; and  

(iv) provide reports to the Commercial Officer, if so requested, on the number, 
type and value of Sub-Contract opportunities placed on Defence Contracts 
Online and awarded in its supply chain during the Contract Period; and  

(v) promote Defence Contracts Online to all Sub-Contractors and encourage 
those operators to register on it.  

 The Authority may issue guidance to the Contractor on how to advertise sub-contract 
opportunities on Defence Contracts Online from time to time and (where the Contractor elects 
to advertise the subject matter of any Sub-Contract after the Commencement Date with the 
view to appointing one or more Sub-Contractors after that date) the Contractor shall comply 
with such guidance so issued in relation to the advertisement of any Sub-Contract pursuant to 
this Condition. 

SME Spend Data Collection  

 The Contractor shall by 30 June (or such alternative date agreed between the parties (acting 
reasonably) in writing having regard for the end date of the Contractor's financial year)) of 
each year during the Contract Period at (subject to the operation of Part 4.7 of this Schedule 
14) no additional cost, charge and expense to the Authority provide to the Authority the 
information identified in DEFFORM 139 (as amended by the Authority from time to time and 
with each such amended version taking effect in accordance with 4.6, including:  

a) the total Revenue on and prior to the Reporting Date in respect of the relevant 
financial year immediately prior to the Reporting Date;  

b) the total value of Sub-Contract Revenue paid under the Contract in respect of the 
relevant financial year immediately prior to the Reporting Date; and  

c) the total value of Sub-Contract Revenue paid to SMEs and VCSEs in respect of the 
relevant financial year immediately prior to the Reporting Date.  

 The Authority may issue from time to time issue guidance to the Contractor in relation to the 
completion of DEFFORM 139 (and the Contractor shall not unreasonably refuse to comply 
with any such guidance so issued when completing such DEFFORM and complying with this 
Condition). 

 The Authority may at any time during the Contract Period change the reporting template in 
DEFFORM 139, provided that the Authority shall have given a minimum of thirty (30) calendar 
days advance notice in writing of the scope and nature of such change or changes. The 
changes may include the data required or format of the report or both. The parties agree that 
no such change shall constitute a formal amendment of the Contract. 

 Where the Contractor is reasonably likely to incur additional costs arising from any change to 
the reporting template in DEFFORM 139 notified by the Authority to the Contractor pursuant to 
4.6 of Schedule 14, the Contractor may notify the Authority to such effect providing at the 
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same time a Contractor Change Proposal as defined in Schedule 30 (Change Procedure) 
including the information identified in the said Schedule. On and from the date on which the 
Authority receives such notification and proposal the parties shall operate, and comply with 
their respective obligations under Schedule 30 (Change Procedure) in relation to such change 
and for the purposes of this Condition all references to "Contractor Proposal" shall be 
construed as references to the "Contractor Change Proposal" and "Authority Notice of 
Change" shall be construed as references to the Authority's notice issued pursuant to Part 4.6 
of this Schedule 14.  

 The Contractor shall retain the information identified in Part 4.4 of this Schedule and 
supporting records for a period of twenty four (24) Months commencing on the date of their 
provision pursuant to Part 4.4 of this Schedule 14. 

  



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 306 

Part 3 – Sub-Contracting Obligations 

 Entry into and amendment of Sub-Contracts 

 The Contractor may sub-contract its obligations under this Contract, subject to the 
requirements of this Schedule 14. 

 The Contractor shall remain responsible and liable to the Authority at all times for the 
performance of its obligations under this Contract and for the acts and omissions of its Sub-
Contractors and suppliers of any tier in respect thereof, notwithstanding the terms of this 
Schedule 14 or any consent to or approval of the appointment of any Sub-Contractor or 
supplier, or the terms or amendment of any Sub-Contract. 

 The Contractor shall, as between itself and the Authority, be responsible for selecting all Sub-
Contractors and for the pricing of, and payment under, each Sub-Contract save as expressly 
provided otherwise. 

 Where the Contractor chooses to enter into a Sub-Contract the Contractor must abide by the 
paragraph 2 to this Part 3. 

 The Contractor shall maintain and implement supply chain management and procurement 
policies and procedures that ensure that procurement is conducted in accordance with the 
following principles: 

a) equal treatment of tenderers without undue discrimination; 

b) transparency; and 

c) proportionality. 

 Supply Chain Payment Terms 

 The Contractor shall ensure that all First Tier Sub-Contracts contain provisions that: 

a) require that any amount that is required by that Sub-Contract to be paid by one party 
to it (the Paying Party) to another other party to it, such amount shall be paid by the 
Paying Party on or before the date (the Due Date) falling thirty (30) calendar days 
after the date of receipt by the paying party of: 

(i) in the case of payments of contract price, an invoice; and 

(ii) In the case of any other amount, a demand in writing from the other party. 

b) require that the Paying Party shall only withhold payment of any amount invoiced in 
respect of contract price beyond the Due Date if and for so long as such amount is 
disputed in good faith for bona fide reasons (the Disputed Amount); 

c) require that where an amount invoiced in respect of contract price is in part a Disputed 
Amount and in part not, the undisputed part shall be paid by the Due Date; 

d) require that any party thereto (the Sub-Contract Defaulting Party) shall pay interest 
(after as well as before judgment, calculated on the basis of the actual number of days 
elapsed at the rate of statutory interest (as that term is defined in the Late Payment of 
Commercial Debts (Interest) Act 1998)), to the other party on any amount due from the 
Sub-Contract Defaulting Party to such other party which is not paid on the Due Date, 
for the period commencing on the first day after the Due Date and ending on (and 
including) the date of actual payment in full; 

e) require that any invoices submitted by a Sub-Contractor: 

(i) shall be considered and verified by the Contractor as soon as reasonably 
possible; and 

(ii) deemed to be valid and undisputed to the extent the Contractor has not 
notified the Sub-Contractor that the invoiced amount is disputed within a 
reasonable time; and 

f) conferring a right on the Contractor to permit the Authority to publish details of the 
Sub-Contractor's compliance or non-compliance with its obligation to pay undisputed 
invoices within the specified payment period. 
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 The Contractor shall use all reasonable endeavours to ensure that each Lower Tier Sub-
Contract contains provisions that have the same effect between the parties thereto (subject to 
necessary changes) as those provided for in Paragraph 3 of Part 3 to this Schedule. 

 Supply Chain Flow Down 

 Without prejudice to the express provisions elsewhere in this Contract requiring the Contractor 
to impose any contractual obligation on a Sub-Contractor, the Contractor shall ensure that 
each Sub-Contract contains provisions that impose on the Sub-Contractor obligations that are 
equivalent (subject to necessary changes) to the obligations of the Contractor in this Contract 
under the following Clauses:  

a) Clause 12 (Observance of Law and Regulations); 

b) Clause 58 (Voluntary Termination by the Authority); 

c) Clause 60 (Termination for Prolonged Force Majeure); 

d) Clause 62 (Corrupt Gifts and Expenses); 

e) Part 22 (Change); 

f) Clause 73 (Transparency); and 

g) Clause 74 (Data Protection). 

 Where under any provision of this Contract the Contractor is required to include a provision in 
a Sub-Contract that confers or purports to confer a right on the Authority, the Contractor shall 
ensure that such Sub-Contract shall also include a provision that expressly refers to that right 
and permits the Authority to enforce the same pursuant to the Contracts (Rights of Third 
Parties) Act 1999. 

 The Sub-Contractor shall: 

a) consider and verify any invoices submitted to it by a Sub-Contractor as soon as 
reasonably possible; and 

b) pay any amount of contract price that is required to be paid by it to a Sub-Contractor 
under a Sub-Contract on or before the date falling thirty (30) calendar days after the 
date of receipt by it of an invoice for such amount. 

c) provide information about the extent to which it has complied with Paragraph 4.4 of 
Part 2 of this Schedule 14 (invoice by invoice, and broken down by quarter and Sub-
Contractor); 

d) permit the Authority to audit its compliance with Paragraph 4.4 of Part 2 of this 
Schedule 14. 

 Notwithstanding any provisions of Clause 69 (Confidentiality and Freedom of Information) if 
the Sub-Contractor notifies the Authority that the Sub-Contractor has failed to pay an 
undisputed Sub-Contractor’s invoice within thirty (30) calendar days of receipt, or the Authority 
otherwise discovers the same, the Authority shall be entitled to publish the details of the late 
payment or non-payment (including on Government websites and in the press). 
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Annex A – Not used 
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Annex B- Security Measures Provisions to be included in Relevant Sub-Contracts 

 Definition 

 In this Annex B to Schedule 14, the following terms shall have the following meanings: 

Employee shall include any person who is an employee or director of the Sub-

Contractor or who occupies the position of a director of the Sub-Contractor, by whatever 

title given. 

Secret Matter means any matter connected with the Contract, or its performance which 

the Contractor informs the Sub-Contractor in writing has been designated by the 

Authority as 'TOP SECRET' or 'SECRET', and shall include any information concerning 

the content of such matter and anything which contains or may reveal that matter. 

Security Policy Framework means the HMG Security Policy Framework relating to the 

Government Security Classification policy as published by the Cabinet Office. 

 The Official Secrets Acts 

 The Sub-Contractor shall: 

a) take all reasonable steps to ensure that all Employees engaged on any work in 
connection with the Contract have notice that the Official Secrets Acts 1911-1989 
apply to them and will continue so to apply after the completion or termination of the 
Contract; and 

b) if directed by the Contractor or the Authority, ensure that any Employee shall sign a 
statement acknowledging that, both during the term of the Contract and after its 
completion or termination, he is bound by the Official Secrets Acts 1911-1989 (and 
where applicable any other legislation). 

 Security Measures 

 Unless he has the written authorisation of the Authority to do otherwise, neither the Sub-
Contractor nor any of his Employees shall, either before or after the completion or termination 
of the Contract, do or permit to be done anything which they know or ought reasonably to 
know may result in Secret Matter being disclosed to or acquired by a person in any of the 
following categories: 

a) who is not a British citizen; 

b) who does not hold the appropriate authority for access to the protected matter; 

c) in respect of whom the Authority has notified the Sub-Contractor in writing that the 
Secret Matter shall not be disclosed to or acquired by that person; 

d) who is not an Employee of the Sub-Contractor; 

e) who is an Employee of the Sub-Contractor and has no need to know the information 
for the proper performance of the Contract. 

 Unless he has the written permission of the Authority to do otherwise, the Sub-Contractor and 
his Employees shall, both before and after the completion or termination of the Contract, take 
all reasonable steps to ensure that: 

a) no photograph of, or pertaining to, any Secret Matter shall be taken and no copy of or 
extract from any Secret Matter shall be made except to the extent necessary for the 
proper performance of the Contract; 

b) any Secret Matter is at all times strictly safeguarded in accordance with the Security 
Policy Framework (as amended from time to time) and upon request, is delivered up to 
the Authority who shall be entitled to retain it. 

 A decision of the Authority on the question of whether the Sub-Contractor has taken or is 
taking reasonable steps as required by this Paragraph, shall be final and conclusive. 

 The Sub-Contractor shall: 
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a) provide to the Contractor: 

(i) upon request, such records giving particulars of those Employees who have 
had at any time, access to any Secret Matter that is required to be kept in 
accordance with sub-clause 4(b); 

(ii) upon request, such information as the Authority may from time to time require 
so as to be satisfied that the Sub-Contractor and his Employees are 
complying with his obligations under this Condition, including the measures 
taken or proposed by the Sub-Contractor so as to comply with his obligations 
and to prevent any breach of them; 

(iii) full particulars of any failure by the Sub-Contractor and his Employees to 
comply with any obligations relating to Secret Matter arising under this 
Condition immediately upon such failure becoming apparent; 

b) ensure that, for the purpose of checking the Sub-Contractor's compliance with the 
obligation in sub-clause 4(b), a representative of the Contractor or the Authority shall 
be entitled at any time to enter and inspect any premises used by the Sub-Contractor 
which are in any way connected with the Contract and inspect any document or thing 
in any such premises, which is being used or made for the purposes of the Contract. 
Such representative shall be entitled to all such information as he may reasonably 
require. 

 If at any time either before or after the completion or termination of the Contract, the Sub-
Contractor or any of his Employees discovers or suspects that an unauthorised person is 
seeking or has sought to obtain information directly or indirectly concerning any Secret Matter, 
the Sub-Contractor shall forthwith inform the Contractorof the matter with full particulars 
thereof. 

 Sub-Contracts 

 If the Sub-Contractor proposes to make a Sub-Contract which will involve the disclosure of 
Secret Matter to the sub-contractor, the Sub-Contractor shall: 

a) submit for approval of the Authority the name of the proposed Sub-Contractor, a 
statement of the work to be carried out and any other details known to the Sub-
Contractor which the Authority shall reasonably require; 

b) incorporate into the Sub-Contract the terms of this Condition and such secrecy and 
security obligations as the Authority shall direct; 

c) inform the Authority immediately he becomes aware of any breach by the Sub-
Contractor of any secrecy or security obligation and, if requested to do so by the 
Authority, terminate the Contract. 

 Termination 

 The Contractor shall be entitled to terminate the Contract immediately if: 

a) the Sub-Contractor is in breach of any obligation under this Condition; 

b) the Sub-Contractor is in breach of any secrecy or security obligation imposed by any 
other contract with the Crown; or 

c) where the Authority consider the circumstances of the breach jeopardise the secrecy 
or security of the Secret Matter and notifies its contractor accordingly. 
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Schedule 15 – Government Furnished Assets (GFA) 

Part 1 of Schedule 15- Definitions  

 Interpretation 

 In this Schedule, the following terms shall have the following meanings: 

Authority Managed Material means Nato Stock Numbers (NSNs) that are procured by 

the MOD Project/Delivery Teams.   

Customer Liason Service means MOD Personnel in HMNB Portsmouth who receive, 

vet, approve and input stores and fuel demands from the FLEET (HM Ships & RFA’s) 

Royal Navy and Royal Marine establishments, Army, RAF and OGD (Other Government 

Departments) ensuring they are processed within Supply Chain Pipeline Times 

(SCPT)/local timescales. 

Defence Mail Centre or DMC means the provision of an internal mail distribution service. 

EU means the European Union 

Fuel, Oil & Lubricants means fuels, oils and lubricants for the propulsion and lubrication 

of the White and Yellow Fleet vehicles. 

Functional Machinery means any machinery used in connection with the provision of 

the Services and normally contained within or outside the Leased and Licensed Areas 

and are identified in accordance with Paragraph 2 of this Schedule 15 and accessories, 

tools, fittings and other equipment having a value equal to or greater ''''''''''' ''''''''''''''''. 

Government Furnished Equipment (GFE) means equipment that is furnished by the 

Authority. 

Government Furnished Facilities (GFF) means hard infrastructure, such as buildings 

or test sites or facilities. 

Government Furnished Information (GFI) means information that is furnished by the 

Authority. 

Grey Fleet means Authority owned and maintained trailers located at the Service 

Delivery Location. 

Issued Property means items of materiel provided by MOD to a contractor, for a 

particular purpose and specified period under a specific GFE scheme, with or without 

charge, which, unless embodied in another asset, are normally subject to physical return 

to MOD in the same condition as issued, fair wear and tear excepted. The items can be 

fixed, capital spare or consumable in nature and can either be embodied in other assets 

or remain in a singular state throughout the period of the contract. 

Non-Scheduled Plant means all accessories, tools, fittings and other equipment having 

a value not greater '''''''''' '''''''''''''''' which is provided by the Authority for the provision of the 

Services and are identified in accordance with this Schedule 15. 

Planned Work means Design Services and Programme Management (DSPM) Work 

about which there is sufficient certainty as regards its timing, scope, cost and the priority 

given to carrying it out in a given DSPM Year to enable the Parties to include in the 

DSPM Annual Plan. 

Yellow Fleet means vehicles provided under the Authority's various Yellow Fleet 

contracts and generally refers to vehicles classified as "plant". 
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Part 2 of Schedule 15 - GFA Provision 

 Provision of Assets 

 The Authority shall provide to the Contractor the following information, material and services 
(collectively referred to as GFA) to support the Contractor in the delivery of the Services. All 
other information, material and services required by the Contractor for the performance of its 
obligations under this Contract and which is not expressly referred to as GFA shall be for the 
Contractor to provide. 

 All GFA shall remain the property of the Authority. It shall be used in the execution of the 
Contract and for no other purpose, without the prior approval in writing of the Authority. GFA 
consists of the following: 

a) GFE; 

b) GFF; 

c) GFI; and 

d) other services as specified in paragraph 2 of Part 2 of this Schedule 15.  

 The following assets shall constitute GFE for the purposes of this Contract: 

a) all assets, listed on the Asset Register at annex A to this Schedule 15; 

b) items as provided by the Authority to the Contractor on or before the Service Delivery 
Date or as may be provided subsequently from time to time, such as:  

(i) telecoms – fixed (land line) telephone handsets; 

(ii) hardware for the purpose of accessing the logistics information systems; 

(iii) Fuel, Oil & Lubricants; 

(iv) defence accommodation stores; 

(v)  to the extent not included on the Asset Register, Special Jigs, Tooling and 
Test Equipment; 

(vi) to the extent not recorded on the Asset Register, Functional Machinery; 

(vii) to the extent not included on the Asset Register, Personal Protective 
Equipment (PPE), Non-Scheduled Plant and consumables available from 
naval stores; 

(viii) such items to be added to the Asset Register where they are to be utilised 
during the Contract Period. 

 The provision of GFF is as determined in Schedule 11 of this Contract. 

 The provision of GFI is as determined in Schedule 19 of this Contract. 

 Provision of Services 

 The services determined at paragraph 3 to this Part 2 to this Schedule shall be provided by 
the Authority at the Authority's cost and shall constitute GFA. Unless otherwise stated, 
services are to be provided at all Service Delivery Locations. 

Vehicles 

 In regard to vehicle assets provided to the Contractor, the Authority shall provide the following 
services: 

a) For the White Fleet, Yellow Fleet and Grey Fleet vehicles appropriate to the task, the 
Authority shall ensure that vehicles are serviceable in compliance with current Law 
and Regulations for the purpose of performing the Services.  

b) information that the Contractor requires to meet its obligations as a licensed transport 
operator;  

c) fueling point on base for use in vehicles supplied by the Authority operated by the 
Contractor for the purposes of delivering the Services under this Contract. 
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d) the interface between the Contractor and the White Fleet, Yellow Fleet and Grey Fleet 
providers on matters of day to day business shall be through the Authority 
Representative. 

Mail Service 

 The Authority shall provide an internal mail distribution service. The Authority shall be 
responsible for the provision of the Defence Mail Centre (DMC). The DMC is the receipt point 
for incoming Authority mail. The DMC will continue to sort and deliver incoming Authority mail 
and collect outgoing Authority mail to and from recognised drop off points within the Leased 
and Licensed Areas in accordance with the level of service that applies at Commencement 
Date unless the DMC, the Authority and the Contractor together agree otherwise. 

IT and IS Services including Logistics IS 

 Where the Contractor is granted access to any Authority information systems, the Contractor 
shall sign the relevant Security Operating Procedures (SyOps) agreement and shall agree to 
have appropriate Contractor Personnel briefed on the operation of the relevant system. 

 The Authority shall provide (either in full or by extract) those information systems listed in 
Annex B to Schedule 15 The Authority shall provide the following IT services for those 
systems where necessary to enable the Contractor to discharge its obligations under this 
Contract: 

a) maintenance, support and publication of all current and future Authority information 
systems;  

b) software user licences to allow the Contractor to utilise the Authority's information 
systems. 

c) access (including IDs and passwords) where appropriate and agreed between the 
Parties to Authority supported systems as described in (a) above; and 

d) provide all necessary training reasonably required by the Contractor personnel to 
become users and operators of Authority information systems; 

 The Authority will provide the appropriate number of terminals and lines in support of the 
systems set out in Annex B to this Schedule 15 to enable the Contractor to perform the 
Services. Where it can be demonstrated by the Contractor that there is a need to provide 
further terminals, the Authority, acting reasonably, will consider any request for such further 
terminals. 

 The Authority will maintain its IT infrastructure to ensure that an appropriate level of 
redundancy and availability is maintained on all routes required by the Contractor. 

 The Authority will provide, on request by the Contractor, data from the Log IS (as defined in 
Schedule 2) in support of Schedule 5 (Performance Measurement and Management) to the 
Contractor where this is generated centrally by the Authority for its own purposes. 

 The Authority will provide telecommunications support and network access to the Leased and 
Licensed Areas. 

Customer Liaison Service and Single Point of Contact 

 The Authority shall: 

a) be responsible for providing the local Customer Liaison Service (CLS). In so doing, 
the Authority will: 

(i) notify the Contractor of high and low priority customer demands and any 
changes to such priorities; and 

(ii) co-ordinate and agree visits and training opportunities by external authorities; 
and procure items designated as local supply items; 

b) provide a Single Point Of Contact (SPOC) whereby the Contractor can request access 
to services that are included as an Authority Responsibility in the Requirements Table 
within Part 2 to Schedule 2. 
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 For the avoidance of doubt, the Contractor is required to provide a point of contact, in 
accordance with Requirement PWD 2.18 at part 2 to Schedule 2, to be available to respond to 
calls and / or requests from the CLS or the SPOC. 

Materiel Accounting Services 

 For all Authority Managed Materiel in respect to which the Contractor is required to provide 
Services: 

a) following the completion of actions required by all relevant regulations and directions 
of the Authority, authorise write-off and write-down of material lost, damaged or 
otherwise not properly accounted for; 

b) for the sole purpose of disposing of Authority Managed Materiel under this Contract, 
be responsible for procuring the services provided by third party contractors which it 
already procures as at the Commencement Date; and 

c) the Authority will co-ordinate the Annual Report of Materiel Accounts (ARMA) drawing 
upon performance data provided by the Contractor. 

