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1. DEFCONs and DEFFORMS
1.1 The following General Conditions shall apply to the Contract
[bookmark: _Hlk508706229]DEFCON 15 (02/98) – Design Rights and Rights to Use Design Information 
DEFCON 16 (10/04) – Repair and Maintenance Information 
DEFCON 21 (10/04) – Retention of Records 
DEFCON 68 (02/17) – Supply of Data for Hazardous Articles, Materials and Substances
DEFCON 76 (12/06)  - Contractor's Personnel At Government Establishments  
DEFCON 90 (11/06) – Copyright
DEFCON 113 (02/17) – Diversion orders
DEFCON 129 (04/18) – Packaging (for Articles other than munitions)
DEFCON 501 (11/17) – Definitions and Interpretations
DEFCON 502 (05/17) – Specifications Changes
DEFCON 503 (12/14) – Formal Amendments to Contract - NOTE: DEFCON 620 is not a condition of this Contract and consequently the Authority Notice of Change referred to at Clause 2a of this DEFCON shall not form part of the written agreement.
DEFCON 507 (10/98) – Delivery
DEFCON 513 (11/16) – Value Added Tax
DEFCON 514 (08/15) – Material Breach
DEFCON 515 (02/17) – Bankruptcy and Insolvency
DEFCON 516 (04/12) – Equality
DEFCON 518 (02/17) – Transfer
DEFCON 520 (05/18) – Corrupt Gifts and Payments of Commission
DEFCON 522 (11/17) – Payment NOTE For the purposes of DEFCON 522 and DEFFORM 522A (where applicable), the Relevant Form shall be the commercial invoice. DEFCON 522 clause 2a shall be replaced with the following: “arrange payment; or” and clause 3 shall not apply 
DEFCON 524 (10/98) – Rejection
DEFCON 525 (10/98) – Acceptance 
DEFCON 526 (08/02) – Notices
DEFCON 527 (09/97) – Waiver
DEFCON 528 (07/17) – Import and Export Licences
DEFCON 529 (09/97) – Law (English)
DEFCON 530 (12/14) – Dispute Resolution
DEFCON 531 (11/14) – Disclosure of Information
DEFCON 532B (Edn 05/18) - Protection of Personal Data 
DEFCON 534 (06/17) – Prompt Payments (Subcontracts)
DEFCON 537 (06/02) – Rights of Third Parties
DEFCON 538 (06/02) – Severability
DEFCON 539 (08/13) – Transparency
DEFCON 550 (02/14) – Child Labour and Employment Law
DEFCON 566 (03/18) – Change of Control of Contractor
DEFCON 601 (04/14) – Redundant Material
DEFCON 602A (12/17) – Quality Assurance (With Quality Plan)
DEFCON 604 (06/14) – Progress Reports
DEFCON 606 (06/14) – Change and Configuration Control Procedure
DEFCON 608 (10/14) – Access to Facilities to be Provided by the Contractor
DEFCON 609 (06/14) – Contractor’s Records
DEFCON 611 (02/16) – Issued Property
DEFCON 619A (09/97) – Customs Duty Drawback
DEFCON 621B (10/04) – Transport (If the Contractor Is Responsible For Transport)
DEFCON 624 (11/13) – Use of Asbestos
DEFCON 627 (12/10) – Requirement for a Certificate of Conformity
DEFCON 630 (02/18) – Framework Agreements
DEFCON 632 (08/12) – Third Party Intellectual Property – Rights and Restrictions
DEFCON 637 (05/17) – Defect Investigation and Liability
DEFCON 642 (06/14) – Progress Meetings
DEFCON 644 (05/17) – Marking of Articles
DEFCON 647 (09/13) – Financial Management Information
DEFCON 649 (12/16) – Vesting
DEFCON 656B (08/16) – Termination for Convenience
DEFCON 694 (03/16) – Accounting for Property of the Authority
DEFCON 800 (12/14) – Qualifying Defence Contract
DEFCON 802 (12/14) – QDC: Open-Book on subcontracts that are not Qualifying Sub Contracts (QSC)
DEFCON 804 (03/15) – QDC: Confidentiality of Single Source Contract Regulations Information
2. Duration
2.1	The duration of the Contract shall be for 5 years commencing from 22/06/2018 up to and including 21/06/2023.
3. Pricing  
[bookmark: _Hlk508880790]3.1 Baseline contract prices for each activity under the Contract are listed in the Schedule of Requirements and its Annexes. All the baseline contract prices shall be Fixed Prices and are only variable as set out in Clauses 3.2 (Indexation) and 3.3 to 3.5 (Commitment) below.
Indexation
Commitment 
3.3 Prior to the commencement of this Contract and thereafter by December 31st at the latest in each Contract Year the Authority will confirm in writing to the Contractor the minimum amount of revenue that it will commit to providing the Contractor in the next Contract Year (the “Minimum Revenue Commitment” or “MRC”). 
[bookmark: _GoBack]3.4 The baseline contract prices are based upon the Authority committing to provide the Contractor. 
Table 1
	[bookmark: _Hlk508723857]
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	