Freight Forwarding Service 

 The Authority shall for the sole purpose of delivering the Services: 

a) make available to the Contractor  

(i) access to the Authority's Freight Distribution Service (FDS) operated by the 
Defence Support Chain Operations and Movements (DSCOM) 

(ii) access to the Authority's National Freight Distribution Service (NFD) operated 
by ''''''''''''' '''''''''''''''; and/or  

b) arrange for freight distribution be provided by commercial freight contractors; 

c) provide the following material: 

(i) NATO standard pallets; 

(ii) Packaging labels; and 

(iii) other packaging material as required by Schedule 2; 

Utilities 

 The Authority shall provide, as required, the following utility services: 

a) water supply; 

b) mains electricity supply; 

c) mains natural gas supply; 

d) sewerage services;  

e) oil fuel; 

Other Services  

 The Authority shall provide office cleaning and waste collection services, and maintenance of 
the buildings provided as GFF. 
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Annex A to Schedule 15 - Asset Register 

The Asset Register is provided as an Excel Workbook as an attachment to this Contract. The file 
reference is: '''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' 
'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' (as provided in the data 
room for this Lot).
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Annex B  

'''''''''''''''' ''' ''''''''''''''''''''''' '''''''''''''' '''''''''''''''''''' ''''''''' '''''''''' 

''''''''''''''''''''' '' '''''''''''' '''''''''''''''''''''''' '''''''''''''''' ''''''''''''''''''''''''''''''' ''''''''''''''''' 

''''''''''''''''''' ''' '''''''''''''''''''''''''''''''''''' '''''''''''''''''''' '''''''''''''''''''''''' ''''''''''''''''' '''''''''''''''''''''''''' 

''''''''''''''' '' ''''''''''''''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''' 

''''''''''''' ''' '''''''''''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''''' ''''''''''''''''' 

''''''''''''''''''' ''' '''''''''''''' '''''''''''''''''''' 

'''''''''''''''' '' ''''''''''''''''''' '''''''''''''''''''''''' 

'''''''''''''''' ''' ''''''''''' ''''''''''''''''''''''''''''' ''''''''''''''''''' 

''''''''''''' '''''''''''''''''''''''' ''' ''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''' 

''''''''''''''''''''''' '' ''''''''''''''''''''''''' ''''''''''''''''''' ' '''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''' ''''' ''''''''''''''''' 

''''''''' ''' '''''''''''' '''''''''''''''''''''''''''''' '''''''''''''''''''' 

'''''''''''''''''''''''' '' ''''''''''''''''''' '''''''''''''''''''''' 

'''''''''''' '' ''''''''''''''''''''''''''''' ''''' '''''''' ''''''''''' '''''''''''''''''''''''' ''''''''''''''''''''' 

''''''''' ''' '''''''''''''''''''''''''''''''' ''''''''''''''''''''''''' ''''''''''''''''''' 

''''''''''''''' '' '''''''''''''''''''' '''''''''''''' '''''''''''''''''''''''' ''''''''''''''''''' 

''''''''''''' ''''''''''''''' ''''''''''''''''''''''' '''''''''''''''''''' 

'''''''''''''''''' ''' ''''''''''''''''''''''''''' ''''''''''''''''' '''''''''''''''''''''''''''''''' '''''''''''''''''''' 

''''''''''''' '' '''''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''''' '' '''''''''''''''''''''''''' ''''' ''''''''''''''''''''''''' '''''''''''''''''''''''' ''''''''''''''''''' 

''''''''' ''' ''''''''''''''''' ''''''''''' ''''''''''''''' 

''''''''''''''''''''' '' '''''''''''''''''''' '''''''''''''''''''''''' ''''''''''''''''''''''''''''' ''''''''''''''''''' 

'''''''''''''''''' ''' '''''''''''''''''' '''''''''''''''''''''''' ''''''''''''''' '''''''''''''''''''''''''''''''' '''''''''''''''' 

''''''''''''' ''' '''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''''''''''''''' ''''''''''''''''' 

'''''''''''''''''''' ''' '''''''' ''''''''''''''''''' '''''''''' ''''''''''''''''''' '''''''''''''''''' 

''''''''''''' '' ''''''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''' 

''''''''' '' '''''''''''''''''''''' '''''''''''''''' '''''''''''''''''''''''''''''' '''''''''''''''''''''' '''' ''''''''''''''''''''''''' ''''' ''''''''''''''''''''''''' '''''''''' '''''''''''''''''''''' ''''''''''''''''''''' 

''''''''''' '' '''''''''''''' ''''''''''''''''''''' '''''''''''''''''''''''  

'''''''''' ''' ''''''''''''''''''''''''''' '''''''''''''''''''''''' '''''''''''''''''''''''  

''''''''''''''' '' ''''''''''''''''''' ''''''''' ''''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''''''' ''''''''''''''''' 

''''''''''''''''' '' '''''''''''''''''' '''''''''''' '''''''''''''''''''''''''''' ''''''''''' '''''''''''''''''' '''''''''' 

''''''''''''''''' ''' ''''''''''''''''''''' ''' ''''''''''''''''''''''''''' ''''''''''''''''''''' '''''''''''''''''''''''''''''''''''''' 

''''''''''''''' '' '''''''''' ''' '''''''''''''''''''''''''''' '''''''''''''''''''''' '''''''''''''''''''''''' 

''''''''''''''' '' '''''''''''''''' '' ''''''''''''''''''''''''' ''''''''''''''''''''''' ''''''''''' ''''''''''''''''''''' 

'''''''''''''' '' ''''''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''' 

''''''''''''''''' ''' '''''''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''''' '''''''''' 

'''''''''' '' '''''''''''''''' ''''''''''''''''' ''' 

'''''''''''''''''''''''''' ''''''''''''''''''' '''''''''''''''''''''' '''''''''''''''''''''''' 

'''''''''''''' '''''''''''''''''''''''''''''' '' ''''''''''''''''''''''''''''''' '''''''' ''''''''''''''''''''' '''''''''''''''''''''''''' '''''''''' '''''''''''''''''''''' 

'''''''''''''''' ''' ''''''''''''''''''''''' ''''''''''''''''''''''''''''''''' ''''''''''''''' 

'''''''''''''' ''' ''''''''''''''''''''' '''''''' ''''''''''''''''''''''''''''''''' '''''''''''' 

''''''''''''''''''''''''''''''''''''''''''''' ''''''''''' '''''''''''''''' ''''''''''''''''''' '' ''''''''''''''''''' '''''''' '''''''''''''''''''''''' '''''''''''''''''''''' ''''''''''''' ''''' 

'''''''''''''''''''''''''''''''''''''''' ''''''''''''' 

'''''''''''''''' '' ''''''''''''''''''' '''' ''''''''''''''''' '''''''''' '''''''''''' ''''''''''''''''''' 

'''''''''''''' ''' '''''''''''''''''''''''''''' ''''' '''''''''''''''''''' 
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Schedule 16 – Collaboration  

[Note to Tenderer:  This Schedule is provided in outline and will be reissued at a later stage.] 

 General 

 Collaboration is the process of two or more people or organisations working together to 
complete a task or achieve a goal.  It is a sense of shared purpose and direction; a 
cooperative ‘best for enterprise’ approach including collaboration with the Authority and other 
suppliers.  

 The Parties have created a set of Collaboration Principles to: (i) inform Service delivery; (ii) 
govern the interaction between the Authority and the Contractor; (iii) ensure that at all times 
there is a best for the Maritime Support Enterprise approach including in relation to the 
Contractor's interaction with the Service Delivery Location Suppliers; and (iv) deliver the FMSP 
Strategic Benefits. 

 Collaboration Principles 

 The Parties shall: 

a) work as one team regardless of employer; 

b) be flexible in approach; 

c) operate in the best interests of the Maritime Support Enterprise; 

d) seek opportunities to continuously improve; 

e) work together to ensure there is a sense of equitable ‘give and take’; 

f) support their personnel, and each other, to ensure delivery of the best performance at 
the most affordable price; 

g) enable and empower their personnel to facilitate  decision making at the right level; 

h) be open, honest and transparent with Third Party FMSP Contactors and the Authority, 
including sharing all relevant information; 

i) work in a collaborative, principled and proactive way to resolve issues and problems 
at the lowest level before seeking to escalate; 

j) demonstrate a commitment for 

(i)  the work they are engaged in; and  

(ii) fostering a positive relationship between the Parties; and 

k) ensure that, at all times, they have personnel readily available with the correct 
qualifications and experience to perform their obligations through training and 
succession planning. 

 collectively the "Collaboration Principles". 

 Collaboration Behaviours 

In order to adhere to the Collaboration Principles the Parties shall demonstrate the undernoted 

behaviours: 

a) ensure that their personnel are fully aware of the Collaboration Principles and adhere 
to them in everything they do;  

b) ensure that their sub-contractors comply with the Collaboration Principles by including 
them in their agreements; 

c) proactively engage and participate in all Naval Base coordinated planning and 
delivery activity, by highlighting potential issues that may affect delivery of the Service 
or the services of the Service Delivery Location Suppliers; 

d) consider operational improvements that are "best for Maritime Support Enterprise" 
and raise them at the appropriate forum; and 
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e) ensure that their personnel wear identifying items (lanyards etc.) provided by the 
Authority that display the naval base common brand to build and sustain a ‘one team’ 
ethos. 

collectively the “Collaboration Behaviours”. 

 

Part 2 – Integration  

4 Interface and Integration 

 The Parties agree and acknowledge that there will be multiple suppliers and contractors 
working at the Naval Base and that interdependencies exist among them.   

 The Contractor confirms that it is aware of the interdependencies in relation to its Service 
provision and identified in the [Responsibility Matrix] attached as Appendix [1] to this 
Schedule 16 (Collaboration and Integration).   

 The Contractor undertakes to collaborate and work with the other contractors and suppliers to 
ensure that it does not have a negative impact on the delivery of their services. 

 The Contractor shall ensure attendance of appropriately qualified and empowered 
representative(s) at all mandated Naval Base governance meetings including (but not limited 
to) those listed in Schedule 6 of this document. 

 The Contractor shall proactively engage and participate in all Naval Base coordinated 
planning and delivery activity, highlighting potential issues that may affect delivery of the 
Services or the services of Service Delivery Location Suppliers.   

 The Contractor undertakes to deliver the Integration Plan.   
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[Part 3 FMSP Incentive Fee] 

[Tenderer Note:  This Part of Schedule 16 will be issued at a later stage.] 

  



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 321 

[Appendix 1 Responsibility Matrix]  

[PLACEHOLDER]  
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Schedule 17 – Contract Pricing Statement 

[Note to Tenderers: The Pricing Template at Annex F to the Defform 47 will be used to create 

the Initial Contract Pricing Statement.] 
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Schedule 18 – Forms 

 Introduction 

 This Schedule sets out a non-exhaustive list of relevant forms and DEFFORMS the Contractor 
shall submit to the Authority under this Contract.  

 Referenced Forms 

 This non-exhaustive list of forms shall be completed and submitted to the authority in 
accordance with each schedule or part of this Contract.  

a) Financial Management Information – At Annex A to this Schedule 18 

b) Task Approval Form (TAF)  

c) DEFFORM 532 (Edn 05/18) Personal Data Particulars 

d) DEFFORM 687C (06/01) Electronic Information Sharing Agreement (EISA) 

e) DEFFORM 129J (Edn 09/17) The Use Of The Electronic Business Delivery Form 

f) DEFFORM 691A (Edn 03/13) Timber And Wood-Derived Products Supplied Under 
The Contract-Data Requirements 

g) DEFFORM 528 (Edn 12/17) Import and Export Controls 

h) DEFFORM 139 (Edn 09/19) MOS SME Spend Data Collection 
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  Financial Management Report  Annex A to Schedule 18 

         

Contract No:  SCTX/001     

Description: Warehousing and Distribution at HMNB Portsmouth FMSP Contract     

Supplier:       
Original 
Contract price 
(Ex-VAT):   

Report 
Date:       

Revised 
Contract price 
(Ex-VAT):   

Currency: £GBP 

    

         
Warehouse 
Cost Item 

Description Annual Value (Ex-VAT) 
    

1 Warehouse Operators - people 
costs       

2 Warehouse Supervisors -people 
costs       

3 
Approach to surge demand       

         

Overhead Item Description Annual Value (ex VAT) 
    

1 
Overhead costs - fixed cost       

Overhead costs - variable cost       

2 
Leavers to control additional overhead 
cost       

3 Profit rates       

         
Additional 

Management 
Information Item 

Description Number 
  

Contractor 
Representative:  

Name: 

1 Number of warehouse operators     
 

Signature: 

2 Number of warehouse supervisors      Position: 

3 Likely number of redundancies      Date: 
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Schedule 19 – Referenced Documents 

Key for this Schedule 

This Schedule contains a non-exhaustive list of Referenced Documents within this Contract.  

Part 1 – Mechanics 

• ISO 9000:2015 - Quality Management Systems 
 

Part 5 – Standards of Conduct and Required Consents 

• ITAR Regulations - Joint Service Publications to be issued during the Tender Period  

• DEFSTAN 05-132 - Issue 1 Dated 28 Jun 2017 - Marking of Service Materiel Items using a 
Unique Item Identifier (UII) 
 

Part 7 – Reviews, Performance Management, Records and Reporting 

• National Audit Act 1983 Part II 
 

Part 9 – Conduct at the Service Delivery Locations and Other Government Establishments 

• RIDDOR - Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 2013 

• Income and Corporation Taxes Act 1988 section 839 
 

Part 10 – Personnel 

• Official Secrets Act 1911-1989 

• Equality Act 2010 
 
Part 11 – Leased and Licensed Areas and Environmental Provisions 

• ISO 14001:2015 - Environmental Management Systems 
 

Part 12 – GFA, Issued Property and Redundant Materiel 

• Def Stan 05-099 Issue 01 - Managing Government Furnished Equipment in Industry 
 

Part 15 – Intellectual Property Rights, IT and Shared Data Environment 

• Def Stan 05-138 – Cyber Security for Defence Suppliers 

• Industry Security Notice 2014/02 

• DEFFORM 687C (Edn 06/01) 

• ISO 22301 – Business Continuity Management 
 
Part 18 – Termination 

• Insolvency Act 1986 

• Companies Act 2006 

• Regulation 23 of the Defence and Security Public Contracts Regulations 2011 

• Article 258 of the Treaty on the Functioning of the European Union 

• The Defence and Security Public Contracts Regulations 2011 

• Bribery Act 2010 
 

Part 23 – Confidentiality and Disclosure/Protection of Data 

• National Audit Act 1983 

• Freedom of Information Act 2000 

• Environmental Information Regulations 2004 - Regulation 5 

• Official Secrets Acts 1911 to 1989 

• Data Protection Act 2018 (DPA) 

• DEFFORM 532 

• EU General Data Protection Regulation (GDPR) – Article 46 

• Law Enforcement Directive Article 37 

•  
Part 24 – Miscellaneous 

• Partnership Act 1890 
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Schedule 1 – Definitions 

• Companies Act 2006 – Section 1159 

• EU General Data Protection Regulation – Article 4 

• Def Stan 05-138 - Cyber Security for Defence Suppliers 

• Data Protection Act 2018 

• European Privacy and Electronic Communications Directive (Directive 2002/58/EC) 

• Defence and Security Public Contracts Regulations 2011 - Regulation 59 

• DEFFORM 687C (Edn 06/01) 

• Environmental Information Regulations 2004 

• General Data Protection Regulation (Regulation (EU) 2016/679) 

• Freedom of Information Act 2000 – Section 84 

• Companies Act 2006 – Section 1162 

• U.S. International Traffic in Arms Regulations (22 CFR Part 120-130) 

• Law Enforcement Directive (Directive (EU) 2016/680) 

• Transfer of Undertakings (Protection of Employment) Regulations 2006 
 

Schedule 2 to the ITN 

• JSP 800 Vol 3 

• JSP 800 Vol 3 DCOP 1 

• JSP 800 Vol 3 DCOP 2 

• JSP 800 Vol 3 DCOP 3 

• JSP 800 Vol 3 DCOP 4 

• JSP 800 Vol 3 DCOP 5 

• JSP 800 Vol 3 Guidance Leaflet 2 

• JSP 800 Vol 3 Guidance Leaflet 8 

• JSP 800 Vol 3 Guidance Leaflet 10 

• JSP 800 Vol 3 Guidance Leaflet 11 

• JSP 800 Vol 5 

• JSP 800 Vol 6 

• JSP 800 DG Manual Version 2 

• DEFSTAN 05-099 Managing Government Furnished Equipment in Industry - Part 1 Issue 1 
Dated 14 Jul 17 

• DEFSTAN 05-099 Managing Government Furnished Equipment in Industry - Part 2 Issue 1 
Dated 14 Jul 17 - Annex B - Physical Verification, Stocktaking and Reconciliation and Annex 
C - Receipt Discrepancies 

• DEFSTAN 81-041 Packaging of Defence Materiel - Part 1 Issue 9 Dated 14 Dec 16 - 
Introduction to Defence Packaging Requirements 

• DEFSTAN 81-041 Packaging of Defence Materiel - Part 2 Issue 9 Dated 14 Jan 17 - Design  

• DEFSTAN 81-041 Packaging of Defence Materiel - Part 3 Issue 6 Dated 12 Jun 14 - 
Environmental Testing 

• DEFSTAN 81-041 Packaging of Defence Materiel - Part 4 Issue 9 Dated 14 Aug 18 - Service 
Packaging Instruction Sheet 

• DEFSTAN 81-041 Packaging of Defence Materiel - Part 5 Issue 9 Dated 14 Aug 18 - 
Packaging Process 

• DEFSTAN 81-041 Packaging of Defence Materiel - Part 6 Issue 10 Dated 14 Feb 18 - 
Package Marking 

• LCST Supplier Manual LDOC/CMO/V1 - Version 1 Dated 21 March 2018 

• International Standard for Phytosanitary Measures 15 (Regulation of Wood Packaging 
Material in International Trade) – Produced by the Secretariat of the International Plant 
Protection Convention Adopted 2013; published 2016.  
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• SCIS Delivery Partner Group RMADS – Annex A – Administrator SyOps V4.1 9 February 
2018, author Neil Langley. (LogDC_Group_RMADS) 

• SCIS Delivery Partner Group RMADS – Annex B – Administrator SyOps V4.1 9 February 
2018, author Neil Langley. (LogDC_Group_RMADS) 

• DEFSTAN 05-132 - Issue 1 Dated 28 Jun 2017 - Marking of Service Materiel Items using a 
Unique Item Identifier (UII) 

• Extracts from DLF - Standard Priority System Policy Document Dated 15 Dec 14 and Non-
Conforming Receipts (Unit) Policy  

• BRd (Book of Reference) 3001 Fleet Engineering Orders (Surface Ships) March 2018 v1 
Chapter 3 Major Defect Reporting Procedures 

• JSP 518, Part 2, Annex B to Ch 2 – AC11 Emergency Procedures 

• JSP 515 - The MOD Stores Hazardous Information System - Part 1, V2 

• JSP 515 - The MOD Stores Hazardous Information System - Part 2 
 
Schedule 3 – Lot Specific Conditions 

• Dockyard Ports Regulation Act 1865 

• Dockyard Port of Portsmouth Order 2005 
 

Schedule 7 – Dispute Resolution Procedure 

• Housing Grants Construction and Regeneration Act 1996 (as amended by the Local 
Democracy, Economic Development and Construction Act 2009) 

Schedule 8 – Intellectual Property Rights 

• Defence Contracts Act 1958 – Section 2 

• Patents Act 1977 – Sections 55-57 

• Registered Designs Act 1949 – Section 12 

• Copyright, Designs and Patents Act 1988 – Sections 213 and 240 

• Registered Designs Act 1949 - paragraph 2A(6) of the First Schedule 
 

Schedule 10 – Personnel 

• Trade Union and Labour Relations (Consolidation) Act 1992 

• Regulation (EU) 2016/679 Data Protection Act 2018 

• Transfer of Undertakings (Protection of Employment) Regulations 2006 

• Employment Rights Act 1996 

• Employment Rights Act 1996 – Section 1 

• Employment Rights Act 1996 – Section 139 

• Contracts (Rights of Third Parties) Act 1999 

• Equality Act 2010 

• The Superannuation Act 1972 
 

Schedule 12 – Liabilities, Indemnities, Insurance and Conduct of Claims 

• Consumer Rights Act 2015 

• Supply of Goods and Services Act 1982 
 
Schedule 14 – Supply Chain and Sub-Contracting Strategy 

• Defence and Security Public Contracts Regulations 2011 

• DEFFORM 139 

• Late Payment of Commercial Debts (Interest) Act 1998 

• Contracts (Rights of Third Parties) Act 1999. 

• Security Policy Framework May 2018 - Cabinet Office 

• Official Secrets Acts 1911-1989 
 

Schedule 18 – Forms 

• DEFFORM 532 (Edn 10/19) Personal Data Particulars 

• DEFFORM 139 (Edn 09/19) MOS SME Spend Data Collection 

• DEFFORM 687C (06/01) Electronic Information Sharing Agreement (EISA) 

• DEFFORM 691A (Edn 03/13) Timber And Wood-Derived Products Supplied Under The 
Contract-Data Requirements 
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• DEFFORM 129J (Edn 09/17) The Use of The Electronic Business Delivery Form 
 

Schedule 25 – Form of Parent Company Guarantee 

• Companies Act 2006 – Section 1162 

• Contracts (Rights of Third Parties) Act 1999 
 
Schedule 29 – Specific Standards 
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Schedule 32 – Timber and Wood Containing Products Supplied Under the Contract 

• ISO/IEC 17065:2012  

• ISO/IEC 17011:2017 
 

 
JSP 800 Vol 3 Movement of Material by Air - Form 1380JSP 800 Vol 3 Movement of Material by Air - 

Form 1380Extracts from Defence Logistics Framework  
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Schedule 20 – Authority Responsibilities 

 Introduction 

 The following responsibilities of the Authority shall constitute the "Authority Responsibilities" 
under this Contract: 

a) each general obligation identified in Paragraph 2 (General Obligations); and 

b) each specific obligation set out in Paragraph 3 (Specific Obligations). 

 Any assumptions, dependencies or obligations on the Authority or any third party which are 
not contained or referred to in this Schedule 20 (Authority Responsibilites) shall not be 
Authority Responsibilities and the Contractor shall not be entitled to any relief or 
compensation in respect of such assumptions, dependencies or obligations.  

 The responsibilities specified within this Schedule shall be provided to the Contractor free of 
charge, unless otherwise agreed between the Parties. 

 General Obligations   

 Subject to Paragraph 1 (Introduction): 

a) the Authority shall perform those obligations of the Authority which are set out in the 
Clauses of this Contract and the Paragraphs of the Schedules (other than Annex 
1(Contractor Solution) to Schedule 2 (Requirements)) including in accordance with 
Paragraph 4 (Authority Responsibilities) of Schedule 2 (Requirements); and; 

b) the Authority shall: 

(i) use its reasonable endeavours to provide the Contractor with access to 
appropriate members of the Authority's employees and third party contractor 
employees, as such access is reasonably requested by the Contractor in 
order for the Contractor to discharge its obligations under this Contract; and 

(ii) use its reasonable endeavours to provide such documentation, data and/or 
other information that the Contractor reasonably requests that is necessary to 
perform its obligations under this Contract provided that such documentation, 
data and/or information is available to the Authority and is authorised for 
release by the Authority. 

 Specific Obligations 

 The Authority shall, in relation to this Contract perform the following Authority Responsibilities 
identified in Annex 1 (Contractor Solution) to Schedule 2 (Requirements)  

Tenderer Note: Please complete this table as part of your proposal by cross referring to each 
paragraph of the Method Statements [and Service Delivery Plans] which contains any 
proposed Authority Responsibilities. Authority Responsibilities in those paragraphs must be 
clearly identified as such using the defined term Authority Responsibility. The Authority will 
discuss and agree with you any assumptions and dependences that are included in your 
Tender which you have sought to include as an Authority Responsibility. No assumptions or 
dependencies made by the Tenderer will apply unless agreed with theAuthority and expressly 
included as an Authority Responsibility. 
 

Document Location (paragraph) 

DN – Instruction to 
Tenderers, insert Schedule 
details here 

DN – Instruction to 
Tenderers, refer to specific 
paragraphs here 
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 Prohibited Obligations 

 The Authority shall not provide the following: 

a) guaranteed parking for the Contractor Personnel at Authority Premises; 

b) guaranteed desks for the Contractor Personnel at Authority Premises; 

c) enrolment to and attendance at Authority funded training and development events, 
unless specifically agreed in this Contract.  
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Schedule 21 – Essential Services Not Used  
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Schedule 22 – Reports 

 Part 1 Introduction 

 Not used 

 Introduction 

 The Contractor shall provide periodic, ad hoc and other Reports in respect of this Draft 
Contract, the Services and the Requirements in accordance with this Schedule 22 (Reports). 

  The Contractor shall provide management information in respect of this Contract, the 
Services, the Requirements and Commercial Work in accordance with this  Contract including 
this Schedule 22 (Reports). 

 Contents 

 Contents of this Schedule 22 is as follows: 

a) Annex 1 to this Schedule: 

(i) sets out a non-exhaustive list of those Reports which the  Contractor is 
required to submit to the Authority under this  Contract (whether in relation to 
the Services, the Requirements, Commercial Work or otherwise) which have 
been identified at the date of this  Contract. 

(ii) refers to the relevant paragraphs and Schedules to, and where appropriate 

Clauses of, this  Contract where the details of the relevant Reports are set out; 

(iii) describes the frequency at which the Contractor must submit Reports; and 

(iv) is non-exhaustive and without prejudice to any other requirement in this  
Contract for preparation or submission of reports or plans. 

b) Annex 2 to this Schedule 22 (Reports) is the management information: 

(i) The Contractor shall compile the Management Information Metrics for use in 
supporting business decisions and for provision to the Authority in accordance 
with this Paragraph 3.1(b) of this Schedule 22 and as specified (including the 
stated frequencies) in Annex 2 to this Schedule 22. 

(ii) The Contractor shall provide the management information metrics to the 
Authority in the format required by the Authority and as notified to the 
Contractor from time to time. 

(iii) The Contractor shall provide a full update of all management information 
metrics within fourteen (14) days of the end of the Contract Year and 
whenever requested by the Authority from time to time, provided the Authority 
will not ask for it more than twice a year. 

(iv) The Authority is permitted to review the management information metrics on 
an ongoing basis with a view to continuous improvement and reserves the 
right to specify revised or additional management information metrics from 
time to time acting reasonably to be used by the Contractor when supplying 
management information.    

 Wherever practicable, the Authority and the Contractor shall align their reporting processes to 
improve efficiency and to prevent the proliferation of reporting formats. 
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Annex A to Schedule 22 

 Reporting Requirements 

 This Annex A to Schedule 22 details those Reports which the Contractor is required to 
submit to the Authority under this Contract in relation to the Services and the Requirements 
which have been identified at the date of this Contract. These are the reports referred to 
throughout this Contract and Annex 1 to this Schedule refers to the relevant paragraphs and 
Schedules to, and where appropriate Clauses of, this Contract where the details of the 
relevant Reports are set out. 

 This Annex A to this Schedule further describes the frequency at which the Contractor must 
submit Reports. (For the avoidance of doubt, if there is nothing to report in relation to the 
Services and the Requirements and the Contractor shall not be obliged to submit a report 
confirming that fact, notwithstanding the content of the column headed “Reporting 
Frequency” in the table below. This list is non-exhaustive and without prejudice to any other 
requirement in this  Contract for preparation or submission of reports or plans. 

Report Name 
Contract 
Reference 

Report Definition (Brief 
Description and Scope of 
Report) 

Reporting 
Frequency 

Key Recipient 

REPORTS REQUESTED IN CLAUSES 1 TO 88 OF THE CONTRACT 

Progress 
Report  

Clause 16.1 

The Contractor shall submit 
Monthly progress reports 
detailing the Contract 
performance during that Month 

Monthly  
Authority 
Commercial 
Manager 

Financial 
Management 
Report 

Clause 16.4  

Showing the value of all work 
completed. 
In the form; Financial 
Management Information Form 
as detailed within Schedule 18 
(Forms) 

Annually on the 
Contract 
anniversary of 
the Service 
Commencement 
Date 

Authority 
Commercial 
Officer and 
Finance 
Manager 
 

Annual Report Clause 17.1 

Covering such issues as 
performance of the Contractor 
against the PIs and KPIs, the 
extent to which the 
Commercial Purpose is being 
achieved, etc 

Annually 
Authority 
Commercial 
Manager 

Contractor 
Personnel 

Clause 25.3.1 

The Contractor shall submit in 
writing to the Authority for 
approval, initially and as 
necessary from time to time, a 
list of those Contractor 
Personnel who are reasonably 
likely to need to enter a 
Government Establishment for 
the purpose of, or in 
connection with, work under 
this Contract, giving such 
particulars as the Authority 
may require. 

Ad-hoc 
Authority 
Commercial 
Manager 

Injuries, 
Disease and 
Dangerous 
Occurrences 
Report 

Clause 25.7 

Report any injury, disease or 
dangerous occurrence at any 
Government Establishment 
arising out of the performance 
of this Contract, which is 
required to be reported under 
RIDDOR to the Officer in 
Charge of the Government 
Establishment. This would be 
in addition to any report, which 

Ad-hoc 
Authority 
Operations 
Manager 
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the supplier may be required to 
submit under RIDDOR to the 
relevant enforcing authority (for 
example, Health and Safety 
Executive or Local Authority). 
 

Major Incident 
Report 

Clause 
25.13.7 

A full report of the investigation 
into the Major Incident shall be 
document and signed at 
director level of the Contractor 
before forwarding to the 
Authority. 

Ad-hoc 
Authority 
Operations 
Manager 

Health and 
safety and 
environmental 
performance 
reporting 

Clause 
25.15.1 

The Contractor shall supply the 
Authority with reports on its 
performance, in terms of 
effective health and safety 
management and compliance 
with Environmental Law, in 
delivering the Services 

Ad-hoc 
Authority 
Operations 
Manager 

Persons with 
Access to 
Secret Matter 
Report 

Clause 28.5 

The Contractor shall provide to 
the Authority upon request, 
such records giving particulars 
of those Contractor Security 
Personnel who have had 
access to a Secret Matter 

Ad-hoc 
Authority 
Commercial 
Manager  

Asset Register 
Clause 
39.1.1(c) 

Two (2) weeks prior to the end 
of each quarter of a twelve (12) 
Month accounting period 
supply the Authority with a 
digital copy of the Asset 
Registers. In addition, upon the 
request of the Authority submit 
additional copies of the Asset 
Registers to the Authority. 

Quarterly 

Authority 
Commercial 
Manager and 
Finance 
Manager 

Cyber Security 
Implementation 
Plan 

Clause 48 

Immediately the Contractor 
knows or believe that a Cyber 
Security Incident has or may 
have taken place 

Ad-hoc 
Authority 
Operations 
Manager 

Test of the 
Business 
Continuity and 
Disaster 
Recovery Plan 

Clause 51 

On a regular basis and, in any 
event, to be tested not less 
than once in every twelve (12) 
Month period 

Annually 
Authority 
Operations 
Manager 

REPORTS REQUESTED IN SCHEDULES 1-34 OF THE DRAFT CONTRACT 

Performance 
against KPIs 

Schedule 5  
 

The Contractor shall, within ten 
(10) Business Days after the 
end of each Month x, provide a 
report detailing performance 
against each KPI (with 
reference to the applicable 
Rating Criteria) within Month x 

Monthly 
Authority 
Operations 
Manager 

Dispute Report 
Schedule 7, 
Para 5 

Each Party shall require its 
Dispute Owner to provide a 
report on the Dispute to a 
nominated representative of 
the other Party (or, if the other 
Party has not nominated a 
representative, the other 
Party's Dispute Owner) as 

Ad-hoc 
 
 

Authority and 
Contractor 
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soon as is reasonably 
practicable after service of a 
Dispute Notice. 

Post Transfer 
Reporting 
(Personnel) 

Schedule 10, 
Part 1, Para 
3.2 

The Contractor shall upon 
request by the Authority 
provide (or shall procure that 
an Employing Sub- Contractor 
shall provide) the Authority 
with certain information in 
respect of the employees who 
are wholly or mainly employed, 
assigned or engaged in 
providing the Services. 

During 
Transition  

Authority 
Commercial 
Manager 

Transition 
Report 

Schedule 13 
Para 6.7  

The Contractor shall submit 
weekly Transition Progress 
Reports to the Authority to 
demonstrate progress in 
accordance with the Transition 
Plan 

Weekly (during 
the Transition 
period) 

Authority 
Operations 
Manager 

Sub- 
Contracting 

Schedule 14 
–Part 2, Para 
4.2 (a) (iv) 

If so requested, the Contractor 
shall provide a report on the 
number, type and value of 
Sub-Contracts placed during 
the Contract Period 

Ad-hoc 
Authority 
Commercial 
Manager 

Financial 
Distress - 
Financial 
Indicator 
Report 

Schedule 24, 
Para 2.2 (a) 

Monitor and report on the 
Financial Indicators for each 
entity in the FDE Group, refer 
to Schedule 24, para 2.3 for 
content. 

Annually/ Bi-
annually 

Authority 
Commercial 
Manager 

Financial 
Distress - 
Remediation 
Plan 

Schedule 24, 
Para 4.3 (b)(i) 

Applicable where the Authority 
believes the Financial Distress 
Event could impact on 
performance 

Ad-hoc 
Authority 
Commercial 
Manager 

Financial 
Distress - 
Remediation 
Plan Progress 
Report 

Schedule 24 
Para 4.6 

Review and updates to the 
Financial Distress Remediation 
Plan so the plan remains up to 
date and ensures the 
continued performance and 
delivery of the Services 

Fortnightly 
Authority 
Commercial 
Manager 

Independent 
verification and 
report of timber 
source  

Schedule 32 
Para 5 

Where the Authority is not 
satisfied that timber supplied is 
incidental to the requirement 
and from a low risk source. 
The Contractor shall 
commission and meet the 
costs of this independent 
verification 
 

Ad-hoc 
Authority 
Operations 
Manager 

Statistical 
reporting for all 
timber and 
wood-derived 
products  

Schedule 32 
Para 6.2 

Timber data captured using 
DEFFORM 691A 

Ad-hoc 
Authority 
Operations 
Manager 

Table 3 - Non-Exhaustive List of Reports 
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Annex B - Management Information and Supporting PIs 

 Management Information and Supporting PIs 

 Annex B to this Schedule are those management information Reports which the Contractor is required to submit to the Authority under this Contract in 
relation to the Services and the Requirements which have been identified at the date of this Draft Contract. These are the Management Information 
reports referred to throughout this Contract and Annex 2 to this Schedule refers to the relevant paragraphs and Schedules to, and where appropriate 
Clauses of, this Contract where the details of the relevant Reports are set out. 

 Annex B to this Schedule further describes the frequency at which the Contractor must submit management information reports. For the avoidance of 
doubt, if there is nothing to report in relation to the Services and the Requirements and the Contractor shall not be obliged to submit a report 
confirming that fact, notwithstanding the content of the column headed “Frequency”. This list is non-exhaustive and without prejudice to any other 
requirement in this Contract for preparation or submission of reports or plans. 

Reference Requirement supported Metric name Metric Definition Unit Frequency 

WDM001 PWD 1.1, PWD 2.1 Discrepancies No. and type of discrepancies for non-conformances of receipts? # Six (6) Month 

WDM002 PWD 1.6 
Regulatory Non-
Compliance 

Instances of non-compliance with relevant Legislation, Regulations, 
Standards and Site Policies. 

# Six (6) Month 

WDM003 PWD 1.11 
Safety Near 
Misses 

The no. of safety near misses recorded # Monthly 

WDM004 PWD 1.11 
Safety Non-
Compliance 

The no. of serious/major safety non-conformances served by the Draft 
Contractor 

# Monthly 

WDM005 PWD 2.0 
Materiel 
Handling Non-
Compliance 

Instances of Defence Materiel that has not been handled in accordance 
with UK MOD Policy? 

# Six (6) Month 

WDM006 PWD2.1 
Good In 
Processing 

Total number of items processed. # Monthly 

WDM007 PWD2.2 
Receipts To 
Stock 

Total number of items processed # Monthly 

WDM008 PWD2.2 
Receipts To 
Stock Time 

Total time to correctly process items Days Monthly 

WDM009 PWD 2.3 Picking On Base Total number of items picked for On Base Distribution # Monthly 
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Reference Requirement supported Metric name Metric Definition Unit Frequency 

WDM010 PWD 2.3 Picking Off Base Total number of items picked for Off Base Distribution # Monthly 

WDM011 PWD 2.4 
Off Base 
Distribution 
(from Stock) 

Total Time from picking to despatch. Days Monthly 

WDM012 PWD 2.4 

Off Base 
Distribution 
(external cross-
dock) 

Total time from receiving to despatch. Hrs Monthly 

WDM013 PWD 2.4 Cross Docking Total number of items cross docked # Monthly 

WDM014 PWD 2.5 
Despatch 
Consignment 
Rejections 

No. consignments that were rejected by an Authorised Transport 
Provider 

# Monthly 

WDM015 PWD 2.5 

Despatch 
Consignment 
Rejections 
Reason 

Reasons for rejection - categorised and no. of instances for each 
category 

# Monthly 

WDM016 PWD 2.6 
On Base 
Distribution 
Number 

Total number of items processed # Monthly 

WDM017 PWD 2.6 

On Base 
Distribution 
Time (from 
Stock) 

Total time to correctly process items Days Monthly 

WDM018 PWD 2.6 

On Base 
Distribution 
Time (external 
stock) 

Total time to correctly process items Days Monthly 

WDM019 PWD 2.6 

No. Required 
Delivery Date 
(RDD) Failures 
(from stock) 

No. Required Delivery Date (RDD) Failures # Monthly 

WDM020 PWD 2.6 

No. Required 
Delivery Date 
(RDD) Failures 
(external stock) 

No. Required Delivery Date (RDD) Failures # Monthly 
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Reference Requirement supported Metric name Metric Definition Unit Frequency 

WDM021 PWD 2.6 
Total RDD 
Delay 

Total delay beyond RDD Days Monthly 

WDM022 PWD 2.6 
Urgent Delivery 
Failure 

No. of urgent delivery requirements failed to be met (On-Base 
Distribution) 

# Monthly 

WDM023 PWD 2.6 
Urgent Delivery 
Failure Time 

Total delay for urgent delivery requirements (On-Base Distribution) Days Monthly 

WDM024 PWD 2.7 
Ready Date to 
Despatch 

Time taken from consignment being available for collection to collection 
happening 

Days Monthly 

WDM025 PWD 2.7 

Transport 
Provider 
collection 
Failure 

No. of failures of Authority's Transport Provider to collect consignments 
within the agreed time requirement 

# Monthly 

WDM026 PWD 2.9 Returns Number Total number of returns # Monthly 

WDM027 PWD 2.9 
Returns 
Processing Time 

Total time taken from arriving at the Returns store to being correctly 
processed 

Days Monthly 

WDM028 PWD 2.9, PWD 2.17 
Non-Conforming 
returns 

No. of non-conforming returns # Monthly 

WDM029 PWD 2.9 
Non-Conforming 
Returns % 

% total non-conforming receipts against total receipts? % Monthly 

WDM030 PWD 2.15 
Surplus Stock 
Disposal 

Number of items processed  # Monthly 

WDM031 PWD 2.15 
Surplus Stock 
Disposal Time 

Total time from notification to consignment preparation (Disposal) Days Monthly 

WDM032 PWD 4.2 
Warehouse 
Storage Space 

Volume of storage that is vacant M3 Monthly 

WDM033 PWD 4.2 
Warehouse 
Utilisation Rate 

Average monthly storage utilisation rate M3 Six (6) Monthly 
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Schedule 23 – Not used 
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Schedule 24 - Financial Distress 

 Definitions 

 In this Schedule, the following definitions shall apply: 

Accounting Reference Date means the dates to which the Contractor prepares its 

audited financial statements. 

Board means the Contractor’s board of directors 

FDE Group means the Contractor, Key Sub-contractors [and the Parent]. 

Financial Distress Event or FDE means any of the events set out in paragraph 3 of this 

Schedule 24. 

Financial Distress Remediation Plan means a plan setting out how the Contractor will 

ensure the continued performance and delivery of the Services in accordance with this 

Contract in the event that a Financial Distress Event occurs. 

Financial Indicators in respect of the Contractor, Key Sub-contractors [and the Parent], 

means each of the financial indicators set out at paragraph 5.1 of this Schedule 24. 

Financial Target Thresholds means the target thresholds for each of the Financial 

Indicators set out at paragraph 5.1 of this Schedule 24. 

 Warranties And Duty To Notify 

 The Contractor warrants and represents to the Authority for the benefit of the Authority that as 
at the Commencement Date and the Service Delivery Date the financial position or, as 
appropriate, the financial performance of each of the Contractor, [Parent] and Key Sub-
contractors satisfies the Financial Target Thresholds. 

 The Contractor shall: 

a) monitor and report on the Financial Indicators for each entity in the FDE Group 
against the Financial Target Thresholds  on a regular basis and no less than once a 
year within one hundred and twenty (120) days after the Accounting Reference Date; 
and 

b) promptly notify (or shall procure that its auditors promptly notify) the Authority in 
writing following the occurrence of a Financial Distress Event or any fact, 
circumstance or matter which could cause a Financial Distress Event (and in any 
event, ensure that such notification is made within ten (10) Business Days of the date 
on which the Contractor first becomes aware of the Financial Distress Event or the 
fact, circumstance or matter which could cause a Financial Distress Event). 

 Each report submitted by the Contractor pursuant to paragraph 2.2 (a) shall: 

a) be a single report with separate sections for each of the FDE Group entities; 

b) contain a sufficient level of information to enable the Authority to verify the 
calculations that have been made in respect of the Financial Indicators; 

c) include key financial and other supporting information (including any accounts data 
that has been relied on) as separate annexes; 

d) be based on the audited accounts for the date or period on which the Financial 
Indicator is based or, where the Financial Indicator is not linked to an accounting 
period or an accounting reference date, on unaudited management accounts 
prepared in accordance with their normal timetable; and 

e) include a history of the Financial Indicators reported by the Contractor in graph form to 
enable the Authority to easily analyse and assess the trends in financial performance. 

 Financial Distress Events 

 The following shall be Financial Distress Events: 
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a) an FDE Group entity issuing a profits warning to a stock exchange or making any 
other public announcement, in each case about a material deterioration in its financial 
position or prospects; 

b) there being a public investigation into improper financial accounting and reporting, 
suspected fraud or any other impropriety of an FDE Group entity; 

c) an FDE Group entity committing a material breach of covenant to its lenders; 

d) a Key Sub-contractor notifying the Authority that the Contractor has not satisfied any 
material sums properly due under a specified invoice and not subject to a genuine 
dispute; 

e) any of the following: 

f) commencement of any litigation against an FDE Group entity with respect to financial 
indebtedness greater than '''''''''''' or obligations under a service contract with a total 
contract value greater than '''''''''''; 

g) non-payment by an FDE Group entity of any financial indebtedness; 

h) any financial indebtedness of an FDE Group entity becoming due as a result of an 
event of default; 

i) the cancellation or suspension of any financial indebtedness in respect of an FDE 
Group entity; or 

j) the external auditor of an FDE Group entity expressing a qualified opinion on, or 
including an emphasis of matter in, its opinion on the statutory accounts of that FDE 
entity; 

k) in each case which the Authority reasonably believes (or would be likely reasonably to 
believe) could directly impact on the continued performance and delivery of the 
Services in accordance with this Contract; and 

l) any [one] of the Financial Indicators set out at Paragraph 5 for any of the FDE Group 
entities failing to meet the required Financial Target Threshold. 

 Consequences of Financial Distress Events 

 Immediately upon notification by the Contractor of a Financial Distress Event (or if the 
Authority becomes aware of a Financial Distress Event without notification and brings the 
event to the attention of the Contractor), the Contractor shall have the obligations and the 
Authority shall have the rights and remedies as set out in Paragraphs 4.3 to 4.6. 

 In the event of a late or non-payment of a Sub-contractor pursuant to Paragraph 3.1 (d), the 
Authority shall not exercise any of its rights or remedies under Paragraph 4.3 without first 
giving the Contractor ten (10) Business Days to: 

a) rectify such late or non-payment; or 

b) demonstrate to the Authority's reasonable satisfaction that there is a valid reason for 
late or non-payment. 

 The Contractor shall (and shall procure that [the Parent] and/or any relevant Key Sub-
contractor shall): 

a) at the request of the Authority, meet the Authority as soon as reasonably practicable 
(and in any event within three (3) Business Days of the initial notification (or 
awareness) of the Financial Distress Event or such other period as the Authority may 
permit and notify to the Contractor in writing) to review the effect of the Financial 
Distress Event on the continued performance and delivery of the Services in 
accordance with this Contract; and 

b) where the Authority reasonably believes (taking into account the discussions and any 
representations made under Paragraph (a) that the Financial Distress Event could 
impact on the continued performance and delivery of the Services in accordance with 
this Contract: 
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(i) submit to the Authority for its approval, a draft Financial Distress Remediation 
Plan as soon as reasonably practicable (and in any event, within ten (10) 
Business Days of the initial notification (or awareness) of the Financial 
Distress Event or such other period as the Authority may permit and notify to 
the Contractor in writing); and 

(ii) to the extent that it is legally permitted to do so and subject to Paragraph 4.8, 
provide such information relating to the Contractor, Key Sub-contractors 
[and/or the Parent] as the Authority may reasonably require in order to 
understand the risk to the Services, which may include forecasts in relation to 
cash flow, orders and profits and details of financial measures being 
considered to mitigate the impact of the Financial Distress Event. 