3.5 At the end of each Contract Year the parties will jointly undertake a reconciliation exercise to compare the actual revenue received by the Contractor in the previous Contract Year against the MRC that the Authority made, and:
(a) If the actual revenue is less than the MRC by the Authority then the Contractor may immediately invoice and the Authority will pay the Contractor an amount that is 25% of the difference between the actual revenue and the MRC; or
(b) If the actual revenue exceeds the MRC then the Authority will accrue an overspend bonus calculated on bandings set out in table 2 below multiplied by the amount by which that the actual revenue exceeds the MRC. The Authority will receive the overspend bonus in the form of a credit against is monthly invoices in the three months of the following Contract Year. Where the contract is not renewed any payback bonus for the last calendar year will be paid in three equal instalments in the three months following contract expiry.
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Other
[bookmark: _Hlk511808805]3.6 The Authority recognises that the Contractor’s pricing and ability to meet the performance obligations set out in this Contract is subject to the Contractor receiving a steady flow of work across each Contract Year and the Contractor always maintaining a minimum level of work to keep its operations running economically viable. Accordingly, in addition the its obligations under Clauses 3.2 to 3.4 above, the Authority agrees that the Authority shall ensure that it provides the Contractor with sufficient Articles for Remanufacture so that the Contractor always holds at least 20 TN54 Transmissions at any time.
3.7 Payments for the test rig under Clause 35 shall not count towards the MRC. If the TN54 Steering Unit is subsequently added to this Contract any revenue received by the Contractor in connection with the Steering Unit will not count towards the MRC.
3.8 The Authority may at any time after 1st November in a Contract Year issue a notice to the Contractor (a Negotiation Notice) indicating that it is considering withdrawing from the pricing mechanism set out in Clauses 3.1 to 3.6 above with effect from the beginning of the next Contract Year. Upon issuance of such notice the parties shall promptly begin discussing a revised pricing mechanism. During such discussions, the existing mechanism and all related obligations shall continue in full force. If by no later than 31st January in the same Contract Year: 
(a)	the parties agree a revised pricing mechanism it shall be recorded as an amendment to this Agreement and the revised pricing shall apply from the beginning of the next Contract Year; or
(b)	the parties fail to agree a revised pricing mechanism the Authority shall have the option to either:
(i)	Withdraw the Negotiation Notice in which case the existing pricing mechanism set out in Clauses 3.1 to 3.6 above will continue to apply; or
(ii)	Issue a further irrevocable notice permanently cancelling the pricing mechanism set out in Clauses 3.1 to 3.6 above, in which case with effect from the beginning of the next Contract Year this Contract will be priced strictly according to the Single Source Contract Regulations. The pricing will be based on an assessment of the Contractor’s allowable costs and contract profit rate to be carried out at the time of the changes to the pricing takes effect. The pricing will be Fixed and the Contractor will be entitled to apply 2% price increases in each subsequent Contract Year
4. Embodiment Loan Items 
4.1 For the purposes of this Contract all approved Modifications Kits that are required to be incorporated into the equipment during remanufacture in accordance with the specification shall be supplied by the Authority to the Contractor as an Embodiment Loan.	
4.2 If the Embodiment Loan Items are not received by the Contractor within 14 days of the receipt of consignment note or other advice of despatch, the Contractor shall advise the Repair Manager (Box 2 of DF111).
4.3 Any Embodiment Loan Items found to be damaged or which do not meet the requirements shall be reported to the Repair Manager (Box 2 DF111) within 14 days of receipt.
4.3	 Where Embodiment Loan items are not available, the Authority may purchase the Items from the Contractor at a price agreed in accordance with DEFCON 127.
4.4 Upon completion or termination of the Contract, the Contractor shall provide the Authority with a certificate stating all Embodiment Loan Items have been incorporated into Articles or that any surplus items or components have been returned to the Authority.
5. Insurance
5.1 The Contractor shall, at its own expense, maintain in effect at all times during the performance of this Contract such insurance policies: 
		51.1 as it is required to hold under applicable Laws and regulation;  and 
		5.1.2 Public and Product Liability insurance of an amount not less than
Twelve (12) million GBP (£12,000,000) per event or series of events with a reputable third party insurance company, of good financial standing and appropriately regulated (the Insurance Policies)
5.2 The Contractor shall at the Authority’s request and within reasonable timescales provide certificates evidencing such insurance. Receipt of such evidence by the Authority shall not in itself constitute acceptance by the Authority or relieve the Contractor of any of its liabilities and obligations under this Contract.   
5.3The Contractor shall at all times comply with the terms of the Insurance Policies (including paying all premiums and other moneys payable, notifying circumstances which might give rise to claims, and making claims), and shall not do or permit to be done anything which might render any of the Insurance Policies void or voidable or entitle the insurer to refuse to pay any claim or part of a claim
5.4 If, for whatever reason, the Contractor fails to give effect to and maintain the Insurance Policies, the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor. 
5.5 The Contractor shall ensure that any Sub-Contractor maintains adequate insurances having regard to the obligations under this Contract which they are contracted to fulfil.
6	 Definitions
6.1	 In addition to the provisions of DEFCON 501 the following definitions shall apply
Remanufacture – shall be deemed to include refurbishment, enhancements, rectification, modification, upgrading, repairing, overhaul and testing in accordance with the latest version of the relevant OEM specification as required by the Authority.
Remanufactured – shall be defined as when an Article has undergone the Remanufacture process, resulting in the Article being returned to A1 condition in accordance with the latest version of the relevant OEM specification.

A1 and A1 condition - as defined in Stores System Data Code Book – Material Condition section. 

Distance Between Failures – Shall mean distance, expressed in kilometres, covered by vehicles in-service using the subject Articles, measured by Odometer, or other method of measurement as agreed.

Service Counter Reading SCR  –. a service counter reading is a measurement of revolutions of the input gear train. For the avoidance of doubt, the SCR and Gearbox Usage Monitor (GBUM) on TN15 Transmissions shall only be reset to zero after complete or upgrade level of Remanufacture.

Transmission – shall mean complete TN15 or TN54 Transmission unit irrespective of version or build standard.

Failure – shall mean the Articles have been sentenced by the Authority as being unsatisfactory other than as a result of an act or omission of the Authority.

Contract Year – shall mean the 12-month period following the start date of this Contract and each succeeding 12-month period.