 The Authority shall not withhold its approval of a draft Financial Distress Remediation Plan 
unreasonably. If the Authority does not approve the draft Financial Distress Remediation Plan, 
it shall inform the Contractor of its reasons and the Contractor shall take those reasons into 
account in the preparation of a further draft Financial Distress Remediation Plan, which shall 
be resubmitted to the Authority within five (5) Business Days of the rejection of the first draft. 
This process shall be repeated until the Financial Distress Remediation Plan is approved by 
the Authority or referred to the Dispute Resolution Procedure under Paragraph 4.5. 

 If the Authority considers that the draft Financial Distress Remediation Plan is insufficiently 
detailed to be properly evaluated, will take too long to complete or will not ensure the 
continued performance of the Contractor’s obligations in accordance with the Agreement, then 
it may either agree a further time period for the development and agreement of the Financial 
Distress Remediation Plan or escalate any issues with the draft Financial Distress 
Remediation Plan using the Dispute Resolution Procedure. 

 Following approval of the Financial Distress Remediation Plan by the Authority, the Contractor 
shall: 

a) on a regular basis (which shall not be less than fortnightly): 

(i) review and make any updates to the Financial Distress Remediation Plan as 
the Contractor may deem reasonably necessary and/or as may be reasonably 
requested by the Authority, so that the plan remains adequate, up to date and 
ensures the continued performance and delivery of the Services in 
accordance with this Contract; and 

(ii) provide a written report to the Authority setting out its progress against the 
Financial Distress Remediation Plan, the reasons for any changes made to 
the Financial Distress Remediation Plan by the Contractor and/or the reasons 
why the Contractor may have decided not to make any changes; 

b) where updates are made to the Financial Distress Remediation Plan in accordance 
with Paragraph (a), submit an updated Financial Distress Remediation Plan to the 
Authority for its approval, and the provisions of Paragraphs 4.4 and 4.5 shall apply to 
the review and approval process for the updated Financial Distress Remediation Plan; 
and 

c) comply with the Financial Distress Remediation Plan (including any updated Financial 
Distress Remediation Plan) and ensure that it achieves the financial and performance 
requirements set out in the Financial Distress Remediation Plan. 

 Where the Contractor reasonably believes that the relevant Financial Distress Event under 
Paragraph 4.1 (or the circumstance or matter which has caused or otherwise led to it) no 
longer exists, it shall notify the Authority and the Parties may agree that the Contractor shall 
be relieved of its obligations under Paragraph 4.6. 

 The Contractor shall use reasonable endeavours to put in place the necessary measures to 
ensure that the information specified at paragraph 4.3 (b)(ii) is available when required and on 
request from the Authority and within reasonable timescales. Such measures may include: 

a) obtaining in advance written authority from Key Sub-contractors, [and the Parent] 
authorising the disclosure of the information to the Authority and/or entering into 
confidentiality agreements which permit disclosure; 
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b) agreeing in advance with the Authority, Key Sub-contractors, [and the Parent] a form 
of confidentiality agreement to be entered by the relevant parties to enable the 
disclosure of the information to the Authority; 

c) putting in place any other reasonable arrangements to enable the information to be 
lawfully disclosed to the Authority (which may include making price sensitive 
information available to Authority nominated personnel through confidential 
arrangements, subject to their consent); and 

d) disclosing the information to the fullest extent that it is lawfully entitled to do so, 
including through the use of redaction, anonymization and any other techniques to 
permit disclosure of the information without breaching a duty of confidentiality. 

 Financial Indicators  

 Subject to the calculation methodology set out at Appendix A of this Schedule, the Financial 
Indicators and the corresponding calculations and thresholds used to determine whether a 
Financial Distress Event has occurred in respect of those Financial Indicators, shall be as 
follows: 

Financial Indicator Calculation 
Financial Target 
Threshold: 

1 Operating Margin Operating 
Margin = 
Operating 

Profit / 
Revenue 

5%  

 
 
2 
 
 
 
Net Debt to EBITDA 
Ratio 

 Net Debt to 
EBITDA ratio 
= Net Debt / 
EBITDA  

3  times 

3 
Acid Ratio  
 
 
 
 
 

Acid Ratio 
(Current 

Assets – 

Inventories) 
Current 

Liabilities 

 0.8  times 

Key:1 – See Appendix A of this Schedule which sets out the calculation methodology to be used in 
the calculation of each Financial Indicator. 

 Termination Rights  

 The Authority shall be entitled to terminate the Contract if: 

a) the Contractor fails to notify the Authority of a Financial Distress Event in accordance 
with Paragraph 2.2(b); 

b) the Parties fail to agree a Financial Distress Remediation Plan (or any updated 
Financial Distress Remediation Plan) in accordance with Paragraphs 4.3 to 4.5; 
and/or 

c) the Contractor fails to comply with the terms of the Financial Distress Remediation 
Plan (or any updated Financial Distress Remediation Plan) in accordance with 
Paragraph 4.6(c). 
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Annex A to Schedule 24: Calculation Methodology for Financial Indicators 

 The Supplier shall ensure that it uses the following general and specific methodologies for 
calculating the Financial Indicators against the Financial Target Thresholds: 

 General methodology 

 Terminology: The terms referred to in this Appendix are those used by UK companies in their 
financial statements. Where the entity is not a UK company, the corresponding items should 
be used even if the terminology is slightly different (for example a charity would refer to a 
surplus or deficit rather than a profit or loss). 

a) Groups: Where the entity is the holding company of a group and prepares 
consolidated financial statements, the consolidated figures should be used. 

b) Foreign currency conversion: Figures denominated in foreign currencies should be 
converted at the exchange rate in force at the relevant date for which the Financial 
Indicator is being calculated. 

c) Treatment of non-underlying items: Financial Indicators should be based on the 
figures in the financial statements before adjusting for non-underlying items. 

 Specific Methodology 

Financial 
Indicator 

Specific Methodology 

1 
Operating 
Margin 

The elements used to calculate the Operating Margin should be shown on the 
face of the Income Statement in a standard set of financial statements. 

Figures for Operating Profit and Revenue should exclude the entity’s share of 
the results of any joint ventures or Associates. 
Where an entity has an operating loss (i.e. where the operating profit is 
negative), Operating Profit should be taken to be zero. 

2 
Net Debt to 
EBITDA Ratio 

“Net Debt” = Bank overdrafts + Loans and borrowings + Finance leases + 
Deferred consideration payable – Cash and cash equivalents 
“EBITDA” = Operating profit + Depreciation charge + Amortisation charge 
The majority of the elements used to calculate the Net Debt to EBITDA Ratio 
should be shown on the face of the Balance sheet, Income statement and 
Statement of Cash Flows in a standard set of financial statements but will 
otherwise be found in the notes to the financial statements. 
Net Debt: The elements of Net Debt may be described slightly differently and 
should be found either on the face of the Balance Sheet or in the relevant 
note to the financial statements. All interest bearing liabilities (other than 
retirement benefit obligations) should be included as borrowings as should, 
where disclosed, any liabilities (less any assets) in respect of any hedges 
designated as linked to borrowings (but not non-designated hedges). 
Borrowings should also include balances owed to other group members. 
Deferred consideration payable should be included in Net Debt despite 
typically being non-interest bearing.  
Cash and cash equivalents should include short-term financial investments 
shown in current assets. 
Where Net debt is negative (i.e. an entity has net cash), the relevant Financial 
Target Threshold should be treated as having been met. 
EBITDA: Operating profit should be shown on the face of the Income 
Statement and, for the purposes of calculating this Financial Indicator, should 
include the entity’s share of the results of any joint ventures or Associates. 
The depreciation and amortisation charges for the period may be found on 
the face of the Statement of Cash Flows or in a Note to the Accounts. Where 
EBITDA is negative, the 
relevant Financial Target Threshold should be treated as not having been met 
(unless Net Debt is also negative, in which case the relevant Financial Target 
Threshold should be treated as having been met). 



OFFICIAL SENSITIVE – COMMERCIAL 

 
Page 348 

4 
Net Interest Paid 
Cover 

“Earnings Before Interest and Tax” = Operating profit 
“Net Interest Paid” = Interest paid – Interest received 
Operating profit should be shown on the face of the Income Statement in a 
standard set of financial statements and, for the purposes of calculating this 
Financial Indicator, should include the entity’s share of the results of any joint 
ventures or Associates. 
Interest received and interest paid should be shown on the face of the Cash 
Flow statement. 
Where Net interest paid is negative (i.e. the entity has net interest received), 
the relevant Financial Target Threshold should be treated as having been 
met. 

5 
Acid Ratio 

[All elements that are used to calculate the Acid Ratio are available on the 
face of the Balance Sheet in a standard set of financial statements.] 

6 
 
Net Asset value 

Net Assets are shown (but sometimes not labelled) on the face of the 
Balance Sheet of a standard set of financial statements. Net Assets are 
sometimes called net worth or ‘Shareholders’ 
Funds’. They represent the net assets available to the shareholders. Where 
an entity has a majority interest in another entity in which there are also 
minority or non-controlling interests (i.e. where it has a subsidiary partially 
owned by outside investors), Net Assets should be taken inclusive of 
minority or non-controlling interests (as if the entity owned 100% of such 
entity). 

7 
 
Group Exposure 
Ratio 

“Group Exposure” = Balances owed by Group Undertakings + Contingent 
liabilities assumed in support of Group Undertakings 
“Gross Assets” = Fixed Assets + Current Assets 
Group Exposure: Balances owed by (i.e. receivable from) Group 
Undertakings are shown within Fixed assets or Current assets either on the 
face of the Balance Sheet or in the relevant notes to the financial statements. 
In many cases there may be no such balances, in particular where an entity is 
not a member of a group or is itself the ultimate holding company of the 
group. 
Contingent liabilities assumed in support of Group Undertakings are shown in 
the Contingent Liabilities note in a standard set of financial statements. They 
include guarantees and security given in support of the borrowings of other 
group companies, often as part of group borrowing arrangements. Where the 
contingent liabilities are capped, the capped figure should be taken as their 
value. Where no cap or maximum is specified, the relevant Financial Target 
Threshold should automatically be regarded as not having been met. 
In many cases an entity may not have assumed any contingent liabilities in 
support of Group Undertakings, in particular where an entity is not a member 
of a group or is itself the ultimate holding company of the group. 
Gross Assets: Both Fixed assets and Current assets are shown on the face of 
the Balance Sheet. 

8 
 
Insert 
additional 
Financial 
Indicators as 
necessary 

Etc. 
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Schedule 25 – Form of Parent Company Guarantee 

 

Dated **                       

The Secretary of State for Defence of the United Kingdom of Great Britain and Northern 

Ireland 

(MOD) 

{**Party name 2**}  

(Parent) 
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Parent Company Guarantee 

Dated **                     

Between 

The Secretary of State for Defence of the United Kingdom of Great Britain and Northern 

Ireland (MOD); and 

{**Party**}  [{**                    }] [registered in England with number {**                    } whose 

registered office is at {**                    }][a corporation organised and existing under the laws of 

{**                    } whose principal place of business is at {**                    }][of {**                    }] 

(Parent). 

Recitals 

MOD, and **                     (Contractor) are parties to the Agreement (as defined below).  

The Contractor has agreed, as a condition precedent to the Agreement, to procure that the 

Parent guarantees each and every Guaranteed Obligation of the Contractor under the 

Agreement. 

The Parent as the ultimate parent company of the Contractor is willing to enter into this 

Guarantee on the terms set out in this Guarantee. 

It is agreed: 

 Definitions and interpretation 

 Definitions 

 In this Guarantee and the recitals to it, unless the context otherwise requires or unless defined 
in Clause 1.3 or elsewhere in this Guarantee, words and expressions used in this Guarantee 
have the same meaning as is given to them in the [Agreement]. 

 In this Guarantee, the following definitions apply: 

a) Agreement means the [Future Maritime Support Programme Agreement in relation to 
[** Insert Contract Name / Lot or Service Description], Contract number SCTX/001], 
between the Contractor and the MOD, dated on or around the date of this Guarantee, 
including any other agreements entered into pursuant to or in terms of the Agreement, 
irrespective of whether any such agreement is entered into before, on or after the date 
of this Guarantee. 

b) Default Rate means [three] per cent [(3%)] per annum. 

c) Group means the Parent and its Subsidiaries [(and any company of which the Parent 
is a Subsidiary)] from time to time and Group Company means any one of them. 

d) Guaranteed Obligations means each and every obligation or liability of the 
Contractor to the MODunder or pursuant to the Agreement. 

e) Guarantee Period means the period starting on the date of this Guarantee and 
ending on the date on which the MOD is satisfied that all the Guaranteed Obligations 
are irrevocably discharged in full and that the Contractor has no commitment or 
liability, whether present or future, actual or contingent, in relation to or in connection 
with the Agreement. 

f) Security means a mortgage, charge, pledge, lien, assignment by way of security, 
retention of title provision, trust or flawed asset arrangement (for the purpose of, or 
which has the effect of, granting security) or other security interest securing any 
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obligation of any person or any other agreement or arrangement in any jurisdiction 
having a similar effect. 

g) Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the 
Companies Act 2006. 

 Construction 

 Unless a contrary indication appears, any reference in this Guarantee to: 

a) assets includes revenues, property and rights of every kind, present, future, actual 
and contingent and whether tangible or intangible (including uncalled share capital); 

b) Clauses and Schedules are to be construed as references to the clauses of, and 
schedules to, this Guarantee; 

c) the words include(s), including and in particular shall be construed as being by way of 
illustration or emphasis only and shall not be construed as, nor shall they take effect 
as, limiting the generality of any preceding words; 

d) liability and liabilities include any obligation whether incurred as principal or as surety, 
whether or not in respect of indebtedness, whether present or future, actual or 
contingent and whether owed jointly or severally or in any other capacity; 

e) the words other and otherwise shall not be construed as being limited by any 
preceding words where a wider construction is possible; 

f) any person includes one or more of that person's assigns, transferees, successors in 
title, delegates, sub-delegates and appointees (in the case of a party to this 
Guarantee, in so far as such assigns, transferees, successors in title, delegates, sub-
delegates and appointees are permitted) and any person, firm, company, corporation, 
government, state or agency of a state or any association, trust or partnership 
(whether or not having separate legal personality); 

g) a regulation includes any regulation, rule, official directive, request or guideline 
(whether or not having the force of law) of any governmental, intergovernmental or 
supranational body, agency, department or regulatory, self-regulatory or other 
authority or organisation; 

h) any statute or statutory provision includes any statute or statutory provision which 
amends, extends, consolidates or replaces it, or which has been amended, extended, 
consolidated or replaced by it, and any orders, regulations, instruments or other 
subordinate legislation made under it; 

i) the Agreement or any other agreement or instrument is a reference to the Agreement 
or other agreement or instrument as amended, modified, restated, varied, novated, 
supplemented or replaced from time to time; and 

j) a time of day is a reference to London time. 

 Section and clause headings are for ease of reference only. 

 Guarantee and indemnity 

 The Parent irrevocably and unconditionally: 

a) guarantees to the MOD the due and punctual performance by the Contractor of its 
Guaranteed Obligations; 

b) undertakes with the MOD that whenever the Contractor does not pay any amount 
when due under or in connection with the Agreement, it shall immediately on demand 
pay that amount as if it were the principal debtor;  

c) as a separate and independent obligation, undertakes to the  MOD that if, for any 
reason, any amount claimed by the  MOD under this Guarantee is not recoverable on 
the basis of a guarantee, it will be liable as a principal debtor and primary obligor to 
indemnify the  MOD on demand against any cost, expense, charge, damage, loss or 
liability it incurs as a result of the Contractor not paying any amount expressed to be 
payable by it under the Agreement on the date when it is expressed to be due; and   
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d) as a separate and independent obligation, agrees with the MOD that if the Contractor 
fails to perform any of its respective Guaranteed Obligations, it shall upon first written 
demand by the MOD:  

(i) perform or take such steps as are necessary to achieve performance or 
observance of the Guaranteed Obligations; and  

(ii) indemnify the MOD against any cost, expense, charge, damage, loss or 
liability it incurs as a result of such failure.   

 Any references in this Guarantee to a guarantee and any provisions of this Guarantee relating 
to a guarantee but not to a primary obligation shall be ignored for the purpose of interpreting 
the Guaranteed Obligations under Clause 2.13.1c).  The amount payable by the Parent under 
this indemnity will not exceed the amount it would have had to pay under this Guarantee if the 
amount claimed had been recoverable on the basis of a guarantee. 

 Representations and warranties  

The MOD has entered into this Guarantee in reliance on the representations of the Parent set 

out in this Clause 4, and the Parent warrants to the MOD on the date of this Guarantee and 

each anniversary of that date as set out in this Clause 4. 

 Corporate Status 

 It is a limited liability company, duly incorporated and validly existing under the laws of 
[England and Wales].  

 It has the power to sue and be sued in its own name, to own assets and to carry on business 
as it is now being conducted. 

 Execution and performance of Guarantee 

It has the power to enter into, perform and deliver, and has taken all necessary action to 
authorise its entry into, performance and delivery of, this Guarantee. 

 Binding obligations 

The obligations expressed to be assumed by it in this Guarantee are legal, valid, binding and 
enforceable obligations.  

 Non-conflict with other obligations 

The execution, delivery and performance by it of, and the transactions contemplated by, this 
Guarantee do not and will not conflict with or breach: 

a) any law, regulation or official or judicial order applicable to it or binding on its assets; 

b) its or the Contractor's constitutional documents; or 

c) any agreement or instrument binding on it or the Contractor or any of its or the 
Contractor's assets. 

 No proceedings pending or threatened 

No claim is presently being assessed and no litigation, arbitration or administrative 
proceedings are presently in progress or, to the best of the knowledge of the Parent (having 
made all due enquiry), is pending or threatened against it or the Contractor or against its or 
the Contractor's assets which might have a material adverse effect on the ability of the 
Parent to perform its obligations under this Guarantee.  

 Insolvency 

No proceedings or other steps have been taken and not discharged (nor, to the best of the 
knowledge of the Parent, having made all due enquiry, threatened) for its winding-up or 
dissolution or for the appointment of a receiver, administrative receiver, administrator, 
liquidator, trustee or similar officer in relation to any of its assets or revenues or the assets 
and revenues of the Contractor. 

 [No Prohibited Acts 
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In entering into this Guarantee it has not committed any Prohibited Act.] 

 [No Material Adverse Change 

There has been no material adverse change in the business, financial condition, assets or 
prospects of the Group taken as a whole since **                    .]16 

 Preservation of Guarantee  

 Continuing guarantee 

This Guarantee is a continuing guarantee and will extend to the ultimate balance of sums 

payable under the Agreement and to each and every Guaranteed Obligation to be performed 

by the Contractor, regardless of any intermediate payment or the discharge of a particular 

Guaranteed Obligation in whole or in part. 

 Reinstatement 

If any discharge, release, settlement, accounting or arrangement (whether in respect of the 

Guaranteed Obligations or otherwise) is made by the MOD in whole or in part on the faith of 

any payment, security, recovery or other disposition which is avoided, reduced, rendered 

unenforceable or required to be restored by virtue of any provision or enactment now or 

hereafter in force relating to bankruptcy, insolvency, administration, liquidation or otherwise, 

without limitation, then the liability of the Parent under this Guarantee shall continue or be 

reinstated as if the discharge, release, settlement, accounting or arrangement had not 

occurred. 

 Waiver of defences  

The obligations of the Parent under this Guarantee will not be affected by an act, omission, 

matter or thing which, but for this clause, would reduce, release or prejudice any of its 

obligations under this Guarantee (whether or not known to it or the Contractor) including: 

a) any time, waiver or consent granted to, or composition with, the Contractor or other 
person; 

b) the release of the Contractor or any other person under the terms of any composition 
or arrangement with any creditor of any person; 

c) the taking, variation, compromise, exchange, renewal, enforcement or release of, or 
refusal or neglect to perfect, take up or enforce, any rights against, or Security over 
assets of, the Contractor or other person or any non-presentation or non-observance 
of any formality or other requirement in respect of any instrument or any failure to 
realise the full value of any Security; 

d) any incapacity or lack of power, authority or legal personality of or dissolution or 
change in the members, name or status of the Principal Debtor or any other person; 

e) any amendment, modification, replacement, variation, supplement, extension 
novation, assignment or the avoidance or termination of this Guarantee, the 
Agreement or any other document; 

f) any unenforceability, illegality or invalidity of any obligation of any person under this 
Guarantee, the Agreement or any other document;  

g) any merger, reorganisation, dissolution, insolvency, liquidation, administration or 
similar procedure relating to the Parent, the Contractor, any other member of their 
Group or any other person;  

h) any change which directly or indirectly affects the shareholding relationships between 
the Parent and the Contractor and each and every other member of their Group 

                                                      
16  Note to Tenderer:  Date of bid submission to be inserted 
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(whether or not such change has been consented to by the Contractor in writing and 
whether or not this occurred with or without the knowledge and consent of the Parent); 

i) any forbearance or indulgence by the Contractor towards any other member of its 
Group whether as to payment, time, performance or otherwise; or 

j) any other event or circumstance which would or might otherwise constitute a legal or 
equitable discharge of or defence available to any guarantor or surety in respect of the 
Guaranteed Obligations, except for indefeasible payment and performance and 
observance in full of the Guaranteed Obligations.   

 Parent intent  

Without prejudice to the generality of Clause 6.3, the Parent expressly confirms that it intends 

that this guarantee shall extend from time to time to:  

a) any (however fundamental) variation, increase and extension to the Agreement for 
any purpose whatsoever; and  

b) each and every new agreement that is entered into between the MOD and one or 
more members of the Group after the date of this Guarantee but before the expiry of 
the Guarantee Period (as such new guaranteed agreements may be varied, increased 
or extended from time to time).  

 Immediate recourse 

The Parent waives any right it may have of first requiring the MOD (or any trustee or agent on 

its behalf) to proceed against or enforce any other rights or claim payment from any person 

before claiming from the Parent under this Guarantee. This waiver applies irrespective of any 

law or any provision of the Agreement to the contrary. 

 Deferral of Parent's rights  

During the Guarantee Period, and unless the MOD otherwise directs, the Parent will not 

exercise any rights which it may have by reason of performance by it of its obligations under 

this Guarantee or by reason of any amount being payable, or liability arising, under this 

Guarantee: 

a) to receive or claim payment from or be indemnified by the Contractor; 

b) to claim any contribution from any other guarantor of, or provider of Security in respect 
of any Guaranteed Obligation; 

c) to take the benefit (in whole or in part and whether by way of subrogation or 
otherwise) of any rights of the MOD under the Agreement or of any guarantee or 
Security taken pursuant to, or in connection with, the Agreement; 

d) to bring legal or other proceedings for an order requiring the Contractor to make any 
payment, or perform any obligation, in respect of which the Parent has given a 
guarantee, undertaking or indemnity under Clause 3; 

e) to exercise any right of set-off against the Contractor; and/or 

f) to claim or prove as a creditor of the Contractor in competition with the MOD. 

 Additional Security 

This Guarantee is in addition to, is not in any way prejudiced by, and shall not merge with, 

any other guarantee or Security now or in the future held by the MOD. 

 Payment mechanics  

 Payments  
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On each date on which the Parent is required to make a payment under this Guarantee, the 

Parent shall make the same available to the MOD for value on the due date at the time and in 

such funds specified by the MOD. 

 Interest 

If the Parent fails to pay any amount payable by it under this Guarantee on its due date, 

interest shall accrue on the overdue amount from the due date up to the date of actual 

payment (both before and after judgment) at the Default Rate.  Any interest accruing under 

this clause shall be immediately payable by the Parent on demand by the MOD. 

 Payments without deduction 

All sums payable by the Parent pursuant to Clause 7.1 shall be paid immediately on first 

written demand by MOD and all sums payable by the Parent shall be paid in full without any 

deduction, withholding, counter claim or set off. 

 Costs and expenses 

 Preparation expenses 

Each Party shall pay its own costs for the negotiation, preparation, execution and 

implementation of this Guarantee.  

 Amendment costs 

If the Parent requests an amendment, waiver, consent or release of or in relation to this 

Guarantee, the Parent shall, within three (3) Business Days of demand, reimburse the MOD 

for the amount of all costs and expenses (including legal fees) reasonably incurred by it in 

responding to, evaluating, negotiating or complying with that request or requirement. 

 Enforcement costs 

The Parent shall, within three (3) Business Days of demand, pay to the MOD the amount of 

all costs and expenses (including legal fees) incurred by the MOD in connection with the 

enforcement of, or the preservation of any rights under, this Guarantee. 

 Notices 

 Communications in writing 

Any communication to be made under or in connection with this Guarantee shall be made in 

writing and, unless otherwise stated, may be made by email or letter. 

 Addresses 

 The address and email (and the department or officer, if any, for whose attention the 
communication is to be made) of each party for any communication or document to be made 
or delivered under or in connection with this Guarantee is that identified with its name below or 
any substitute address, email or department or officer as either party may notify to the other 
by not less than five (5) Business Days' notice. 

 The addresses referred to in Clause 9.2 are: 

The Parent: 

**                     

Attention: **                           

Email: **                      
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The MOD: 

**                     

Attention: **                                       

Email: **                                       

 Delivery 

Any communication or document made or delivered by one person to another under or in 
connection with this Guarantee will only be effective: 

a) if by way of email, (i) if transmitted between 09:00 and 17:00 hours on a Business Day 
(recipient’s time) on completion of receipt by the sender of verification of the 
transmission from the receiving instrument or (ii) if transmitted at any other time, at 
09:00 on the first Business Day (recipient’s time) following the completion of receipt by 
the sender of verification of the transmission from the receiving instrument, or 

b) if by way of letter, (i) when it has been left at the relevant address or (ii) two (2) 
Business Days (or, in the case of airmail, five (5) Business Days) after being 
deposited in the post postage prepaid (or, as the case may be, airmail postage 
prepaid), in an envelope addressed to it at that address, 

and, if a particular department or officer is specified as part of its address details provided 

under Clause 9.4, if addressed to that department or officer. 

 General 

 Assignment and Transfer 

Neither party may transfer, sell, assign, transfer or novate any of its rights, benefits or 

obligations under this Guarantee to any other person unless it has first obtained the prior 

written consent of the other Party to do so. 

 Set-off  

The MOD may set off any matured obligation due from the Parent under this Guarantee (to 

the extent beneficially owned by the MOD) against any matured obligation owed by the MOD 

to the Parent. 

 Partial invalidity  

If, at any time, any provision of this Guarantee is or becomes illegal, invalid or unenforceable 

in any respect under any law of any jurisdiction, neither the legality, validity or enforceability of 

the remaining provisions nor the legality, validity or enforceability of such provision under the 

law of any other jurisdiction will in any way be affected or impaired. 

 Further assurances 

The Parent shall execute such further documents and instruments and provide such further 

assurances and undertakings as the MOD may reasonably request from time to time during 

the Guarantee Period to achieve the purpose and intent of this Guarantee. 

 Survival 

 The termination of the Guaranteed Obligations under this Guarantee shall be without 
prejudice to any liability of the Parent accrued prior to such termination, in respect of which the 
MOD has delivered a written claim to the Parent on or prior to the expiry of the Guarantee 
Period, and (except to the extent stayed from commencing any such proceedings) any 
proceedings in respect of that claim are commenced within twelve (12) Months of the expiry of 
the Guaranteed Period. 
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 This Guarantee shall survive the termination, for any reason whatsoever, of the Agreement. 

 Remedies and waivers  

No failure to exercise, nor any delay in exercising, on the part of the MOD, any right or 

remedy under this Guarantee shall operate as a waiver, nor shall any single or partial 

exercise of any right or remedy prevent any further or other exercise or the exercise of any 

other right or remedy.  The rights and remedies provided in this Guarantee are cumulative 

and not exclusive of any rights or remedies provided by law. 

 Amendments and waivers  

Any term of this Guarantee may only be amended or waived with the written consent of the 

Parent and the MOD. 

 Counterparts  

This Guarantee may be executed in any number of counterparts, and this has the same effect 

as if the signatures on the counterparts were on a single copy of this Guarantee. 

  Third party rights    

The MOD and its officers, employees and agents may enforce any term of this Guarantee 
which purports to confer a benefit on that person, but no other person who is not a party to 
this Guarantee has any right under the Contracts (Rights of Third Parties) Act 1999 to enforce 
or to enjoy the benefit of any term of this Guarantee. 

Notwithstanding any term of this Guarantee, the parties to this Guarantee may rescind, vary, 
waive, release, assign, novate or otherwise dispose of all or any of their respective rights or 
obligations under this Guarantee without the consent of any person who is not a party to this 
Guarantee. 

 Governing law and enforcement 

The Parties irrevocably agree that the provisions of [Clause 90 (Governing law and 

jurisdiction)] of the Agreement shall apply to this Guarantee as if the references in the 

Guarantee to the Agreement were (for the purposes of this Guarantee only) instead reference 

to this Guarantee. 

 Effect as a deed 

This Guarantee shall take effect as a deed even if it is signed under hand on behalf of the 

MOD. 

Executed as a deed and delivered on the date appearing at the beginning of this Guarantee. 

Executed and delivered as a deed by ) 
**                     acting by ) 
 ) 
 
 

Director 
 
 
Director/Secretary 

 
 
The corporate seal of 
The Secretary of State for Defence of the United Kingdom of Great Britain and Northern Ireland 
hereunto affixed is hereby authenticated by: 
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Authorised Signatory 
 
 
Authorised Signatory 
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Schedule 26 – Form of Performance Bond  
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Schedule 27– Form of Direct Agreement 

Direct Agreement 

 

Dated   

The Secretary of State for Defence for the United Kingdom of Great Britain and Northern 

Ireland 

(Authority) 

[          ] Limited 

(Contractor) 

[          ] Limited     

(Subcontractor) 

 

Re: [insert description of relevant sub contract] 

[Note: To be considered if Authority requires further affirmative step-in rights] 
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Direct Agreement  

Delivered as a deed and dated      

Between 

(1) The Secretary of State for Defence of the United Kingdom of Great Britain and Northern 

Ireland (the Authority); 

(2) [Insert name of primary Subcontractor] Limited a company incorporated in [    ] with registered 

number [     ] having its registered office at [     ] (the Contractor); [and] 

(3) [Insert name of sub Subcontractor] Limited a company incorporated in [    ] with registered 

number [     ] having its registered office at [     ] (the Subcontractor)[.]/[;and] 

(4) [insert name of Subcontractor Guarantor] Limited a company incorporated in [     ] with 

registered number [     ] having its registered office at [     ] (the Subcontractor Guarantor)  

Recitals 

A The Contractor has entered into the Future Maritime Support Programme Contract with the 

Authority dated [     ] for the provision by the Contractor to the Authority of the Services (as 

defined therein) (FMSP)  

B The Contractor has engaged or is to engage the Subcontractor under a [insert contract 

reference/description] dated [  ] (as amended from time to time) (the Contract), 

regarding the [insert details of the contract role in the project] in order that the Subcontractor 

may support the Contractor in the delivery of the Services (as hereinafter defined). 

C It is a condition of FMSP that the Authority, the Subcontractor and the Subcontractor enter 

into this Direct Agreement. 

D The Authority shall be entitled to rely and is deemed to have relied on the Subcontractor’s 

reasonable skill, care and diligence in respect of all matters covered by this Direct Agreement 

insofar as they relate to the [services provided]/[goods supplied] by the Subcontractor under 

the Contract. 

E [The Subcontractor Guarantor has guaranteed the obligations of the Subcontractor under the 

Contract and is party to this Direct Agreement for that purpose]  

It is agreed 

3 Definitions and Interpretation 

3.1 Definitions 

3.1.1 Unless defined herein, capitalised terms and expressions used in this Direct Agreement shall 

have the meaning as attributed to them in the Contract. 

3.1.2 In this Direct Agreement the following definitions shall apply: 

Appointed Representative means a Representative that has been granted rights in respect 

of the Contract under Clause 6.1; 
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Business Day means a day (other than a Saturday or Sunday) on which banks in England 

are open for the transaction of general business; 

Contract Termination Notice means a notice of termination served by the Subcontractor 

under the Contract; 

Contractor Default means a contractor default as defined in FMSP; 

Enforcement Action means: 

(a) taking any steps to terminate or serve any notice for the purposes of terminating the 

Contract; 

(b) presenting, or taking any steps leading to the presentation of, any petition for the 

administration, insolvency or winding-up (or equivalent in any jurisdiction) of the 

Contractor; 

(c) commencing any execution or other legal process or proceedings (in any jurisdiction) 

against the Contractor; or 

(d) taking any steps to enforce any judgment or order against the Contractor. 

Enforcement Date means the date on which the Authority gives notice to the Contractor of a 

Contractor Default under the relevant provisions of FMSP; 

FMSP has the meaning given to it in Recital 1; 

Good Industry Practice means the exercise of that degree of skill, diligence, prudence, 

foresight and practice which would reasonably and ordinarily be expected from a skilled and 

experienced person engaged in the same type of undertaking as that to which the relevant 

Service relates under the same or similar circumstances to those in which that Service is to 

be provided. 

Representative means: 

(a) the Authority; 

(b) an administrative receiver, receiver or receiver and manager of the Contractor 

appointed under FMSP; 

(c) an administrator of the Contractor or an administrator of the Subcontractor; 

(d) a person directly or indirectly owned or controlled by the Authority; or  

(e) any other person approved by the Subcontractor under the Contract; 

Required Period means the period starting on the date of a Termination Notice and ending 

sixty (60) days later; 

Step-In Date means the date on which the Authority takes any action under Clause 6.5; 

Step-In Period means the period from the Step-In Date up to and including the earlier of: 

(f) the Step-Out Date;  
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(g) the date of any termination of the Contract under Clause 4.1; 

(h) the date of completion of any transfer under Clause 10; and 

(i) the date of expiry of the Contract; 

Step-Out Date means the expiry of the thirty (30) calendar day notice period in any notice 

given under Clause 8.1; 

Suitable Substitute means a person: 

(j) having the legal capacity, power and authority to become a party to and perform the 

obligations and assume the liabilities of the Contractor under the Contract; and 

(k) having, or employing persons having, the appropriate qualifications, experience and 

technical competence and having the resources available to it (including committed 

financial resources and sub–contracts) which are sufficient to enable it to perform the 

obligations of the Contractor under the Contract; and 

Termination Notice has the meaning given in Clause 5.1. 

3.2 Interpretation 

3.2.1 Unless a contrary indication appears, any reference in this Direct Agreement to: 

(a) any Party, the Subcontractor, [the Subcontractor's Guarantor,] the Contractor, the 

Authority shall be construed so as to include its successors in title, permitted assigns 

and permitted transferees; 

(b) assets includes present and future properties, assets, intellectual property rights, real 

property, heritable property, personal property, rights, revenues, uncalled capital and 

any rights to receive, or require delivery of, or exercise direct control over any of the 

foregoing; 

(c) the term including shall be construed as meaning including without limitation; 

(d) an obligation means any duty, obligation or liability of any kind; 

(e) a person includes any individual, firm, Contractor, corporation, government, state or 

agency of a state or any association, trust, joint venture, consortium or partnership 

(whether or not having separate legal personality); 

(f) a regulation includes any present or future law, regulation, rule, official directive, 

request or guideline having the force of law of any governmental, intergovernmental 

or supranational body, agency, department or regulatory, self-regulatory or other 

authority or organisation; 

(g) a right means any right, privilege, power, immunity or other interest or remedy of any 

kind; 

(h) the winding up, dissolution, administration or bankruptcy of a person shall be 

construed as to include any equivalent or analogous procedures under the laws of 

any jurisdiction in which such person is incorporated or resident in any jurisdiction in 

which such person carries on business or in which any of its assets are located 
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(including the seeking of a liquidation, winding up, appointment of bankruptcy trustee, 

reorganisation, dissolution, administration, arrangement, adjustment, protection or 

relief of debtors, insolvency and suspension of payments); 

(i) a provision of law or regulation shall be a reference to that provision as amended, 

supplemented, replaced or re-enacted; 

(j) a time of day shall be a reference to London, England time; and 

(k) clauses and schedules are to be construed as references to clauses of and 

schedules to this Direct Agreement; and 

(l) a Business Day is any day which is not a Saturday a Sunday a bank holiday or a 

public holiday in England. 

3.2.2 Section, clause and Schedule headings are for ease of reference only and shall be ignored in 

the interpretation of this Direct Agreement; 

4 Acknowledgement 

Nothing in this Direct Agreement shall prejudice the Authority's common law rights. 

5 Notice of repudiation, termination or suspension and existing liabilities 

5.1 The Subcontractor shall not repudiate, terminate or suspend its performance under the 

Contract or serve a Contract Termination Notice or take any other Enforcement Action prior to 

the expiry of a time period (being equal in length at least to the Required Period) specified in 

a notice given by it to the Authority (a Termination Notice) stating: 

(a) the proposed date of repudiation, termination or suspension and/or details of other 

Enforcement Action; and 

(b) the grounds for repudiation, termination or suspension or taking other Enforcement 

Action in reasonable detail. 

5.2 Not later than the date falling fourteen (14) days after the date of receipt by the Authority of a 

Termination Notice or, if earlier, the date falling fourteen (14) days after the date on which the 

Authority informs the Subcontractor that a Contractor Default has occurred, the Subcontractor  

shall give to the Authority a notice (a Liabilities Notice) containing details of any amount owed 

by the Contractor and of any other existing liabilities or unperformed obligations of the 

Contractor to the Subcontractor of which the Subcontractor is aware (having made 

reasonable enquiry):  

(a) as at the date of the Termination Notice or the notification of the relevant Contractor 

Default; and  

(b) which will fall due to be paid or discharged under the Contract on or prior to the end 

of the Required Period or if no Termination Notice has been given, which will fall due 

to be paid or discharged under the Contract on or prior to the end of a period of days 

equivalent to the Required Period calculated from the date of the notification of the 

relevant Contractor Default. 
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5.3 If the Subcontractor becomes aware that the information contained in a Liabilities Notice is 

untrue, incomplete and/or inaccurate, or any information relevant to such notice has yet to be 

disclosed to the Authority, the Subcontractor shall give the Authority a notice updating the 

Liabilities Notice as soon as reasonably practicable. 

5.4 The Authority may instruct the Subcontractor to verify, at the Contractor’s cost, the 

information set out in any Liabilities Notice. 

5.5 After receiving notifications from the Authority that a Contractor Default has occurred, the 

Subcontractor shall accept, as validly given by the Contractor any notices or demands given 

or made by the Authority pursuant to, and in accordance with, the Contract, provided such 

notice or demand would have been valid if given by the Contractor. 

6 Representative 

6.1 Without prejudice to the Authority’s rights under FMSP, at any time: 

(a) after a Contractor Default or the Enforcement Date, whether or not a Termination 

Notice has been served; or 

(b) during the Required Period, 

the Authority may give notice to the Subcontractor that a Representative shall be appointed to 

administer the Contract who shall have the same rights as if it had at all times been party to a 

contract on the same terms as the Contract in place of the Contractor (the Appointed 

Representative). The Subcontractor  agrees to the appointment of the Appointed 

Representative, subject only to any challenge by the Subcontractor in accordance with 

Clause 6.2 below.  

6.2 The Subcontractor may only object to the identity of the Appointed Representative if: 

(a) the person proposed does not fall within limbs (a) to (d) of the definition of 

Representative; and  

(b) the Subcontractor's objection is reasonable in all the circumstances; and 

(c) the Subcontractor's objection is notified to the Authority within five (5) Business Days 

of receipt of notice from the Authority under Clause 6.1, 

in which case the Authority shall propose an alternative Appointed Representative. 

6.3 For the purposes of Clause 6.2, the Subcontractor's objection will not be deemed reasonable 

if the Appointed Representative: 

(a) has the legal capacity, power and authority to become a party and perform the 

obligations and assume the liabilities of the Contractor under the Contract; and 

(b) has or employs persons having, the appropriate qualifications, experience and 

technical competence and having the resources available to it (including committed 

financial resources and sub–contracts) which are sufficient to enable it to perform the 

obligations of the Contractor under the Contract. 

6.4 The Authority shall give the Subcontractor no less than five (5) Business Days' prior notice of 

any action to be taken pursuant to this Clause 6. 
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6.5 The date on which the Appointed Representative is appointed shall be the Step-in Date. 

6.6 Any sums or obligations not duly notified to the Authority in a Liabilities Notice pursuant to 

Clauses 5.2 and 5.3 and 

(a) on or before the date specified in Clause 5.2; or 

(b) in the case of a notice given by the Subcontractor under Clause 5.3, on or before the 

date falling three (3) days prior to the Step-in Date 

shall not be assumed by the Appointed Representative during the Step-in Period. 

7 Step In Period 

7.1 The Subcontractor shall deal with the Appointed Representative and not the Contractor during 

the Step-In Period. During the Step-in Period, the Appointed Representative is entitled to 

exercise the rights of the Contractor under the Contract and is irrevocably authorised and 

entitled to act on behalf of, and to bind, the Contractor under and pursuant to the Contract. 

The Subcontractor agrees that payment to it by the Appointed Representative of any sums 

due under the Contract or performance by the Appointed Representative of any other of the 

Contractor’s obligations under the Contract comprises good discharge of the Contractor’s 

payment obligations and other obligations under the Contract. 

7.2 Notwithstanding Clause 5.1 and subject to Clause 7.3, the Subcontractor shall during the 

Step-in Period be entitled to terminate the Contract only: 

(a) by written notice to the Contractor, the Authority and the Appointed Representative, if 

any amount referred to in the Liabilities Notice issued in accordance with Clauses 5.2 

or 5.3 above has not been paid to the Subcontractor on or before the Step-In Date, 

provided that such amount has been agreed between the Subcontractor and the 

Contractor or the Subcontractor and the Authority to be due or has otherwise been 

determined to be due in accordance with the terms of the Contract; or 

(b) by written notice to the Contractor, the Authority and the Appointed Representative, if 

amounts which become payable under the terms of the Contract after the date 

referred to in Clause 5.2 have not been discharged on or before the date falling thirty 

(30) days after the Step-In Date, provided that such amounts have been agreed 

between the Subcontractor and the Contractor or the Subcontractor and the Authority 

to be due or have otherwise been determined to be due in accordance with the terms 

of the Contract; or 

(c) on grounds arising after the Step-In Date permitting termination under the terms of 

the Contract, and following compliance by the Subcontractor with any procedures 

applicable to termination under the Contract, as if the Appointed Representative had 

been named in place of the Contractor. 

7.3 The Subcontractor may not terminate the Contract during the Step-In Period on any of the 

following grounds: 

(a) on any grounds for termination that arose prior to the Step-In Date, although such 

grounds may be taken into account after the Step-Out Date; 
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(b) on the grounds that the Appointed Representative has not discharged any 

outstanding performance or payment obligations of the Contractor which have arisen 

or fallen due prior to the Step-in Date, unless such sums or obligations have been 

specified in the Liabilities Notice issued in accordance with Clause 5.2; 

(c) by reason of the Authority having taken any action referred to in Clause 7; or 

(d) on any grounds arising solely in relation to the Contractor as opposed to the 

Appointed Representative. 

8 Step Out 

8.1 The Appointed Representative or the Authority may give the Subcontractor thirty (30) days’ 

prior written notice of the date on which the Appointed Representative will step out (the Step-

Out Date).  

8.2 Upon the Step-Out Date: 

(a) all rights of the Appointed Representative against the Subcontractor will be cancelled, 

other than those relating to circumstances arising prior to the Step-Out Date; and 

(b) the Appointed Representative will be released from all obligations and liabilities to the 

Subcontractor under the Contract and this Direct Agreement which may have arisen 

prior to the Step-Out Date, howsoever arising (including tort, misrepresentation or 

unjust enrichment). 

8.3 Subject to Clause 9.3, the Contractor or the Subcontractor shall continue to be bound by the 

terms of the Contract (as the case may be), notwithstanding the occurrence of the Step-Out 

Date. 

9 Novation 

9.1 Subject to Clause 9.2, at any time: 

(a) after an Enforcement Date; or  

(b) during the Required Period; or 

(c) during a Step-In Period,  

the Authority may give written notice to the Subcontractor and any Appointed Representative, 

that it wishes to procure the transfer of the Contractor’s rights under the Contract to a Suitable 

Substitute. Such written notice shall contain details of the proposed Suitable Substitute. 

9.2 The Subcontractor may only object to the identity of the Suitable Substitute if: 

(a) the Subcontractor's objection to such person is reasonable in all the circumstances; 

and 

(b) the Subcontractor's objection is notified to the Authority within ten (10) days of receipt 

of the notice under Clause 9.1, 
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in which case the Authority may propose an alternative Suitable Substitute. The procedure 

outlined in this Clause 9.2 may be repeated until the Subcontractor does not object to the 

identity of the proposed Suitable Substitute. 