7	Disclosure of Information
7.1 Further to DEFCON 531, no information regarding the services being provided under this Contract, or facilities to photograph or film shall be given or permitted by the Contractor except with prior written permission of the Authority to whom any Press or other similar media enquiry on any such matter should be referred
8.  Articles Considered Beyond Economic Repair (BER) 
8.1 If the Contractor considers an Article issued for Remanufacture to be BER the Contract shall immediately advise the Repair Manager (Box 2 on DF111) of his findings and any associated costs on Application For BER Form (Annex E to Contract). The Repair Manager shall review the findings and if in agreement shall issue AFG 1043 detailing disposal instructions. BER is defined as being when the cost of Remanufacture of an Article exceeds 150% of the value of the contracted fixed Price for that Article.
8.2 Except as specified below, no work shall be carried out on any Article issued for Remanufacture which the Contractor considered to be BER.
8.3 Where instructed by the Repair Manager, the Contractor may dismantle an Article which the Repair Manager has agreed is BER if serviceable or repairable parts will thereby be recovered and such action is economical. If parts recovered are of the type covered by Embodiment Loans then details of parts recovered shall be brought on charge in the contractor’s Embodiment Loan account.  If parts recovered in this way may be used in the Remanufacture of other Articles under the Contract and are of the type sourced by the Contractor then the Contractor will either return them to the Authority for use as spares (Authority to pay transport costs) or, subject to prior approval of a fair and reasonable price by the Repair Manager and the Contract Manager, offset the costs of such parts against future Remanufactures.
9. Authority Audit of Work 
9.1 The Authority or its authorised Agent reserves the right to audit any activity relevant to work under this Contract subject to prior arrangement. This includes, but is not limited to, checking the Contractor’s assessment of repair categories as defined in the Statement of Work at Annex A.
9.2 For that purpose the Contractor grants to the Authority and any auditors (both external and internal) a right of access to the Contractor’s premises. Where the Authority intends to use any external parties, access shall be subject to the Authority demonstrating that suitable confidentiality arrangements are in place to protect the Contractor’s information. The Contractor shall cause its subcontractors to grant to similar access to such subcontractors' premises, systems and information. The Authority shall give reasonable notice during normal business hours of such an audit and the Contractor shall provide all necessary facilities free of charge. 
9.3 The Contractor will (and shall use reasonable endeavours to cause its subcontractors to) fully cooperate, in a timely manner, with the Authority and provide the Authority such assistance as they may reasonably request in connection with any audit.
9.4 If any audit identifies that the Contractor, or any subcontractor, is not in compliance with its obligations under this Contract, the Contractor must promptly take all actions necessary (at its sole cost and expense except to the extent they result from or are caused by Authority of its obligations under this Contract) to remedy the issue and to bring itself and its subcontractors (as applicable) into compliance.
10 Authority to Work   
10.1 A Purchase Order will be sent to the Contractor at the same time as Articles are issued by the Authority to the Contractor for Remanufacture. The Authority shall not be liable in any way for work undertaken by the Contractor without receipt of this Purchase Order, each of which shall bear a unique order number and Job Number.
The Purchase Order shall be sent electronically to:
10.2 Nothing said, or omitted to be said, by an Authority representative, in writing or otherwise, shall constitute authority to undertake any work whatsoever unless authorised in accordance with this Condition.
10.3 Following receipt of the Purchase Order and Articles for Remanufacture the Contractor is to assess whether the work required in order to bring an Article(s) to the standard required is within the scope in the Schedule of Requirements. If it is then the Contractor will proceed without seeking any further authorisation from the Authority but will compile a detailed examination report detailing the work that has been undertaken. 
10.4 Where work would be required in order to bring an Article(s) to the standard required outside of the scope as set out in the Schedule of Requirements, a Survey Report (a sample of which is in Annex D) shall be submitted to the Repair Manager and must fully identify the requirement for all additional work relating to the Article including a full breakdown of costs in 45 business days (unless otherwise agreed) of receipt of the Article. No work (other than the work required to provide the Survey Report) is to be undertaken by the Contractor until the Survey Report (including any additional costs not included in the Firm Price) have been approved by the Repair Manager and written authority is given to proceed from the Repair Manager.
11. Disposal of Redundant Material
11.1 All parts, material etc. arising from the Articles issued for Remanufacture, whether serviceable or not, shall remain the property of the Authority and any such parts not used in the repair of the Articles shall be disposed of as set out in the remainder of this clause.
11.2 Serviceable and economically repairable parts shall be dealt with in accordance with the instructions of the Authority as set out in Clause8.3.
11.3 All unserviceable parts, materials etc. certified by the Repair Manager as workshop salvage shall be disposed of by the Contractor on behalf of the Authority on fair and reasonable terms. Where required by the Repair Manager, such parts, materials etc., shall be dismantled and disposed of under his supervision so as to preclude the possibility of re-sale in their existing form. Parts and materials certified for disposal must be disposed of in accordance with all relevant legislation.
11.4 A list of all unserviceable parts, materials etc. disposed of under the provisions of the above, countersigned by the Repair Manager shall be provided to the Contract Manager (Box 1 DF111) as per template at Annex C including a statement of proceeds quarterly.
12. Quality Assurance  
12.1 The Contractor shall provide the Contractor Deliverables to the Authority, in accordance with the Schedule of Requirements, and shall allocate sufficient resources to the provision of the Contractor Deliverables to enable it to comply with this obligation.
12.2 The Contractor shall comply with any applicable quality assurance requirements specified in this clause 13 and/or in the Schedule of Requirements and/or which are otherwise applicable to the provision of the Contractor Deliverables in accordance with this Contract. The quality assurance requirements applicable to this Contract shall include, but are not limited to: 
· AQAP 2110 Edition D Version 1 NATO Quality Assurance Requirements for Design, Development and Production. Cof C shall be provided in accordance with DEFCON 627
· A deliverable quality plan is required in accordance with DEFCON 602A 12/17 and AQAP2105 NATO Requirements for Deliverable Quality Plans Edition 2. Unless otherwise notified, the quality plan shall be delivered to the Quality Assurance Representative within 3 months of contract award 
DEF STAN: 03-32 (Prep & Paint) Issue 5
DEF STAN: 05-061 Part 1(Quality Assurance - concessions) Issue 6
DEF STAN: 05-061 Part 4 issue 3(Contractor Working Parties)
DEF STAN: 05-99 (Government Furnished Equipment) Part 1 Issue 1
DEF STAN: 05-135 (Avoidance of Counterfeit Material)
DEF STAN: 80-208 (Paint, Finishing, Polyurethane, Multi-Pack) Issue 3
DEF STAN: 81-41 (Packaging of Defence Material) Issue 9

.