9.3 As soon as the identity of the Suitable Substitute is determined in accordance with Clauses 

9.1 and 9.2 above, the Subcontractor, the Contractor and the Authority shall procure that the 

Suitable Substitute shall enter into a deed of novation within five (5) Business Days of the 

Authority’s request which provides for the following:  

(a) the Contractor to be released from and the Suitable Substitute to assume: 

(i) any obligations or liabilities of the Contractor arising on or after the date of 

the deed of novation under or in connection with the Contract; and 

(ii) any outstanding liabilities arising prior to the date of the deed of novation 

which have been notified to the Authority in accordance with Clause 5.2, 

provided such amounts have been agreed between the Contractor and the 

Subcontractor or the Subcontractor and the Authority (as the case may be) to 

be due or have otherwise been determined to be due in accordance with the 

terms of the Contract; 

(b) the Suitable Substitute to have the same rights and benefits of the Contractor (or the 

Appointed Representatives thereof) arising in connection with the Contract as if he 

had at all times been party to a contract on the same terms as the Contract in place 

of the Contractor; 

(c) any then subsisting ground for termination of the Contract by the Subcontractor to be 

deemed to have no effect and any subsisting Termination Notice to be automatically 

revoked; and 

(d) the Subcontractor to enter into a direct agreement with the Authority lending to the 

Suitable Substitute on substantially the same terms as this Direct Agreement. 

9.4 Without limiting the application of Clause 5.1, the Subcontractor shall not take any 

Enforcement Action during the period between receipt of the notice of proposed transfer in 

accordance with Clause 9.1 and the date of the deed of novation entered into pursuant to 

Clause 9.3. 

10 Insurance 

10.1 The Subcontractor shall maintain throughout the duration of the Contract, or if earlier the date 

of termination of the Contract, professional indemnity insurance in an amount of not less than 

[INSERT PI LEVEL] ''''''''''''''' pounds (£[INSERT FIGURE],'''''''''''''''''') sterling on an each and 

every claim basis and for any one occurrence or series of occurrences arising out of any one 

event with an insurer of good repute [carrying on business in the European Union] provided 

always that such insurance is available at rates which are commercially reasonable to sub-

contractors. 

10.2 In determining whether or not insurance is available as aforesaid, the financial characteristics 

and claims’ record of the Subcontractor shall be ignored. 

10.3 The Subcontractor shall immediately inform the Authority if such insurance ceases to be 

available at rates which are commercially reasonable in order that the Subcontractor and the 
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Authority can consider alternative means of best protecting their respective positions in 

respect of the [services to be provided]/[goods to be supplied] under the Contract in the 

absence of such insurance provided that the Authority shall be entitled to require the 

Subcontractor to maintain such lesser amount of professional indemnity insurance as is 

available to the Subcontractor at rates which are commercially reasonable. 

10.4 As and when it is reasonably requested to do so by the Authority the Subcontractor shall 

produce for inspection documentary evidence satisfactory to the Authority (acting reasonably) 

that its professional indemnity insurance is being maintained. 

10.5 [The Subcontractor confirms that this Direct Agreement has been disclosed to and has been 

approved by the Subcontractor’s professional indemnity insurers or underwriters]. 

10.6 Should the Subcontractor be in breach of any of its obligations under this Clause 10 

(Insurance), the Authority may itself insure against any risk with respect to which the breach 

shall have occurred and may recover such sum or sums from the Subcontractor as a debt. 

11 Copyright Licence 

The Subcontractor hereby grants to the Authority a non-exclusive, royalty free licence to copy, 

use and, subject to the restrictions relating to confidentiality in the Contract, communicate the 

[Subcontractor's Documents] for the purposes of operating, repairing, replacing, maintaining, 

adjusting or dismantling the [refer to the relevant asset/goods/services as appropriate] or any 

part thereof until the full and final repayment of all amounts due to the Authority pursuant to 

FMSP or otherwise. In relation to software the licence is restricted to a licence to use, only. 

12 Limitation of Liability  

12.1 Notwithstanding the foregoing provisions, nothing in this Direct Agreement shall require the 

Subcontractor to incur any more expenditure or suffer any loss it would not have incurred 

under the Contract. 

12.2 Neither the Authority nor any Appointed Representative shall be liable to the Subcontractor 

for any costs, losses, liabilities or expenses relating to the realisation of the Contractor’s rights 

under the Contract or from any act, default, omission or misconduct of the Authority or any 

Appointed Representative or their respective officers, employees or agents in relation to the 

Contract or in connection with FMSP except to the extent set forth in this Direct Agreement 

and except to the extent that such costs, losses, liabilities or expenses are caused by the 

gross negligence, fraud or wilful misconduct of the Authority, Appointed Representative or 

respective officers, employees or agents. 

12.3 Notwithstanding anything to the contrary, neither the Authority nor any Appointed 

Representative shall be liable to the Subcontractor, whether in contract, tort, equity, 

negligence, warranty, strict liability, breach of statutory duty or otherwise for any special, 

indirect, incidental or consequential damages or for any loss of profit, loss of use, loss of 

production, loss of contract, financing costs or any financial or economic loss suffered by the 

Subcontractor. 

13 Representations and Warranties 

13.1 The Subcontractor warrants and undertakes the following to the Authority that as at the date 

of this Direct Agreement: 
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(a) it has complied and will continue to comply with all terms and obligations arising out 

of the Contract on the Subcontractor's part to be performed and observed and shall 

[provide the services]/[supply the goods] in accordance with the Contract; 

(b) without prejudice to (a), that 

(i) it has exercised and will continue to exercise all due skill, care and diligence 

to be expected from a properly qualified and competent [service 

provider]/[supplier of goods] engaged on a similar basis; 

(ii) that all materials and goods [used in the provision of the services] correspond 

to the description, quality and conditions set out in the requirements under 

the Contract; and 

(iii) in performing its obligations under the Contract, it has complied with all 

relevant legislation and Good Industry Practice; 

(c) it is duly organised and validly existing under the laws of the jurisdiction of its 

organisation or incorporation (and if relevant under those laws, is in good standing) 

and has the power to own its property and assets and to carry on its business as 

contemplated herein; 

(d) it has the power to: 

(i) execute this Direct Agreement and the Contract and any other documentation 

relating to this Direct Agreement to which it is a party; 

(ii) to deliver this Contract and the Contract and any other documentation 

relating to this Contract or the Contract that it is required by this Direct 

Agreement or the Contract to deliver; and 

(iii) to perform its obligations under this Direct Agreement and the Contract (as 

the case may be). 

(e) it has taken all necessary action to authorise the execution, delivery and performance 

referred to in paragraph (b) and such execution, delivery and performance does not 

violate or conflict with any law applicable to it, any provision of its constitutional 

documents, any order or judgement of any court or other agency of government 

applicable to it or any of its assets or any contractual restrictions binding on or 

affecting it or any of its assets; and 

(f) its obligations under this Direct 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 and subject as to enforceability, to equitable 

principles of general application (regardless of whether enforcement is sought in a 

proceeding in equity or at law). 

14 Contract Remains in Effect 

Subject to the provisions of this Direct Agreement, the provisions and stipulations of the 

Contract shall remain valid and in effect. 



OFFICIAL – SENSITIVE – COMMERCIAL 

 
Page 371 

15 Duration 

15.1 Without prejudice to any accrued rights and obligations arising pursuant to this Direct 

Agreement existing at the date of termination, this Direct Agreement shall remain in effect 

until the earlier of: 

(a) the date on which the Contract has terminated (in accordance with this Direct 

Agreement) or expired; and 

(b) the date on which a transfer occurs pursuant to a deed of novation entered into in 

accordance with Clause 9. 

15.2 The Authority shall promptly notify the Subcontractor of any Contractor Default of which the 

Authority is aware and any Enforcement Date.  

16 Confidentiality 

[To be aligned with approach from sub-contracting and supply chain workstream] 

17 Severance 

If any provision of this Direct Agreement or part thereof is rendered void, illegal or 

unenforceable in any respect (whether against all or only some of the parties), the validity, 

legality and enforceability of the remaining provisions (and such aforesaid provision against 

the other parties) shall not in any way be affected or impaired thereby. 

18 Assignment and Transfer 

18.1 This Direct Agreement is binding on and shall enure for the benefit of the Parties and their 

respective successors and permitted assignees.  

18.2 No Party to this Direct Agreement may transfer, sell, assign, novate, create any encumbrance 

or otherwise dispose of this Direct Agreement or any part thereof, or any benefit, interest or 

advantage of this Direct Agreement or any part thereof without the prior written consent of the 

other Parties. 

19 Amendments 

19.1 Any amendments to this Direct Agreement shall be in writing and with the consent of each of 

the parties. 

19.2 The Subcontractor shall not make any amendment, variation, supplement or novation of or to 

the Contract without the prior written consent of the Authority. 

20 Further Assurance 

Each of the Parties shall, at its own cost, do all further acts and things and execute and 

deliver all instruments as shall be reasonably necessary for the carrying out of their respective 

obligations under this Direct Agreement. 

21 Remedies and Waivers 

21.1 Waiver must be in writing 
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If a Party breaches a term of this Direct Agreement, the rights of each other Party arising from 

that breach cannot be waived except: 

(a) with the express written consent of that other Party; and  

(b) to the extent set out in that consent, 

and waiver of one breach does not waive or imply waiver of any further or other breach.  

21.2 Limited exercise is not a waiver 

This Clause 21 applies if a Party becomes entitled to exercise any right or remedy under this 

Direct Agreement or by law or regulation. No failure to exercise, no delay in exercise and no 

single or partial exercise of that right or remedy shall: 

(a) adversely affect that right or remedy; 

(b) waive it; or 

(c) prevent any further exercise of it or of any other right or remedy, 

except to the extent the Parties have expressly agreed otherwise in writing. 

21.3 Rights and remedies cumulative 

The rights and remedies arising from this Direct Agreement are cumulative. They are not 

exclusive of any other rights or remedies provided by law or otherwise except to the extent 

this Direct Agreement expressly states otherwise. 

21.4 Without prejudice 

Nothing in this Direct Agreement or the arrangements contemplated thereby shall prejudice 

the rights of any of the Authority under FMSP, or shall be construed as obligating the 

Authority to exercise any of its rights under FMSP or under this Direct Agreement. 

22 No conflict 

If there is any conflict or inconsistency between the provisions of this Direct Agreement and 

the Contract, the provisions of this Direct Agreement shall prevail. 

23 Acknowledgement of Guarantor 

 The Subcontractor's Guarantor joins in this Direct Agreement to acknowledge and 

consent to the arrangements set out in it and agree not knowingly to do or omit to do anything 

that may prevent any party from enforcing its rights under this Direct Agreement. 

24 Third party rights 

Save for any successor Authority and to the extent provided for in this Direct Agreement in 

respect of the Appointed Representative and the Suitable Substitute, no right is granted to 

any person who is not a party to this Direct Agreement to enforce any term of this Direct 

Agreement in its own right and the Parties to this Direct Agreement declare that they have no 

intention to grant any such right.  
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25 Counterparts 

This Direct Agreement may be entered into in any number of counterparts and by the parties 

on separate counterparts, and each of the executed counterparts, when duly exchanged or 

delivered, shall be deemed to be an original, but taken together they shall constitute one and 

the same instrument. 

26 Notices 

26.1 Notices 

26.1.1 Any notice or other communication to a party to this Direct Agreement must be in writing.  It 

must be addressed for the attention of such person, and sent to such address or email 

address, as that party may from time to time notify to the other parties. 

26.1.2 The initial administrative details of the parties are detailed below, but any party may amend 

those details by notice to the Authority. 

26.2 Delivery 

26.2.1 Any notice or other communication to a party to this Direct Agreement will only be effective: 

(a) if by way of email, the Business Day following sending; or 

(b) if by way of letter, when it has been left at the relevant address, or five (5) Business 

Days after being deposited in the post (postage prepaid) in an envelope addressed to 

such party at its address as notified in accordance with this Direct Agreement. 

26.2.2 Any communication or document to be made or delivered to the Authority will be effective only 

when actually received by the Authority and then only if it is expressly marked for the attention 

of the department or officer identified in Clause 26.2.4 below (or any substitute department or 

officer as the Authority shall specify for this purpose). 

26.2.3 Any reference in this Direct Agreement to the date of a notice shall be interpreted as the date 

when such notice became effective. 

26.2.4 The address and email address of each party to this Direct Agreement shall be: 

Authority 

For the attention of:  [        ] 

Address:   [        ] 

Email Address:  [       ] 

Contractor 

For the attention of: [ ] 

Address:  [ ] 

Email Address:  [            ] 
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Subcontractor 

For the attention of:  [ ] 

 

Address:   [ ] 

 

Email Address:  [            ] 

27 Governing Law and Jurisdiction 

27.1 Governing law 

English law governs this Contract, its interpretation and any non-contractual obligations 

arising from or connected with it.  

27.2 Jurisdiction 

Each Party agrees that a judgment or order of an English court in a dispute (without limiting 

any rights that such Party may have to appeal a judgment or order) is conclusive and binding 

on it and may be enforced against it in the courts of any other jurisdiction.  

Executed as a deed and delivered on the date appearing at the beginning of this Direct Agreement.  

 

EXECUTION PAGE 

 

The CORPORATE SEAL of the 

SECRETARY OF STATE FOR DEFENCE 

hereto affixed is hereby authenticated 

by: - 

 

 ) 

) 

) 

) 
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Signature 

 

 

 

Full Name 

 

Post title 

 

 

  

 

 

 

………………………………………………… 

 

 

 

………………………………………………… 

 

………………………………………………… 

 

Authorised by the Secretary of State 

 

 

 

 

 

Executed as a deed by [Contractor] ) 

Limited acting by   ) 

a director    ) …………………………………………… 

      Director 

in the presence of: 

Signature of witness: …………………………………………. 

Name of witness: …………………………………………. 

Address:  ..………………………………………… 

………………………………………….. 

………………………………………….. 
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Executed as a deed by [Subcontractor]) 

Limited acting by   ) 

a director    ) …………………………………………… 

      Director 

in the presence of: 

Signature of witness: …………………………………………. 

Name of witness: …………………………………………. 

Address:  ..………………………………………… 

………………………………………….. 

………………………………………….. 
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Schedule 28 – Locations of the SDE System - Not used 
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Schedule 29 – Specific Standards 

Key for this Schedule 

Standards 

This Schedule 29 sets out the specific standards that shall apply to the performance of this Contract.  

This list is not exhaustive and the Contractor will be required to comply with all Naval Base permanent 

and temporary memoranda as and when promulgated throughout the duration of the Contract. 

'''''''''''''' '''''''''''''''''''''''  

      

     

 

         

     

 

        

    

        

  

''''''''''''''''''''''' 

''''''''''''''' '''''''''''''' '''''''''''''''' ''''''''''''''' ''''''''''''''''' 
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'''''''''''''' ''''''''''' '''''''''''''''''''''' ''''''''''''''' 
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Schedule 30– Change Procedure 

 Notice of Change 

 Either Party may propose a Change (a Change Proposal) such that: 

a) if the Authority requires a Change, it shall serve a Change Notice on the Contractor 
in the form of a draft Tasking Order. The Authority will prepare the draft Tasking 
Order with sufficient detail as to the required Change to enable the Contractor to 
provide a proposal for the completion of the Change; or 

b) if the Contractor requires a Change, it shall serve a Change Notice on the Authority 
in the form of a draft Tasking Order. The Contractor will prepare the draft Tasking 
Order with sufficient detail as to the required Change to enable the Authority to 
evaluate the request and to proceed to a formal Change Proposal. if applicable. 

Each draft Tasking Order shall be identified by means of a unique Task Identification Number 
(TIN). The Contract Number and TIN must be shown on all correspondence relating to that 
Tasking Order. 

 The Contractor or the Authority (as applicable in the circumstances) shall give an early 
warning by notifying the other Party in writing (including through the Governance processes 
under this Contract) as soon as either reasonably becomes aware of any matter which is 
reasonably likely to necessitate: 

a) a request for additional work under Outcome 4; or 

b) an alteration to: 

(i) the fit, form, function or characteristics of the Services; or 

(ii) other work caused by the alteration at b) (i); or 

(iii) any applicable Law; 

all of which may constitute a Change to the Contract. 

 The Parties shall work together to minimise the volume of Change(s). 

 Without prejudice to paragraph 1.2, a Party shall not serve a Change Proposal in respect of 
a proposed Change(s), until such time as the anticipated cumulative value of the Change(s) 
not covered by an existing Change Proposal exceeds £10,000 (without prejudice to that 
Party's right to include the full value of such Change(s), once it becomes entitled to raise the 
relevant Change Proposal). Except by agreement of the Operating Board that the Change is 
of sufficient urgency that it can be processed as a Level 1 Change. 

 No Change: 

a) may be proposed except in accordance with this Schedule 30; and 

b) shall be made or take effect except in accordance with this Schedule 30; 

and a Change for these purposes includes the agreement of, or any amendment to, a 
Tasking Order. 

 The Levels of change are defined as: 

a) Level 1 Minor Change - an administrative change or cumulative low value changes 
up to the value of £50,000. 

b) Level 2 Moderate Change - a change or cumulative low value changes up to the 
value of £5,000,000 to existing deliverable outputs. 

c) Level 3 Major Change - a higher value change (Over £5,000,000) which will be 
subject to SSCR/DRA regulations and altering the existing deliverable and/or 
adding a deliverable or new form of tasking. 

 The Authority shall have the right to negotiate prices under the terms of DEFCON 643 (Price 
Fixing (Non-qualifying contracts)) or DEFCON 127 (Price Fixing Condition for Contracts of 
Lesser Value). Where DEFCON 643 is used, the Contractor shall make arrangements with 
their sub-contractors in accordance with clause 5 of DEFCON 643. 
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 There may be circumstances where: 

a) the Parties may not need to adjust any Pricing Parameter if the Parties agree that 
the impact of a Change could be mitigated through appropriate programme 
management action to minimise the need to alter any Pricing Parameter; and/or 

b) it is important that the Change is processed by a certain date. Accordingly, prior to 
the Change Proposal being served, the Parties shall discuss in good faith the 
possibility of minimising any impact of a proposed Change to the Pricing 
Parameters and the attainment of key dates through appropriate programme 
management. 

 The Contractor shall not commence any activity relating to a proposed Change until 
authorised by the Commercial Officer or his authorised representative in accordance with 
paragraph 6 Schedule 6 (Governance). Any work undertaken prior to authorisation is at the 
Contractors own risk. If the proposed Change is a exceptional work, this will be in 
accordance with paragraph 5. 

 Contractor Response Period 

 The Contractor shall be required to submit a proposal (the Change Proposal) to the Authority 
offering to undertake the Task described in the draft Tasking Order at paragraph 1.1 a) 
within: 

a) seven (7) Business Days of receipt of the draft Tasking Order, or such other period 
as within that seventh (7th) Business Day for a Level 1 change; or 

b) fifteen (15) Business Days of receipt of the draft Tasking Order, or such other period 
as within that fifteenth (15th) Business Day for a Level 2 change; or 

c) thirty (30) Business Days of receipt of the draft Tasking Order, or such other period 
as within that thirtieth (30th) Business Day for a Level 3 change;  

 The Contractor may reject any draft Tasking Order unless a Change is required in 
accordance with paragraph 1.2 b) (iii). If a draft Tasking Order is rejected, the Contractor 
shall provide a full, written explanation for their rejection within the timelines specified in 
paragraph 2.1 a), b) or c).Contractor’s Change Proposal 

 The Change Proposal submitted by the Contractor in accordance with paragraph 2.1 shall 
contain all the information requested by the Authority in the draft Tasking Order, and where 
appropriate any further information discussed and agreed between the Authority and the 
Contractor following the issue of the draft Tasking Order and in accordance with the 
requirements of paragraph 4. 

 The Authority will evaluate the Contractor's Change Proposal and may either: 

a) approve the proposal through the issue of a Tasking Order; or 

b) reject the proposal, giving reasons for such rejection, and if appropriate, indicating 
whether an amended proposal may be submitted; or 

c) enter into a process of dialogue and/or negotiation as may be necessary to reach 
an agreed Tasking Order Form. 

 Where applicable, the Contractor shall use a configuration control system to control 
Specification Changes. The configuration control system shall be compatible with ISO 9001 
(latest published version) or as otherwise specified in accordance with this Contract. 

 Change Proposal 

 Any Change Proposal must contain the following information: 

a) the Contract Number and TIN; 

b) the justification for the Change; 

c) sufficient detail in relation to the Change, including key programme dates, to enable 
the Parties to evaluate the Change Proposal in full; 

d) the proposed timetable for the implementation of the Change; 
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e) full details of the net benefit to the Authority, enabling the Authority to conduct a 
Value for Money (VFM) review; 

f) any key assumptions or dependencies in relation to the proposed Change; 

g) dates by which a decision by the Authority or the Contractor is critical; 

h) an estimate of the additional costs or the savings resulting from implementation of 
the Change and proposed changes to any Pricing Parameter reasonably required to 
properly reflect such costs or savings (such estimate or cost to be consistent with 
existing Pricing Parameters to the extent reasonably possible draw on the existing 
contractual provisions where appropriate); 

i) any proposed adjustments to payments or incentives under this Contract; 

j) any amendment required to this Contract as a result of the Change(s); 

k) the impact of the Change(s) on the Services; 

l) any additional matters identified by either Party as being relevant in relation to the 
proposed Change(s); 

 The Authority may request that the Contractor provide any missing and/or additional 
information before continuing with the determination of the Change Proposal. 

 Determination of Change Proposal 

 As soon as reasonably practicable after the Authority receives the Change Proposal, the 
Contract Manager shall consider Change the Proposal, taking into account all relevant 
issues, including: 

a) whether the Change(s) reflects a change to the current obligations of the Parties as 
set out in the Contract; 

b) whether the Change(s) affects the quality of the Services or the likelihood of 
successful delivery of the Services or achievement of the Commercial Purpose; 

c) the impact, if any, on any Pricing Parameter and the financial implications of the 
Change(s) on both Parties; 

d) whether the Change(s) materially affects the risks or costs to which any Party is 
exposed; and 

e) the safety and security implications of the Change(s). 

 A Party shall have the right to reject a Change proposed by the other Party, wholly or in part 
where it considers that that the implementation of the proposed Change would: 

a) be unsafe to any civilian or service personnel or plant or equipment present at the 
Service Delivery Locations or any part of Service Delivery Locations; 

b) contravene any Law; or 

c) otherwise prevent, impede or inhibit the Contractor or the Authority from performing 
their respective obligations under this Contract. 

 Where a change is a Mandatory Change the Contractor may not refuse to implement the 
proposed Change. 

 Following the determination of the Change Procedure, the relevant Contract Manager shall 
prepare a written statement of the terms of the Change as agreed by the Parties (a Change 
Notice) which shall be attached to DEFFORM 10B and counter signed by the Parties. 
Thereafter, the Parties shall follow the processes set out in Clause 72 (Amendments to 
Contract). Where the Change involves an increase in the amounts payable by the Authority 
to the Contractor, the Change Notice shall include where possible the agreed or determined 
amount of such increase. 