12.3 The Contractor shall comply with all applicable legislation.

12.4 The Contractor shall discharge its obligations under this Contract with reasonable care and diligence.

12.5 The Contractor shall:

a) observe, and ensure that its staff and any subcontractors and their staff observe, all health and safety rules and regulations and any other security requirements that apply at any of the Authority’s premises when they are present on those premises;

b) notify the Authority as soon as it becomes aware of any health and safety hazards or issues which arise in relation to the Contractor Deliverables; 


13 Supply of Articles and Parts
13.1 Articles for Remanufacture shall be issued to the Contractor and shall be issued subject to the provisions of DEFCON 611 (Issued Property). All Articles issued for Remanufacture shall be delivered to the Contractor by the Authority’s transport.
13.2 The Contractor is advised that no guarantee can be given or responsibility accepted by the Authority regarding the completeness or correctness of Articles issued for Remanufacture, or give indications of the repairs required. The Contractor shall be responsible for making good any Reasonable Deficiencies in Articles issued for Remanufacture up to the Reasonable Deficiency Cap within the appropriate Fixed Price(s) contained in Schedule of Requirements and its appendices, excluding any Reasonable Deficiencies in Articles which have been caused by war damage, fire damage, external physical damage and drowning. If an Article is issued for Remanufacture with Reasonable Deficiencies which exceed the Reasonable Deficiency Cap then the Contractor shall notify the Repair Manager. Following confirmation from the Repair Manager on the appropriate course of the action, the Contractor is to complete MOD Form 445 (Discrepancy Report) an example of a MOD Form 445 is Annex C. 
For the purposes of this Condition, a Reasonable Deficiency shall be defined to be missing parts in an Article issued for Remanufacture and the Reasonable Deficiency Cap shall be defined as £300 (cumulative value) of Reasonable Deficiencies per Article issued for Remanufacture. The Authority reserves the right to review the Reasonable Deficiency Cap and, subject to the agreement of the Contractor, revise the value.
The Discrepancy report should be sent to:
i.	One Copy to MAC Branch Donnington DESLCSLS-LogMACDRTeam@mod.uk
ii.	One Copy to the Repair Manager
13.3 The Contractor will be responsible for the supply of all spares required to bring an Article into a Remanufactured state in accordance with the relevant OEM Specification and/or the requirements of this Contract. All spares used must be in accordance with the Specification. Certificates of Conformity must be made available for all spares used and for compliance with the Contract. These Certificates of Conformity will be retained at the Contractor’s premises for inspection by the Authority upon request in accordance with DEFCON 609.
14. Surge 
14.1 The Contractor shall have a surge production capability to cope with times of tension, Transition to War (TTW), other operational needs and war.
14.2 The Authority will provide the Contractor with as much notice of surge requirements as possible. However, in particular circumstances, the notice period could be no less than 7 days. The Contractor shall maintain plans to meet future surge requirements.
14.3 Surge capability is defined as an increase in output derived from re-deployment of resources, overtime, additional shifts or additional labour. The levels of surge capability required from the Contractor in a six month period, are as follows:
i. Up to 12 % increase in capacity (based on the mean workload of the previous 12 months prior to the surge requirement) sustained for up to 4 months; and
ii. Up to 30 % increase in capacity (based on the mean workload of the previous 12 months prior to the surge requirement) sustained for up to 2 months.
14.4 For example a surge at the 12 % level could be increased to a maximum of 30% (one or more times) in the period concerned. Also during any war, there would be a continuing production requirement at up to the surge capacities.
14.5 The Authority agrees to use its best endeavours to assist the Contractor with the supply of spares to meet surge requirements.
14.6 Surge shall be by notification to the Contractor from the Authority.
15. Warranty         
15.1 The provisions of this Clause 15 shall apply to the warranties set out in clauses 16 (Warranty TN54), 17 (Warranty TN15) and 18 (Warranty and EM Final Drives). 
15.2 The provisions of the warranties are expressly limited to material and workmanship carried out during the Remanufacture process by the Contractor. The warranties shall not apply to Articles that are outside the scope of this Contract. In the event that the Contractor incurs reasonable costs in ascertaining the cause of defects which are subsequently agreed by the Authority not to be attributable to him, the Authority will, subject to the agreement of the Authority’s Repair Manager pay the appropriate cost in accordance with the Contract. 
15.3 Failure caused by neglect, misuse and damage (NM&D) not attributable to the Contractor or his servants and agents, once proven will invalidate the Warranties.
15.4 The Warranties set out in clauses 15 to 18 shall be entirely without prejudice to warranties implied by law, and the Authority’s rights under clause 25 (material breach) of this Contract. The Contractor’s liability in the event of a warranty claim shall be limited to repair, or where necessary replacement, of the relevant Article in accordance with clauses 15 to 18 and to reimburse the Authority for any losses or damage to its physical property caused by the warranty defect. 
16. Warranty TN54 
16.1 The Contractor shall not be held liable under this Contract for any losses, damages, expenses, costs and liabilities incurred or suffered by the Authority if the TN54 ETS Transmission Heat Exchanger (ETS THE) and/or the STN37 steer unit suffers failure during the warranty period, nor will the Contractor be liable where the TN54 Transmission suffers Failure during the Warranty Period where the cause of the Failure can be directly  attributed to the failure of the TN54 ETS Transmission  Heat Exchanger (ETS THE) or the STN37 steer unit. 
16.2 The warranty set out in this clause 16 applies to TN54. If, when packaged in accordance with the provisions of the contract, within 3 years from the date of despatch from the Contractor, 400 SCR or 1 year from when a Remanufactured Article (TN54) is deployed back into service, whichever is the soonest, any material used or workmanship carried out during the Remanufacture process by the Contractor suffers Failure the full cost of rectification (to include all parts and labour) shall be borne by the Contractor. This includes the cost of surface transport to and from the Authority’s nominated UK destination.
16.3 Deployed back into service shall be deemed as the point at which the Remanufactured Article is fitted to a vehicle. The Authority and the Contractor shall take cognisance of all relevant factors including, but not limited to Oil Health Monitoring (OHM) data when determining the date an Article is deployed back into service. Following review of these factors a deployed back into service date is to be agreed by both parties in order for the warranty to be applied to the Article.
16.4 Articles returned to the Contractor and Remanufactured under this Condition shall be undertaken within mutually acceptable timescales to be agreed between the Authority’s Repair Manager and the Contractor.
16.5 The warranty in this clause 16 shall not apply to in respect of any Articles for which the Authority is not able to provide the Contractor:
(a) JAMES Component Reports (Supersedes EFR) for failed item; 
(b) OHM Data for failed item; and
(c) JAMES extract detailing the maintenance record for failed item for the first 12 months of operation in a vehicle, in accordance with ‘Maintenance Schedule AESP 601’. (For the avoidance of doubt, written records that maintenance tasks have been carried out in line with AESP 601 are to be provided).

17. Warranty TN15 
17.1 The warranty set out in this clause 17 applies to TN15. If, when packaged in accordance with the provisions of the contract, within 3 years from the date of despatch from the Contractor, 1,500 kilometres or 1 year from when a Remanufactured Article (TN15) is deployed back into service, whichever is the soonest, any material used or workmanship carried out during the Remanufacture process by the Contractor suffers Failure the full cost of rectification (to include all parts and labour) shall be borne by the Contractor. This includes the cost of surface transport to and from the Authority’s nominated UK destination.
17.2 Deployed back into service shall be deemed as the point at which the Remanufactured Article is fitted to a vehicle. The contractor is to ensure the Gearbox Usage Monitor (GBUM) converted reading to kilometres is entered on the strip report. The Authority and the Contractor shall take cognisance of all relevant factors including but not limited to the GBUM conversion data when determining the date an Article is deployed back into service. Following review of these factors a deployed back into service date is to be agreed by both parties in order for the warranty to be applied to the Article. Where the Gearbox Usage Monitor (GBUM) is not serviceable and in full working order upon receipt to allow David Brown to take the reading, the Authority shall provide to the Contractor any reasonably available mileage data and supporting data to assist the parties in agreeing the deployed back into service date
17.3 Articles returned to the Contractor and Remanufactured under this Condition shall be undertaken within mutually acceptable timescales agreed between the Authority’s Repair Manager and the Contractor.
17.4 The warranty in this clause 17 shall not apply to in respect of any Articles for which the Authority is not able to provide the Contractor:
(a) JAMES Component Reports (Supersedes EFR) for failed item; 
(b) JAMES extract detailing the maintenance record for failed item for the first 12 months of operation in a vehicle, in accordance with ‘Maintenance Schedule AESP 601’. (For the avoidance of doubt, written records that maintenance tasks have been carried out in line with AESP 601 are to be provided).

18.  Warranty EM Final Drives.
18.1 The warranty set out in this clause 18 applies to EM Final Drives. If, when packaged in accordance with the provisions of the contract, within 3 years from the date of despatch from the Contractor or 1 year from when a Remanufactured Article (EM Final Drive) is deployed back into service, whichever is the soonest, any material used or workmanship carried out during the Remanufacture process by the Contractor suffers Failure the full cost of rectification shall be borne by the Contractor. This includes the cost of surface transport to and from the Authority’s nominated UK destination.
18.2 Deployed back into service shall be deemed as the point at which the Remanufactured Article is fitted to a vehicle.
18.3 Articles returned to the Contractor and Remanufactured under this Condition shall be undertaken within mutually acceptable timescales agreed between the Authority’s Repair Manager and the Contractor.
18.4 The warranty set out in this clause 18 shall not apply to in respect of any Articles for which the Authority is not able to provide the Contractor JAMES Component Reports (Supersedes EFR) for failed item.

19. 	Delivery
19.1 
a) All Contract Deliverables shall be shipped in accordance with the requirements stated in the Contract and shall be subject to the provision of DEFCON 507 (Delivery).The delivery shall be accompanied by one delivery note per order / delivery. In addition, the delivery note shall be clearly marked with the following information in a human readable Barcode 39 font: 
· Order Number 
· NSN
· PR Number (where applicable)  
· Qty
The delivery note shall make no reference to Terms and Clauses other that those stated in the Contract.
TRADE RECEIPT DELIVERIES –DONNINGTON
a) Unless an alternative procedure has been agreed and communicated to the supplier/delivery team, the following procedures are applied when agreeing and booking in trade deliveries to the Donnington 

ALL DELIVERIES – TEAM LEIDOS DONNINGTON

a)All deliveries to or collections from Donnington shall be made via the West Gate entrance.
b) Items requiring delivery that fall outside of the above criteria, should be declared using the Email address below: 