 As soon as reasonably practicable after a Change is agreed, the Parties shall implement the 
Change in accordance with the timetable set out in the Change Notice or such other 
timetable as may be agreed between the Parties. 
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 Expedited Change 

 If the proposed Change is deemed exceptional and required to follow an expedited change 
process to meet specified milestones, the work will be actioned in accordance with this 
paragraph 5. 

 An Authority representative on the Operating Board or another Authority Representative, to 
whom this function has been delegated, may notify the Contractor in writing that the Authority 
requires the Contractor to carry out some exceptional work, incurring costs in respect of such 
work up to an amount specified in such notification by the Authority, and where such a 
notification is given: 

a) the notification shall explain why it is not practicable, or desirable for operational 
reasons, to reach agreement on all aspects of an work and complete a Change 
Notice before commencing the work; and 

b) the Contractor shall commence work in accordance with the notification and shall 
not exceed the amount of costs specified in the notification. 

 Any amount of costs specified in a notification provided by the Authority to the Contractor 
under paragraph 5.2 shall represent the Authority’s limit of liability in respect of the work 
conducted by the Contractor to which the Exceptional Work relates, pending finalisation of 
the Exceptional Work. The Contractor shall inform the Authority in writing as soon as 
reasonably practicable if the Contractor's appropriate, attributable and reasonable costs in 
relation to the work the subject of the notification reaches or exceeds eighty percent (80%) of 
the limit of liability set out in the notification. Promptly following such notification, the Parties 
shall meet to discuss: 

a) how likely it is that the Contractor will need to incur appropriate, attributable and 
reasonable costs in excess of the Authority's limit of liability before the Expedited 
Change is finalised; and  

b) depending on the conclusion reached in respect of the consideration set out in 
paragraph 5.3 a) above, whether the Authority (in its discretion) wishes: 

(i) to increase the limit of liability from that set out in the notification, and if so 
by what value (and in such event the Authority's limit of liability for the 
purposes of this paragraph 5.3 shall be increased by such amount and the 
process set out in this paragraph 5.3 b) (i) shall continue to apply until the 
Expedited Change is implemented or the work completed); or 

(ii) the Contractor to stop working on the work the subject of the notification 
when it reaches the limit of liability, until the Expedited Change is finalised 
in accordance with the process detailed at paragraph 5. 

 Where paragraph 5.3 (b) applies (and save in circumstances where the Authority provided 
the original notification under paragraph 5.2 under the Contractor's advice and such advice 
subsequently proves unnecessary or incorrect), the Contractor shall have no liability arising 
directly in connection with work which it ceases before it has been completed when it 
reaches the limit of liability, and to the extent that the Contractor suffers any loss or liability 
as a result of stopping work in accordance with the Authority's instructions, such 
circumstances shall constitute a Compensation Event for the purposes of Clause 53 (Relief 
Events and Compensation Events). 

 For the purposes of paragraph 5.2 and of the exercise of its rights under paragraph 4 of 
Schedule 6 (Governance), the Authority shall ensure that: 

a) there are notified to the Contractor from time to time details of one or more Authority 
Representatives (in addition to the Authority representatives on the Operating 
Board) to whom the Authority Contract Manager considers it appropriate to be 
delegated the responsibility of determining and notifying to the Contractor a 
requirement, and a suitable limit on the costs to be incurred, under paragraph 5.3; 
and 

b) the Contractor has the means of contacting at least one such Authority 
Representative (or an Authority representative on the Operating Board) at all times, 
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 The Contractor shall ensure that all Contractor Personnel are aware that no other person has 
the authority to authorise work in the circumstances described in this paragraph 5. 

 As at the Service Delivery Date, the relevant Authority Representatives for the purposes of 
paragraph 5.2 shall be those individuals listed in Annex 3 of Schedule 6 (Governance). The 
Authority Contract Manager shall be entitled to update such list of Authority Representatives 
at any time by providing ten (10) Business Days' written notice to the Contractor Contract 
Manager. 

 Except where the procedure in paragraph 5.1 has been followed and the Authority's 
requirement has been notified by the appropriate individual or post-holder in accordance with 
Paragraph 5.3: 

a) the Contractor shall not begin to carry out work which is the subject of a Change 
Proposal; and 

b) the Authority shall have no liability to pay the Contractor for work carried out before 
the obligation to carry out such work forms part of the Contract. 
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Schedule 31 – Not Used - Earned Value Management 
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Schedule 32 – Timber and Wood Containing Products Supplied Under the Contract 

 Definitions 

 In this Schedule, the following words and expressions shall have the meanings set out 
respectively against them: 

CPET means the UK Government’s Central Point of Expertise for Timber. 

FLEGT means the Forest Law Enforcement, Governance and Trade initiative by the 

European Union to use the power of timber-consuming countries to reduce the extent of 

illegal logging. 

Evidence means either: 

(a) an invoice or delivery note from the timber supplier or sub-contractor to the 

Contractor specifying that the product supplied to the Authority is Forest Stewardship 

Council FSC or Programme for the Endorsement of Forest Certification PEFC 

certified; or 

(b) other robust evidence of sustainability or FLEGT licensed origin, as advised by 

CPET. 

Independent Verification means that an evaluation is undertaken and reported by an 

individual or body: 

(a) whose organisation, systems and procedures conform to ISO/IEC 17065:2012 

General requirements for bodies operating product certification systems or 

equivalent; and 

(b) who is accredited to audit against forest management standards by a body whose 

organisation, systems and procedures conform to ISO 17011: 2017 General 

Requirements for Providing Assessment and Accreditation of Conformity Assessment 

Bodies or equivalent 

Timber and Wood-Derived Products means timber (including Recycled Timber and Virgin 

Timber but excluding Short-Rotation Coppice) and any products that contain wood or wood 

fibre derived from those timbers. Such products range from solid wood to those where the 

manufacturing processes obscure the wood element. 

Recycled Timber means recovered wood that prior to being supplied to the Authority had an 

end use as a standalone object or as part of a structure. This Schedule 32 uses Recycled 

Timber to cover: 

(a) Pre consumer reclaimed wood and wood fibre and industrial by products but 

excluding sawmill co-products which fall within the category of Virgin Timber; 

(b) Post consumer reclaimed wood and wood fibre, and driftwood; 

(c) Reclaimed timber abandoned or confiscated at least ten years previously. 

Virgin Timber means Timber and Wood-Derived Products that do not include Recycled 

Timber 

Short-Rotation Coppice means a specific management regime whereby the poles of trees 

are cut every one to two years and which is aimed at producing biomass for energy. It is 
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exempt from the UK Government timber procurement policy. For avoidance of doubt, Short-

Rotation Coppice is not conventional coppice, which is subject to the timber policy. 

Legal and Sustainable means production and process methods, also referred to as timber 

production standards, as defined by the document titled UK Government Timber Production 

Policy: Definition of legal and sustainable for timber procurement. The edition current on the 

day the Authority issued the contract documents shall apply. 

 Requirements for Timber 

 All Timber and Wood-Derived Products supplied by the Contractor under this Contract 
(including all Timber and Wood-Derived Products supplied by Sub-Contractors): 

(a) shall comply with the Contract Specification; and 

(b) must originate either; 

(i) from a Legal and Sustainable source; or 

(ii) from a FLEGT-licensed or equivalent source. 

 In addition to the requirements of paragraph 2.1 above, all Timber and Wood-Derived 
Products supplied by the Contractor under the Contract (including all Timber and Wood-
Derived Products supplied by sub-contractors) shall originate from a forest source where 
management of the forest has full regard for: 

(a) identification, documentation and respect of legal, customary and traditional tenure 

and use rights related to the forest; 

(b) mechanisms for resolving grievances and disputes including those relating to tenure 

and use rights, to forest management practices and to work conditions; and 

(c) safeguarding the basic labour rights and health and safety of forest workers. 

 Requirements for Proof of Timber Origin 

 If requested by the Authority, the Contractor shall provide to the Authority evidence that the 
Timber and Wood-Derived Products supplied to the Authority under the Contract complies 
with the requirements of paragraphs 2.1 or 2.2, or both. 

 The Authority reserves the right at any time during the execution of the Contract and for a 
period of 5 years from final delivery under the Contract to require the Contractor to produce 
the evidence required for the Authority's inspection within fourteen (14) days of the Authority's 
request. 

 If the Contractor has already provided the Authority with the evidence required under 
paragraph 3.1 the Contractor may satisfy these requirements by giving details of the previous 
notification and confirming the evidence remains valid and satisfies the provisions of 
paragraphs  

 The Contractor shall maintain records of all Timber and Wood-Derived Products, delivered to 
and accepted by the Authority, in accordance with Clause 18 (Records). 

 Recycled Timber 

 Notwithstanding paragraph 3.1, if exceptional circumstances render it strictly impractical for 
the Contractor to record evidence of proof of timber origin for previously used Recycled 
Timber, the Contractor shall support the use of this Recycled Timber with: 

(a) a record tracing the Recycled Timber to its previous end use as a standalone object 

or as part of a structure; and 
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(b) an explanation of the circumstances that rendered it impractical to record evidence of 

proof of timber origin. 

 Independent Verification 

The Authority reserves the right to decide, except where in the Authority’s opinion the timber 

supplied is incidental to the requirement and from a low risk source, whether the evidence 

submitted to it demonstrates compliance with paragraphs 2.1 and 2.2.  In the event that the 

Authority is not satisfied, the Contractor shall commission and meet the costs of an 

Independent Verification and resulting report that will: 

(a) verify the forest source of the timber or wood; and 

(b) assess whether the source meets the relevant criteria of paragraph 2.2. 

 Statistical Reporting 

 The statistical reporting requirement at paragraph 6.2 applies to all Timber and Wood-Derived 
Products delivered under the Contract. The Authority reserves the right to amend the 
requirement for statistical reporting, in the event that the UK Government changes the 
requirement for reporting compliance with the Government timber procurement policy. 
Amendments to the statistical reporting requirement will be made in accordance with Clause 
72 (Amendments to Contract). 

 The Contractor shall provide to the Authority, using DEFFORM 691A, the data or information 
the Authority requires in respect of Timber and Wood-Derived Products delivered to the 
Authority under this Contract. The Contractor shall send all completed DEFFORMs 691A, 
including Nil Returns where appropriate, to the Authority’s representative (Commercial)  

 DEFFORM 691A may be amended by the Authority from time to time, in accordance with 
Clause 72 (Amendments to Contract). 
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Schedule 33 – Processing Information 

 

Subject matter of 

processing 

 

 

 

 

Duration of processing 

 

 

 

 

Nature of processing, e.g.  

means of processing  

 

 

 

 

Purpose of processing 

 

 

 

 

Categories of data 

subjects  

 

 

 

 

 

Type of personal data (including special categories 

of personal data)  
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Schedule 34 - Exit Agreements  

Tenderer Note: Form of BTA to follow. 

 

 

Transitional services agreement 

Dated   

[          ] 

(the Outgoing Contractor) 

[          ]   

(the Incoming Contractor) 
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Transitional services agreement 

Dated 

Between 

(a) **                     (the Outgoing Contractor) [a company incorporated in England and 

Wales (registered number **                    ) whose registered office is at **                    

] [a corporation organised and existing under the laws of; and 

(b) **                    ( the Incoming Contractor) [a company incorporated in England and 

Wales (registered number **                    ) whose registered office is at **                    

] [a corporation organised and existing under the laws of **                     whose 

principal place of business is at **                    ]. 

Recitals 

A The Outgoing Contractor currently provides **                     to the Secretary of State for 

Defence. 

B The Secretary of State for Defence has conducted a competition in relation to the continued 

provision of the services referred to in Recital A and the Incoming Contractor has been 

successful in that competition. 

C As a result of its success in the competition referred to in Recital B, the Incoming Contractor 

will be responsible for providing the services referred to in Recital A from [DN: insert date]. 

D Prior to the sale, the Outgoing Contractor supplied the Outgoing Contractor Services to the 

[Business] and the Incoming Contractor wishes the Outgoing Contractor to continue providing 

the Outgoing Contractor Services for a limited time. 

It is agreed 

1 Definitions and Interpretation 

1.1 In this Agreement the following definitions apply. 

Agreement means this Transitional Services Agreement as the same may be amended or 

supplemented from time to time in accordance with the terms hereof. 

Applicable Law means any: 

(a)  law including any statute, statutory instrument, bye-law, order, regulation, 

directive, treaty, decree, decision (as referred to in Article 288 of the Treaty on the 

Functioning of the European Union) (including any judgment, order or decision of any 

court, regulator or tribunal; 

(b)  legally binding rule, policy, guidance or recommendation issued by any 

governmental, statutory or regulatory body; and/or 

(c)  legally binding industry code of conduct or guideline, 
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in force from time to time which relates to this Agreement and/or the Services and/or the 

activities which are comprised in all or some of the Services or the use or application of the 

output from the Services. 

Completion means **                     [DN: insert date]. 

Contract manager shall have the meaning given in Clause 7.1.  

Force Majeure means, in relation to either Party, an event, condition or circumstance beyond 

the reasonable control of that Party and without the fault or negligence of the Party claiming 

Force Majeure which causes a delay or disruption in the performance by such Party of any of 

its obligations under this Agreement including, without limitation: 

a.  fire, explosion or other disruption, mechanical breakdown, electrical shortage or 

blackout, decline or shortages of supply, [and circumstances arising out of information 

technology not being millennium compliant]; and 

(d)  lockouts, strikes and other industrial disputes. 

For the avoidance of doubt, the settlement of a labour strike, lockout or any other kind of 

labour dispute is not within the reasonable control of the Party affected and this Clause shall 

not oblige that Party to settle a strike, lockout or other labour dispute on terms contrary to its 

wishes. 

[Incoming Contractor Group means [DN: insert definition].] 

Outgoing Contractor Services means those Services provided by the Outgoing Contractor 

or its Subsidiaries as set out in Schedule 1. 

Parties means the Outgoing Contractor and the Incoming Contractor, and Party means either 

or them. 

Services means:  

(a)  the Outgoing Contractor Services; and 

(b)  [the Third Party Services], 

and Service means any one of the above as the context may require. 

Service Provider means: 

(c)  that Party providing Services to the other Party; [or] 

(d)  [a Third Party Service Provider]. 

Subsidiaries means those entities which are subsidiaries [or subsidiary undertakings] of the 

relevant Party. 

Tax Authority means any government, state or municipality or any local, state, federal or 

other authority, body or official anywhere in the world exercising a fiscal, revenue, customs or 

excise function (including without limitation, HM Revenue and Customs). 
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Termination Date means [DN: insert term] Months from the date hereof unless Schedule 1, 

or Schedule 2 provide otherwise or this Agreement is terminated pursuant to Clause 9. 

[Third Party Service Provider means a third party in a contractual relationship with one 

Party for the provision of any Service.] 

[Third Party Services means those Services provided by a third party as set out in Schedule 

2, or agreed between the Parties from time to time.] 

VAT means: 

(e)  any tax imposed in compliance with the council directive of 28 November 

2006 on the common system of value added tax (EC Directive 2006/112) (including 

value added tax imposed by VATA and legislation and regulations supplemental 

thereto); and 

(f)  any other tax of a similar nature (including, without limitation, any value 

added tax, turnover tax, sales tax, use tax, goods and services tax and consumption 

tax), whether imposed in a member state of the European Union in substitution for, or 

levied in addition to, such tax referred to in (a), or elsewhere. 

VAT Group means a group for the purposes of the VAT Grouping Legislation. 

VAT Grouping Legislation means (a) sections 43 to 43D (inclusive) of VATA and (b) the 

Value Added Tax (Groups: eligibility) Order 2004 (SI 2004/1931). 

VATA means the Value Added Tax Act 1994. 

1.2 In this Agreement, unless otherwise specified: 

(a) the words and expressions defined in sections 1159, 1161 and 1162 of the 

Companies Act 2006 have the same meanings, except that a company is to be 

treated as a member of another company for the purposes of subsections 1159(1)(b) 

and (c) even if its shares in that other company are registered in the name of: 

(i) its nominee or any other person acting on its behalf, or  

(ii) another person by way of security over those shares; 

(b) reference to any statute, bye law, regulation, rule, delegated legislation or order is to 

any statute, bye law, regulation, rule, delegated legislation or order as amended, 

modified or replaced from time to time and to any statute, bye-law, regulation, rule, 

delegated legislation or order replacing or made under any of them; 

(c) references to any Clause, paragraph or Schedule are to those contained in this 

Agreement and all Schedules to this Agreement are an integral part of this 

Agreement; 

(d) headings are for ease of reference only and shall not be taken into account in 

construing this Agreement; 

(e) reference to any English legal concept, term, action, remedy, method of judicial 

proceeding, legal document, legal status, court or official shall, in respect of any 
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jurisdiction other than England and Wales, be deemed to refer to what most nearly 

approximates to it in that jurisdiction;  

(f) reference to any English statute, bye-law, regulation, rule, delegated legislation or 

order shall, in relation to any assets owned, liabilities incurred, company incorporated 

or business carried on in any jurisdiction other than England and Wales, be deemed 

to include what most nearly approximates to it in that jurisdiction;  

(g) the expression this Clause shall unless followed by reference to a specific provision 

be deemed to refer to the whole Clause (not merely the sub-clause, paragraph or 

other provision) in which the expression occurs; 

(h) person includes any individual, firm, company or other incorporated or 

unincorporated body; 

(i) in writing includes any communication made by letter or facsimile transmission; 

(j) business day means a day (not being a Saturday or Sunday) on which banks are 

open for normal banking business in London;  

(k) the expressions hereof, herein or hereunder shall unless followed by reference to a 

specific provision be deemed to refer to the whole clause (not merely the sub-clause, 

paragraph or other provision) in which the expression occurs; and 

(l) any reference in this Agreement to any person, when construing any provision in 

relation to VAT, shall (where appropriate and unless the context otherwise requires) 

be construed, at any time when such person is treated as a member of a VAT Group, 

to include a reference to the representative member of such group at such time (so 

that a reference to x, for example, would read "x or the relevant representative 

member of the VAT Group of which x is a member (as the case may be)") (the term 

"representative member" to have the same meaning as for the purposes of the VAT 

Grouping Legislation). 

2 Outgoing Contractor Services 

2.1 The Outgoing Contractor agrees to provide or procure that its Subsidiaries [or a Third Party 

Service Provider] provide the Outgoing Contractor Services to the Incoming Contractor 

[Group]. 

2.2 [The Outgoing Contractor's obligation to deliver any Third Party Service is conditional upon its 

obtaining the consent of the relevant Third Party Service Provider.  If that consent cannot 

reasonably be obtained, the Parties will use reasonable efforts to arrange for alternative 

methods of delivering any such Service.] 

3 Duration 

3.1 Subject to Clauses 4.4 and 9, this Agreement shall commence upon Completion [DN: to 

discuss timing of the commencement of the transitional services] and shall terminate 

upon the expiry of twelve (12) Months from the date hereof, except insofar as Schedule 1, or 

Schedule 2 provide a different Termination Date for a particular Service. 
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3.2 The duration of this Agreement may be extended by written agreement between the Parties.  

[No later than [DN: insert period] Months from the date hereof, the Parties will discuss 

whether to enter into longer-term arrangements with respect to any Services.] 

3.3 Neither the termination nor expiry of this Agreement shall affect: 

(a) the liability of any Party for breach of this Agreement; 

(b) the obligations of any Party to make payments when due hereunder; or 

(c) the provisions contained in Clauses 4, 5, 7, 9 and 24 and the related definitions, each 

of which shall survive the termination or expiration of this Agreement. 

4 Pricing and Payment 

4.1 Payment for the Services shall be payable by the Incoming Contractor [monthly] [quarterly] 

[yearly] on the basis set out in Schedule 3. 

4.2 Credit Terms will be thirty (30) calendar days from the date of [receipt of] each invoice. 

4.3 [The invoice for the Services performed in a particular country shall be rendered by the 

relevant Service Provider in that country on a separate invoice each Month.  Invoice amounts 

shall be stated in local currency and payments shall be made in such local currency within 

thirty (30) calendar days of the date of receipt of the relevant invoice.] 

4.4 If the Parties agree to extend the Termination Date with respect to any Service, any such 

Service rendered shall be charged to and payable by the Incoming Contractor [at a price 

agreed by the Parties in writing, or if no price is agreed at costs typical for providing such 

Services.] 

5 VAT 

5.1 All sums or other consideration set out in this Agreement or otherwise payable or otherwise 

provided by the Incoming Contractor to the Outgoing Contractor pursuant to this Agreement 

shall be deemed to be exclusive of any VAT which is chargeable on the supply or supplies for 

which such sums or other consideration (or any part thereof) are the whole or part of the 

consideration for VAT purposes. 

5.2 Where, pursuant to the terms of this Agreement, the Outgoing Contractor makes a supply to 

the Incoming Contractor for VAT purposes and VAT is or becomes chargeable on such 

supply, the Incoming Contractor shall pay to the Outgoing Contractor (in addition to and at the 

same time as any other consideration for such supply) a sum equal to the amount of such 

VAT and the Outgoing Contractor shall provide the Incoming Contractor with a valid VAT 

invoice in respect of such supply. 

5.3 Where either party is required by the terms of this Agreement to reimburse or indemnify the 

other party for any cost, expense or other liability, such first party shall reimburse or indemnify 

such other party for the full amount of such cost, expense or other liability, including such part 

thereof as represents VAT, save to the extent that such other party is entitled to credit or 

repayment in respect of such VAT from the relevant Tax Authority.  
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6 Warranties  

6.1 The Outgoing Contractor warrants that the Services performed by it [and by each of its 

Subsidiaries] shall be performed: 

(a) in accordance with good industry practice; 

(b) with reasonable skill and care; 

(c) by individuals qualified for the tasks to which they are assigned;  

(d) at a quality consistent with that provided prior to the date of this Agreement; and 

(e) in compliance with all Applicable Laws. 

6.2 The Outgoing Contractor warrants that it will provide all co-operation, information and 

assistance as reasonably requested by the Incoming Contractor in relation to the Services. 

6.3 The Outgoing Contractor warrants that it will obtain and maintain in force all licences, 

permissions, authorisations, consents and permits needed to provide the Services (or the 

benefit thereof) and to perform the Services in accordance with this Agreement. 

6.4 Upon a written request by the Incoming Contractor, the Outgoing Contractor shall use 

reasonable efforts to pursue (on the Incoming Contractor's behalf) all rights under any 

contract to which it is a party with a Third Party Service Provider relating to any Service 

provided by the Third Party Service Provider to the Incoming Contractor.  The Incoming 

Contractor shall fully indemnify the Outgoing Contractor for costs in connection with pursuing 

any such rights.  