DESDSDA-FMWSLOTS@mod.uk 
The following should be quoted:
· 13 digit NATO Stock Number (NSN) for deliveries of 10 NSNs or under (multiple pallet deliveries of a single NSN will not be accepted without it).
· Type of Item (Description). 
· Requirement Change Form (RCF) Number as advised by Project Team. 
· Number of packages / pallets. 
· Any special type of Mechanical Handling aids required. 
· Any specialist information e.g. Urgent Operational Requirement / Valuable & Attractive. 
· Supplier / Carrier Details. 
· Contact Number in case of communication failure. 
· Preferable date and time for delivery. 
· A safety data sheet is needed for hazardous items. 
c) If urgent delivery is requested for operational reasons then this must be endorsed on the application to enable the necessary checks to be carried out in order to fast track the application. 
d) On receipt of this information, the Contractor will receive a reply within 2 hours and be offered the next available delivery/collection slot. 
e) In the absence of the information detailed above, time slots for delivery shall not be allocated. 
f) It is a clause of this Contract that, in the event that the Contractor does not adhere to the time of delivery notified by the Authority, the Authority shall not consider itself responsible for any subsequent claim by the Contractor, nor to be held liable to meet any addition charges incurred by the Contractor through failure to deliver/collect on the due date at the appointed time. 


NCR Collection: 
a) If the booking request is for a Non-Compliant Trade Receipt requiring collection from the Donnington site, the NCR number (NCR 0*****), NSN and any covering Documentation is required at the email stage. 
LEIDOS-KN-OPSID-MUTradeNCR@mod.uk 
Should the email communication links be unavailable please contact:
 Booking Slots 
Mobile – 07500 123710 
Civ – 01952 673322 
Receipts Manager - 01952 673305 
Receipts Supervisor - 01952 673389
Trade Deliveries to B47 Donnington 
All deliveries irrespective of size, weight, etc.; are to be booked in by telephoning: 
Civ Tel:                      Mil Tel:
01952 672112           94480 2112
01952 672110           94480 2110
Trade Deliveries to B54 Donnington 
All deliveries irrespective of size, weight, etc.; are to be booked in by telephoning: 
Civ Tel:                      Mil Tel: 		
01952 672236           94480 2236 
01952 672231           94480 2231 

Trade Deliveries to Warehouse 33 Donnington 
b)There is no requirement to book in. Warehouse 33 reserves the right to not accept a delivery outside of the hours 8:00 to 16:00 (15:30 Friday only).

It is a Condition of this Contract that in the event the Supplier does not adhere to the time of delivery notified by the Authority, the Authority will not consider itself responsible for any subsequent claim by the Supplier, nor be held liable to meet any additional charges incurred by the Supplier through failure to deliver/collect on the due date at the appointed time.
19.2	Self to Self Delivery
Where any Article to be supplied under the Contract is to be delivered otherwise than being handed over by the Contractor to the Authority, for example where an Article is to be delivered by the Contractor to his own premises or to those of a sub-contractor, the risk in such Articles shall (notwithstanding the provisions of DEFCON 612) remain vested in the Contractor until such time as the Article is handed over to the Authority.

19.3  Non-Conforming Deliveries
	i). Suppliers are advised that is it now Leidos Donnington policy to quarantine and reject any consignments that do not conform to the requirements of the contract. Should any consignments be deemed as non-conforming by Leidos Donnington, the Authority shall notify the contractor as to the reason(s) for non-conformance
	ii). It shall be the responsibility of the Contractor to rectify the problem on site at Leidos or arrange for the items to be collected and rectified at the contractor's premises at no cost to the crown. 
	iii). It is advised however that in certain circumstances the Authority may consider it impractical for the Contractor to undertake any rectification due to geographical location, nature of the non-conformance and/or urgency of need, in these situations the Authority may request Leidos Donnington to undertake the rectification action but will pass on any reasonable and substantiated associated costs to the Contractor as necessary.
	iv). The list below details the reasons upon which a consignment may be rejected.

Incorrect DMC/NSN 
Incorrect Description
Part/Batch No’s Incorrect
Incorrect PPQ
Incorrect D of Q
Packaging Level incorrect
No Bar Code Labelling
Insufficient/No Test Certificates
Damaged in Transit
Incorrectly Labelled
Incorrect Matcon
No Logo (ISPM 15) Fail
Mixed NSN
Non-Codified Item
No Engineering Record Card
No Labelling
No Paperwork
No weight Label
Inadequate Shelf Life / Date of Manufacture (DOM)
Incorrectly shrink wrapped 
– please contact Leidos directly for more information and a concise up to date list

The Authority’s rights under this clause19.3 (Non-Conforming Deliveries) shall be entirely without prejudice to the Authority's rights and remedies under the Contract including (without limitation) DEFCON 524 (Rejection).

20.	 Payment
a.	The Contractor shall raise a commercial invoice per purchase order, except in the event that part delivery has been expressly permitted by the Authority when a commercial invoice shall be raised per delivery
b.	Each Commercial Invoice shall be in the name of Babcock DSG Limited (acting as agent for the Authority) and must include;	 
   (i)	Contractor’s name and contact details and registered number and registered address.
	(ii)	VAT Registration number
	(iii)	Date & Tax point date 
	(iv)	Invoice Number 
	(v)	Purchase Order Number
	(vi)	 Description of the Goods and/or Services; and
	(vii)	Net and Gross VAT values
	(viii)	All supporting documentation required under these clauses and as reasonably requested by the Authority
(ix) delivery note.
And submit via email to: I&RM-accountspayable@babcockinternational.com
The Authority in entitled to reject invoices which do not conform to these requirements.
c.        The Authority (acting through its agent, Babcock DSG Limited) shall pay all valid and undisputed claims for payment submitted by the Contractor in accordance with clause 36.b on or before the day which is thirty (30) days after the later of;
	(i)	the day upon which a valid request for
	payment is received by the Authority; and 
	(ii)       the date of completion of the part of the Contract to which the request for approval of payment relates.
d.         The approval for payment of a valid and undisputed invoice 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.
e.        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.

f. If payment is not made within the timeframes set out above the Contractor shall be entitled to exercise its rights under the Late Payment of Commercial Debts Act 1998 and any subsidiary and successor legislation, each as amended and updated from time to time.

21. Exit Condition of Remanufactured and Modified Articles
21.1 The LRU shall meet the criteria set out in the latest issue of the agreed Test Documentation (TD494 for TN15, TD540 for Final Drives, TD601 for TN54and TD468 for SVB)
21.2 The transmission documentation as specified in the Rework Procedure shall be updated detailing all work and modifications completed on the Transmission during the Remanufacture process.
21.3 Articles Remanufactured under the Contract shall have a label/plate permanently affixed, in a prominent position, showing the following information:
I. with the Job Number allocated by the Repair Manager (Box 2 of DF111), e.g.PR/1***** (Batch Number/DIIN), as quoted on the relevant Repair Notification Call-in (RNCI) form or PO number 
II. the Contract Number 
III. the Item Serial Number where appropriate 
IV. the Date of Repair. 
V. Latest modification state incorporated
21.4 For transmissions being enhanced as well as Remanufactured, the transmission will also be issued with a new configuration control document indicating its new build standard and a new part number.
21.5 The Oil Health Monitoring reading taken after exit testing shall be the start date for oil health condition
21.6The following documentation shall be sent to the Authority (with a copy sent to the Repair Manager) with each return of an Article following Remanufacture (Box 2 on the DF111)
I. Certificate of Conformance
II. Modification Embodiment Certificate and Inspection Record
III. Steer Unit Modification Embodiment Certificate and Inspection Record (TN54 only)
IV. Assembly Record Card – Section 8
V. Examination Report

22.7 The Contractor shall not fit plates quoting their name address or telephone number. TN15E gearboxes shall have the Gearbox Breathers painted blue and TN15E+ gearboxes shall have the Gearbox Breathers painted red. 
22. Oil Heath Monitoring
22.1	OHM shall be provided and managed by the Contractor for the OHM Service.
22.2	The Contractor and the Authority shall have access to the system in order to download data applicable to TN54 and TN15 Transmissions, this data shall be used to assist in determining:
I. The condition of the Transmission
II. Where relevant the reason for failure
22.3	Sampling
TN54 only – Prior to inward testing and on completion of work oil samples are to be taken from all  Transmissions and dispatched for analysis within 2 weeks.

22.4	Sample kits can be requested from the Authority as required.
22.5 The Contractor shall provide the Repair Manager (Box 2 of DF111) with details, for all Transmissions, of material specification for Transmission components that are or could be in contact with the Transmission oil:
I. Where components are modified and there is a change to the material specification
II. Where a new component is fitted as part of a Remanufacture

23. Liquidated Damages 
23.1 It is recognised by the Parties that if the Contractor fails to deliver any of the Articles by the date(s) specified in the monthly Output Plans, the Authority will suffer loss and damage.
23.2 At each quarterly review meeting the Parties will review the monthly Output Plans (CSR) for the preceding six months for each of the two categories of TN54 and TN15. For each category if the Contractor has failed to achieve the cumulative output agreed in the previous six monthly Output Plans combined, for reasons solely attributable to the Contractor, then the Contractor shall pay liquidated damages on the number of units that it has failed to meet the cumulative output by in each category. The liquidated damages amounts are tiered and set out in the table 3 below. 
Table 3
	
	Units 1-3
	Units 4-6
	Units 7-9

	TN54
	
	
	

	TN15
	
	
	



23.3 This Condition is without prejudice to any other rights of the Authority under the Contract. Accordingly, in the event that the Authority terminates the Contract, Liquidated Damages shall be payable under clause 23.1 above until the date of such termination 
23.4 Unless expressly stated by the Authority in writing, the provisions of DEFCON 527 (Waiver) shall apply to the Authority’s right to recover Liquidated Damages under this Clause.

24. Force Majeure    
24.1. The Contractor shall not be in breach of this Contract, nor liable for late or non-performance of any of its obligations under this Contract, if such delay or failure result from a “Force Majeure Event”. For the purposes of this Contract a Force Majeure Event is defined as one of the following:
a. acts of nature;
b. war or civil war; 
c. armed conflict, terrorism, or act of foreign enemy;
d. fire at any of the Contractor’s premises or those of its suppliers except to the extent that the fire was caused by their own negligence;
e nuclear, chemical or biological contamination unless the source or the cause of the contamination is the result of a breach of this contract by the Contractor or its Sub-Contractors; and
f. national strikes. 
24.2. The Contractor shall immediately notify the Authority in writing on the occurrence of a Force Majeure Event, including details of the Force Majeure Event, its effect on the Contractor’s obligations under this Contract, and the actions proposed to mitigate its effect.
24.3. Subject to Clause 24.4 below, the Contractor shall be entitled to an appropriate extension of time for performing such obligations provided always that the Contractor has used, to the satisfaction of the Authority, all reasonable endeavours, both to mitigate the effects of the Force Majeure Event, and to facilitate the continued performance of its obligations under this Contract.
24.4. The maximum extension of time granted under this clause shall be limited to 6 months after which time the Authority may, on giving written notice to the Contractor, terminate this Contract with immediate effect.