6.5 The Outgoing Contractor undertakes that if it experiences any shortage, interruption, delay, 

inadequacy or limitation in the availability of any of the Services (by reason of Force Majeure 

or otherwise) and is unable to fulfil all the requirements of the other Party, it shall ensure the 

other Party is treated no less favourably than any Subsidiary of the Party providing the 

Service in the allocation of such Services which remain to be performed.  

7 Contract Management 

7.1 Each party will at all times have a nominated representative (Contract Manager) to act as its 

primary point of contact for co-ordination of the provision or receipt of Services.  Each party 

will notify the other party in writing within five (5) Business Days of any change to the identity 

of its Contract Manager.  As at the date of this Agreement, the Incoming Contractor's Contract 

Manager is [insert details] and the Outgoing Contractor's Contract Manager is [insert details]. 

7.2 The parties will procure that the Contract Managers will meet at least once in each Month and 

at such other intervals as reasonably requested by the Incoming Contractor to discuss the 

provision and receipt of the Services.  The meetings will take place at the dates, times and 

places agreed by the Contract Managers. 

7.3 Each party will ensure that its Contract Manager is available on reasonable notice during 

business hours to discuss the Services and this Agreement.  
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8 Confidentiality 

8.1 The Parties and their respective employees may receive or have access to information or 

materials that are confidential or proprietary to the other Party.  The Parties, their 

[Subsidiaries] and their respective employees shall access and use such information and 

materials only in connection with the performance of Services hereunder, and shall safeguard 

such confidential and proprietary information and materials against disclosure to all others, 

both for the duration of this Agreement and for a period of [two (2)] years thereafter.   

8.2 This Clause shall not apply to any such information or material that: 

(a) was already known to such person prior to disclosure in connection herewith;  

(b) is or becomes public knowledge without disclosure by such person in connection 

herewith;  

(c) is lawfully acquired by such person, its agents, counsel or other advisers from a 

source not under any obligation to the Parties regarding disclosure of such 

information;  

(d) is disclosed by such Person under operation of law or with the prior consent of the 

Parties; or 

(e) is not identified in writing as confidential and proprietary at the time of disclosure. 

8.3 The Parties will use reasonable efforts to cause any Third Party Service Provider to enter into 

a confidentiality agreement, containing substantially the same restrictions as are contained in 

Clause 8.1 of this Agreement.  

9 Termination 

9.1 This Agreement shall be construed as a separate and independent agreement for each and 

every Service provided under this Agreement.  Any termination or expiration of this 

Agreement with respect to any Service shall not terminate this Agreement with respect to any 

other Service then being provided under this Agreement. 

9.2 Subject to Clause 9.1 hereof, upon written notice the Incoming Contractor may terminate this 

Agreement relating to any Service if the Outgoing Contractor has committed a material 

breach of this Agreement with respect to such Service, unless within a period of thirty (30) 

calendar days after receipt of such notice the Outgoing Contractor remedies the breach.  For 

the purposes of this Agreement, material breach shall include the occurrence of numerous 

immaterial breaches, whether they occur simultaneously or over a period of time, if the 

aggregate effect of such breaches is material. 

9.3 The Outgoing Contractor may suspend or terminate this Agreement on and by immediate 

written notice to the Incoming Contractor where the Incoming Contractor, without proper 

justification, fails to pay any charge as and when due, and such failure continues for a period 

of at least thirty (30) calendar days after written notice from the Outgoing Contractor. 

9.4 Upon the expiration or termination of this Agreement with respect to any Service, all rights 

under this Agreement to receive such Service will cease. 
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10 Force Majeure 

10.1 Neither the Parties nor any of their Subsidiaries shall be held responsible for failure or delay 

in delivery of Services hereunder, nor shall the Parties or any of their Subsidiaries be held 

responsible for failure or delay in receiving Services hereunder, if such failure or delay is due 

to an event of Force Majeure.  Subject to Clause 10.2, in the event of failure of or delay in the 

provision or acceptance of Services under this Agreement as a result of a Force Majeure, the 

invoice price of such Services ordered may be reduced accordingly by written notice by either 

Party to the other. 

10.2 If the performance of this Agreement by either Party hereunder is prevented, restricted or 

interfered with by reason of a Force Majeure event, the Party whose performance is so 

affected, upon giving prompt notice to the other Party, shall be excused from such 

performance to the extent of such Force Majeure event; provided however, that the Party so 

affected shall take all reasonable steps to avoid or remove such causes of non-performance 

and shall continue performance whenever such causes are removed. 

11 Limitation of liability 

11.1 [Liability under this Agreement, whether in contract, tort or otherwise, arising out of or in 

connection with the performance of the obligations in this Agreement shall be limited to  

[£**                                         in aggregate.] 

11.2 For the avoidance of doubt, nothing in this Agreement shall exclude or limit either Party's 

liability for:  

(a) death or personal injury resulting from negligence; 

(b) fraud or fraudulent misrepresentation;  

(c) for breach of its obligations arising under Section 2 of the Supply of Goods and 

Services Act 1982; or 

(d) any other matter for which it is not permitted by law to exclude or limit, or to attempt to 

exclude or limit, its liability. 

12 Successors and assigns 

This Agreement shall bind and inure to the benefit of the Parties and their respective 

successors and permitted assigns. This Agreement shall not be assigned by either Party 

without the prior express written consent of the other Party.   

13 Employees 

13.1 The Outgoing Contractor agrees and undertakes that any employee it uses, appoints or 

seconds to fulfil its obligations to the Incoming Contractor under this Agreement is and shall 

for all purposes remain the employee of the Outgoing Contractor and that it is not intended 

that the contracts of employment of any such persons will transfer to the Incoming Contractor 

or any Third Party which may be substituted for the Incoming Contractor (the Substitute) on 

termination or expiry of this Agreement (or any part of it). 

13.2 If, notwithstanding the above, any such employee shall be transferred by operation of law, 

then the Outgoing Contractor (the Transferor) shall, unless Incoming Contractor (the 
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Transferee which expression shall include any permitted Substitute) has been in breach of 

any obligation owed to or in relation to that employee, indemnify and keep indemnified the 

Transferee (and any Substitute) against any and all loss, costs, damages or expenses, 

proceedings and claims arising in connection with the termination of employment of any such 

employee of the Transferor (including without limitation claims for redundancy, unfair and 

wrongful dismissal and any additional costs in contracting with the Substitute). 

13.3 Before terminating the employment of any such employee who has transferred to the 

Incoming Contractor contrary to the Parties' intentions in Clause 13.1 above, the Incoming 

Contractor must give the Outgoing Contractor a reasonable opportunity to re-employ that 

employee. 

13.4 This indemnity will survive termination or expiry of this Agreement only in relation to 

terminations of employment which take place within one (1) Month of the termination or expiry 

of this Agreement. 

13.5 In this Clause: 

claim includes a claim by any person (including a trade union, a governmental or statutory or 

local authority or commission). 

liability and liabilities include any award, compensation, damages, fine, loss, order, payment 

made by way of settlement, costs and expenses (including legal expenses on an indemnity 

basis) properly incurred in connection with a claim and also includes the costs and expenses 

of any investigation by the Equality and Human Rights Commission and of implementing any 

requirements which may arise from any such investigation. 

13.6 If the Transferee becomes aware of any matter which might give rise to a claim for an 

indemnity under this Clause from the Transferor, the following provisions shall apply: 

(a) The Transferee shall immediately give written notice to the Transferor of the matter in 

respect of which the indemnity is being claimed (stating in reasonable detail the 

nature of the matter and, so far as practicable, the amount claimed) and shall consult 

with the Transferor with respect to the matter. 

(b) The Transferee shall: 

(i) take such action and institute such proceedings, and give such information 

and assistance, as the Transferor or its insurers may reasonably request to 

dispute, resist, appeal, compromise, defend, remedy or mitigate the matter 

and enforce against any person (other than the Transferor) the rights of the 

Transferee or its insurers in relation to the matter; 

(ii) in connection with any proceedings related to the matter (other than against 

the Transferor) use professional advisers nominated by the Transferor or its 

insurers and, if the Transferor or its insurers so request, allow the Transferor 

or its insurers the exclusive conduct of the proceedings in each case on the 

basis that the Transferor shall fully indemnify the Transferee for all costs 

incurred as a result of any request or nomination by the Transferor or its 

insurers; and 
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(iii) not admit liability in respect of or settle the matter without the prior written 

consent of the Transferor, such consent not to be unreasonably withheld or 

delayed. 

(c) If the Transferor has conduct of any litigation and negotiations in connection with a 

claim, the Transferor shall promptly take all proper action to deal with the claim so as 

not, by any act or omission in connection with the claim, to cause the Transferee to 

be in breach of its obligations to its current or past employees or to cause the 

Transferee's business interests to be materially prejudiced.  

14 Entire agreement 

14.1 This Agreement and the documents referred to herein: 

(a) constitute the entire agreement and understanding between the Parties with respect 

to the subject matter of this Agreement; and 

(b) (in relation to such subject matter) supersede all prior discussions, understandings 

and agreements between the Parties and their agents (or any of them) and all prior 

representations and expressions of opinion by any Party (or its agent) to the other 

Party (or its agent). 

14.2 Each of the Parties acknowledges that it is not relying on any statements, warranties or 

representations given or made by either of them in relation to the subject matter hereof, save 

those expressly set out in this Agreement and the other documents referred to above, and 

that it shall have no rights or remedies with respect to such subject matter otherwise than 

under this Agreement (and the documents executed at the same time as it or referred to in it) 

save to the extent that they arise out of the fraud or fraudulent misrepresentation of any party. 

15 Survival 

The termination or expiration of this Agreement, for whatever reason, shall not affect any of 

the provisions of this Agreement which are expressly or by implication to come into or 

continue in force after such termination or expiration. 

16 Variation 

No variation of this Agreement shall be effective unless made in writing and signed by or on 

behalf of each of the Parties. 

17 Severance 

If at any time any provision of this Agreement is or becomes invalid or illegal in any respect, 

such provision shall be deemed to be severed from this Agreement but the validity, legality 

and enforceability of the remaining provisions of this Agreement shall not be affected or 

impaired thereby. 

18 Waivers 

A failure by any party to exercise and any delay, forbearance or indulgence by any party in 

exercising any right, power or remedy under this Agreement shall not operate as a waiver of 

that right, power or remedy or preclude its exercise at any subsequent time or on any 

subsequent occasion.  The single or partial exercise of any right, power or remedy shall not 
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preclude any other or further exercise of that right, power or remedy.  No custom or practice 

of the Parties at variance with the terms of this Agreement shall constitute a waiver of the 

rights of any party under this Agreement.  The rights, powers and not exclusive of any rights, 

powers and remedies provided in this Agreement are cumulative and not exclusive of any 

rights, powers or remedies provided by law. 

19 Costs 

The Parties shall pay their own costs and expenses in relation to the preparation, execution 

and carrying into effect of this Agreement. 

20 Third party rights 

The Parties do not intend that any term of this Agreement shall be enforceable solely by virtue 

of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a Party to this 

Agreement. 

21 No partnership or agency 

Nothing in this Agreement and no action taken by the parties in connection with it will create a 

partnership or joint venture between the parties or give either party authority to act as the 

agent of or in the name of or on behalf of the other party or to bind the other party or to hold 

itself out as being entitled to do so. 

22 Independent contractors 

Each party agrees that it is an independent contractor and is entering into this Agreement as 

principal and not as agent for or for the benefit of any other person. 

23 Counterparts 

This Agreement may be executed in two or more counterparts, each of which shall be 

deemed to be an original, and which together shall constitute one and the same Agreement. 

Unless otherwise provided in this Agreement, this Agreement shall become effective and be 

dated (and each counterpart shall be dated) on the date on which the last counterpart of this 

Agreement has been signed and delivered by the last of the parties to execute this 

Agreement. 

24 Notices 

24.1 Any notice required to be given under this Agreement shall be in writing signed by (or by 

some person duly authorised by) the Party giving it and may be served by delivering it 

personally or by confirmed facsimile transmission with a copy by overnight delivery, receipt 

required, and shall be deemed to have been given when so delivered one (1) Business Day 

after the date on which the same was sent by facsimile and overnight delivery to the 

addresses in Clause 24.2 below (unless otherwise specified by a Party in a written notice to 

the other Parties). 

24.2 Any notice required to be given under this Agreement shall be sent to: 

[The Outgoing Contractor] at: **                     
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Facsimile No: **                     

 

For the attention of: **                     

 

With copies to: **                     

 

Facsimile No: **                     

 

For the attention of: **                     

 

  

[The Incoming Contractor] at: **                     

 

Facsimile No: **                     

 

For the attention of: **                     

 

With copies to: **                     

 

Facsimile No: **                     

 

For the attention of: **                     

 

25 Dispute Resolution 

25.1 Any dispute arising under this Agreement shall be referred to **                     as a 

representative of the Incoming Contractor and to **                     as a representative of the 

Outgoing Contractor for resolution (or such other successor representative identified by the 

appropriate Party).   
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25.2 If the persons referred to in Clause 25.1 are unable to achieve an acceptable resolution within 

thirty (30) calendar days of the referral, either Party may demand that the matter be referred 

to the [insert role] of the Outgoing Contractor and the [insert role] of the Incoming Contractor 

for resolution.  

25.3 If the matter cannot be resolved within thirty (30) calendar days after the referral to the 

respective representatives referred to in Clause 25.2, the matter in question shall be 

submitted to binding arbitration pursuant to the rules of the International Chamber of 

Commerce using three arbitrators, one appointed by each of the Parties and the third 

appointed jointly by such arbitrators. The seat of the arbitration shall be London.  

26 Governing law 

English law governs: 

(a) this Agreement and its interpretation; and 

(b) any non-contractual obligations arising from or connected with this Agreement. 

As witness the hands of the duly authorised representatives of the Parties hereto the day and year 

full above written. 

Signed by **                     for the Outgoing Contractor ) 

Signed by **                     for the Incoming Contractor ) 
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Schedule 1 – Outgoing Contractor Services 

Ref Function And 

Service Area 

No. Of Months 

Service Required 

Estimated 

Costs 

Further Information 

 Human 

Resources - 

Payroll 

[-] [-] Support services in respect of the administration of the Incoming Contractor's 

employees' payroll system including ensuring all of the Incoming Contractor's 

employees are paid what they are contractually owed, in full and on-time. 

 Human 

Resources – 

Occupational 

Health Services 

[-] [-]  

 Human 

Resources – 

Case Support 

[-] [-] Support services in respect of the administration and monitoring of the Incoming 

Contractor's employees' long term leave, maternity leave, sick leave and other types 

of leave. Support services in terms of on-going disputes including employment 

tribunals, and any [Transferring Employee] outstanding claims 

 Human 

Resources – 

Record Transfer 

[-] [-]  

 Human 

Resources –

administrative 

support services 

regarding travel 

to work scheme. 

[-] [-]  

 Information 

Technology 

Support 

Services – 

Hardware 

Maintenance 

[-] [-] Support services in respect of the IT hardware used by the Incoming Contractor in 

the provision of services to the MOD in terms of the FMSP Contract, including IT 

hardware such as desktops, printers, peripherals, photocopiers, network. 
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Ref Function And 

Service Area 

No. Of Months 

Service Required 

Estimated 

Costs 

Further Information 

 Information 

Technology 

Support 

Services – 

Software 

Maintenance 

[-] [-] Support services in respect of the IT software used by the Incoming Contractor in 

the provision of the services to the MOD in terms of the FMSP Contract including  

1st and 2nd line support, licencing, training on bespoke systems. 

 General – First 

Aid provision 

[-] [-]  
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Schedule 2 – Third Party Services 

Ref Function And 

Service Area 

No. Of Months 

Service Required 

Estimated 

Costs 

Further Information 
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Schedule 3 – Payment 

 

 

Executed as a Deed (but not delivered until 

dated) by [CONTRACTOR] acting by 

 

 

 

 

……………………… 

(Director)(Print name) 

 

 

 

 

……………………… 

(Director/Secretary)(Print name) 

 

 

 

 

) 

) 

) 

) 

 

 

 

 

 

 

 

 

 

 

……………………… 

(Signature) 

 

 

 

 

……………………… 

(Signature) 

 

 

 

 

 

The CORPORATE SEAL of the 

SECRETARY OF STATE FOR DEFENCE 

hereto affixed is hereby authenticated 

by: - 

 ) 

) 

) 
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 )  

 

 

 

 

 

 

Signature 

 

 

 

Full Name 

 

Post title 

 

 

  

 

 

 

………………………………………………… 

 

 

 

………………………………………………… 

 

………………………………………………… 

 

Authorised by the Secretary of State 
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DEFFORM 111 

(Edn 05/19)  

Appendix - Addresses and Other Information  

  1. Commercial 
Officer Name:  
'''''''''''' '''''''''''''''       
  
Address:   '''''''''' ''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''' 

'''''''''''' ''''''''''''''' '''''''''''''' '''''''''''''''''  

''''''''''''''''''''''''''''''''''' ''''' '''''''''''''' '''''' '''''''''''''' 

''''''''''''''''' 

'''''''''''' '''''''''     
  

  
Email''  ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''        
      
            

  8. Public Accounting Authority  
  
1.  Returns under DEFCON 694 (or SC equivalent) should be 
sent to DBS Finance ADMT – '''''''''''''''' '''''' ''''''''''''''''''' ''''' ''''''''''''' '''  

'''''''''''''''''''''' '''''''''''''' '''''''''''' ''''''''''''''''' '''''''''''''''''''''''''''' '''''''' ''''''''''''' '  
 ''''''' '''''' ''''''''' ''''''''' ''''''''''''  
  
2.  For all other enquiries contact DES Fin FA-AMET '''''''''''''''  
'''''''''''' ''' ''''''''''''''''''''''' '''''''''''' '''''''''''' '''''''''''''''' ''''''''''''''''''''''''''''' '''''''' '''''''''''''   

 '''''' '''''' ''''''''' ''''''''' ''''''''''''  

  

  

  2. Project Manager, Equipment Support Manager 

or PT  
Leader (from whom technical information is 
available) Name:   '''''''''' '''''''''''''''''''''''''''     
  
Address:    ''''''''''' ''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''' '''''''''''''''''' 
''''''''''''' '''''''''''''' ''''''''''''''' '''''''''''''''''  

'''''''''''''''''''''''''''''''''''' ''''' ''''''''''''''' ''''''' '''''''''''''''' 

''''''''''''''' 

'''''''''''' '''''''''         
  

  
Email:   ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''      

              

  9.  Consignment Instructions  
The items are to be consigned as follows:  
       

  

  

  3. Packaging Design Authority 
Organisation & point of contact:  
       

  
(Where no address is shown please contact the 
Project Team in Box 2)   
  
            

  10.  Transport. The appropriate Ministry of Defence Transport 
Offices are:  
A. DSCOM, '''''''''''' ''''''''''''''''''' ''''''''''' '''''''''''''''' '''''''''''''' '''''''''''''''' ''''''''  
''''''''''' '''''''''''''' '''''''''''''' ''''''''''''''''''''' '''''''''''''' '''''''''                        
Air Freight Centre  
'''''''''''''''''''''''''  '''''''''' ''''''''' '''''''''''''' '' '''''''''''''''   '''''''''' '''''''''''' ''''''''' '''''''''''''  
''''''''''''''''''''''''''''  ''''''''' ''''''''' '''''''''''''''' '' '''''''''''''''   ''''''''' ''''''''''''' '''''''''' '''''''''''' 
Surface Freight Centre  
''''''''''''''''''''''''''  '''''''''' ''''''''' '''''''''''''' '' '''''''''''''''' '' ''''''''''''''   ''''''''' ''''''''''' ''''''''' 
'''''''''''''  
''''''''''''''''''''''''''''  '''''''''' '''''''''' '''''''''''''''' '' '''''''''''''' '' ''''''''''''''''   ''''''''' '''''''''''  
'''''''''' '''''''''''' ''''' 

JSCS  
  
'''''''''''''' ''''''''''''''''''''' ''''''''' '''''''''''''''' ''''''''''''''''' ''''''''''''''' '''''''''''''' ''''' ''''''''''' 
'''''''''''''''' '''''  
''''''''''''''' '''''''''' ''''''''' '''''''''''''''' ''''''''''''''''' 

www.freightcollection.com   

  

    

  4. (a) Supply / Support Management Branch or 
Order Manager:  
Branch/Name:        
  

  
         
  
   (b) U.I.N.          
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  5. Drawings/Specifications are available from  
       

  

  11. The Invoice Paying Authority  
'''''''''''''''''' ''''' ''''''''''''''''''''' ' ' '''''''''''''''''''''''''''''''''  

''''''''''' ''''''''''''''''''  
'''''''''''''''''' ''''''''''''''''' '''''''''''''''''''''' '''''''''''''' '''''''''''  '''''''''''''''''''''''''''''''''''' 

''''''''''''''''''''''' '''''' '''''''''                     'Website is: 

https://www.gov.uk/government/organisations/ministry-

ofhttps://www.gov.uk/government/organisations/ministry-

of-defence/about/procurement - invoice-

processingdefence/about/procurement#invoice-processing  

  

  

  6.  Intentionally Blank    12.  Forms and Documentation are available through *:  
''''''''''''''''' '''' ''''''''''''''''''''''' ''''''''''''''''' ''''''''' '''''''''''' ''''''''''''''''''''''''''''  
'''''''''''''''''''''''''''''''   
''''''' ''''''''' '''''' '''''''''''''''''''' ''''''''''' '''' '''''''''''  
'''''''''''''' ''''''''''''''''  
''''''''''''''''''' '''''''''''''' ''''''''' '''''''''' '''''''''''''' '''''''''''''''' ''''''''''' '''''''''''''' '''''''''''''''''' 

Applications via fax or email:   

  

 ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''   

  

   7.  Quality Assurance Representative:  
       
Commercial staff are reminded that all Quality 
Assurance requirements should be listed under the 
General Contract Conditions.   
  
AQAPS and DEF STANs are available from UK 

Defence  
Standardization, for access to the documents and 

details of the  
helpdesk visit http://dstan.uwh.diif.r.mil.uk/  [intranet] 

or https://www.dstan.mod.uk/ [extranet, registration 

needed].   

  * NOTE  
1. Many DEFCONs and DEFFORMs can be obtained from the 

MOD Internet Site:  
https://www.aof.mod.uk/aofcontent/tactical/toolkit/index.htm  
  

2. If the required forms or documentation are not available on the 

MOD Internet site requests should be submitted through the 

Commercial Officer named in Section 1.    

  

  

  

  