25. Material Breach or Insolvency 
25.1 In the event that the Contract is terminated in accordance with the provisions of DEFCON 514 (Material Breach) and/or DEFCON 515 (Bankruptcy and Insolvency), the Contractor shall licence, free of charge, the Data Package to the Authority for the purposes of ensuring that a replacement Contractor can carry out the Contractors obligations under the Contract but for no other purpose. The Data Package shall remain confidential and shall only be disclosed to employees of the replacement contractor on a need to know basis. The Data Package shall contain all relevant information necessary to enable the Authority to reproduce, maintain, remanufacture and support all Articles under this Contract.
25.2 The Authority shall use all reasonable endeavours to undertake to agree a Non-Disclosure Agreement with the replacement contractor should this become necessary. 

26. Contract Novation 
26.1  Neither party shall assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights and obligations under this Agreement without the prior written consent of the other party.

27. Limit of Liability  
27.1 Subject to Clauses 27.2 & 27.3 the Contractor’s liability to the Authority in connection with this Contract:-
a.	under Clauses 3 & 4 of DEFCON 76; and
b.	under Clause 2 of DEFCON 514; and
c.	under Clause 8 of DEFCON 611
shall not exceed £12,000,000.00 (twelve million pounds) per incident
27.2      Nothing in this Agreement limits the Contractor’s liability for losses:
a) incurred if the Contractor becomes insolvent;
b) incurred in the event that the Contractor rescinds the contract of its own volition where there has been no material breach of the contract by the Authority;
c) incurred as a result of death or personal injury caused by the Contractor, its agents or Sub-Contractors;
d) incurred as a result of fraud or fraudulent misrepresentation by or made on behalf of the Contractor; and
e) arising under DEFCON 632 (Third Party Intellectual Property – Rights and Restrictions).;
which will be unlimited.
27.3      The limit of liability set out in Clause 27.1 above shall exclude any liability of the Contractor to pay liquidated damages under Clause24, which shall be subject to the separate limit of liability as set out in Clause 23.2

28. Contract Status Report
All Contract Status Report submissions shall be submitted to the Authority on a monthly basis. A copy of a Contract Status Report is detailed at Annex G. Please note that this is to be automatically generated and issued to the Contractor by the Babcock DSG Order Book Management team (OBM) . Further instructions can be obtained via the Repair Manager detailed at Box 2 of the most recently issued DEFFORM 111 . Please note, the OBM team are currently reviewing this process in line with continuous improvement.

29. Contract Review Meetings (Local Equipment Repair Committee (LERCs))
.Further to DEFCON 642, Review Meetings shall be held once a quarter following contract award. The meeting agenda shall include as a minimum:
I. Review of equipment performance monitors
II. Review of the Key Performance Indicators as set out in clause 32 (Key Performance Indicators)
III. Commercial review
IV. Financial review
V. Risk Register
VI. Tasking review
VII. Output against the quarterly plan
VIII. Contract Status Report (Annex I to the Contract)
IX. Time to Repair
X. Technical Review
XI. Review of TN15/TN54 equipment failure data.

The Contractor shall provide a secretary and be responsible for distribution of the minutes within 10 working days of the meeting. 
30. Key Performance Indicators (KPIs)
In the provision of the services required under this Contract, the Contractor shall endeavour to meet the Targets set out in the table below. The KPI’s are for performance monitoring purposes only and a failure to meet a KPI shall not be a breach of contract. The Contractor shall report to the Authority on its performance against all the KPIs set out in the table below on a quarterly basis and no later than 10 business days prior to each Review Meeting scheduled in accordance with clause 29 (Contract Review Meetings) above.
	KPI Area
	Target
	Responsibility
	Review Dates

	Delivery Performance
	
100% of Articles repaired and delivered within the timescales agreed in the Output Plan

	Contractor
	At quarterly intervals commencing 3 months from contract start date.

	
	
Report by exception reasons for delivery plan timescale failure and advise what actions have been put in place to prevent reoccurrence.  

	Contractor
	At monthly intervals commencing 1 month from contract start date

	Warranty Repairs
	
Contractor to report on number of Articles that require rectification under warranty within 3 months of repair

	Contractor
	At quarterly intervals commencing 3 months from contract start date

	Progress of Articles 
	
100% of Contract Status Report submissions to the authority by the 23rd day of each month 



	Contractor
	At monthly intervals commencing 1 month from contract start date

	

Contract Amendments


	The Contractor shall complete and return the DEFFORM 10B (the content of which has been pre-agreed) to the Procurement Branch within 10 Business Days.  
	Contractor
	As required

	
Certificate of Conformity

	Certificates of Conformity shall be made available to the Authority within 10 business days when requested.
	Contractor
	As required

	Minutes of meetings
	
The Contractor will provide 100% minutes of meetings within 10 business days of the Local Equipment/Commercial Review Meetings to the authority

	Contractor
	At quarterly intervals commencing 3 months form contract start 



31. Entire Agreement
This Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract. All terms implied by law are expressly excluded to the maximum extent legally permissible. The Contract supersedes, and neither party has relied upon, any prior negotiations, representations and undertakings, whether written or oral, except that this condition shall not exclude liability in respect of any fraudulent misrepresentation.

32. TN54 Test Rig upgrade
32.1 In order to assist it with providing the required services under this agreement the test rig owned by the Contractor needs to be upgraded.. 
32.2 Notwithstanding the payment above, the test rig will remain the sole property of the Contractor at all times and DEFCON 23 shall not apply to the test rig. The Contractor shall remain liable for all ongoing maintenance costs for the test rig. 
33. Order of Precedence
33.1	If there is any conflict or inconsistency between any parts of this Contract the following order of precedence shall apply:
(a) the clauses of this main body of this Contract; 
(b) any DEFCONS referenced in clause 2 or elsewhere in this Contract;
(c)	Annex A;
(d)	Annex B; then
(e) any other documents or any part thereof referred to in the Conditions or Annexes.
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