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The Schedules that apply to this Contract are:

Schedule 1
Sct lule 2
Schedule 3

Schedule 4
Schedule 5
Schedule 6

Definitions of Contract

Schedule of 2quiren its

Contract Data Sheet

Annex A to Schedule 3

Contract Change Process Procedure (i.a.w. clause A2.b)
Specification — Statement of Requirement

Contractor's Commercially Sensitive Information Form
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A4,

A5,

A6.

A7.

A8.

A9.

sl | be the subject to ¢ dition A2 (Amendments to Contract). Each amendment under
condition A2 shall be classed as a formal change.

Precedence

a. If there is any inconsistency between the u..erent provisions of the Contract the
inconsistency shali be resolved according to the following descending order of precedence:

(1)  Sections A - H (and J - L, if sections J - L are included in this Contract) of the
Conditions of the Cc—*-act shall be given equal precedence with Schedule 1 (Definitions
of Contract) and Scl..uule 3 (Contract Data Sheet);

(2) Schedule 2 (Schedule of Requirements) and, where included, Schedule 8
(Acceptance Procedure);

(3) the remaininy schedules; and
(4) any other documents expressly referred to in the Contract.

b. If either Party becomes aware of any inconsistency, within or between the documents
referred to in clause A4.a such Party shall notify the other Party forthwith and the Parties will
seek to resolve that inconsistency on the basis of the order of precedence set out in clause
A4.a. Where the Parties fail to reach agreement, and if either Party considers the inconsistency
to be material to its rights and obligations under the Contract, then the matter will be referred to
the dispute resolution procedure in accordance with condition A21 (Dispute Resolution).

Severability
If any provision of the Contract is held to be invalid, illegal or unenforceable to any extent then:

a. such provision shall (to the extent that it is invalid, illegal or unenforceable) be given no
effect and shall be deemed not to be included in the Contract but without invalidating any of the
remaining provisions of the Contract; and

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.

Assignment of Contract

Neither Party shall be entitled to assign the Contract (or any part thereof) without the prior
written consent of the other Party.

Waiver

a. No act or omission of either Party shall by itself amount to a waiver of any right or remedy
unless expressly stated by that Party in writing. In particular, no reasonable delay in exercising
any right or remedy shall by itself constitute a waiver of that right or remedy.

b. No waiver in respect of any right or remedy shall operate as a waiver in respect of any
other right or remedy.

Third Party Rights

Notwithstanding anything to the contrary elsewhere in the Contract, no right is granted to any
person who is not a Party to the Contract to enforce any term of the Contract in its own right and
the Parties to the Contract declare that they have no intention to grant any such right.

Governing Law

a. Subject to clause A9.d, the Contract shall be considered as a contract made in England
and subject to English Law.

b. . Subject to clause A9.d and A21 (Dispute Resolution) and without prejudice to the dispute
resolution process set out therein, each Party submits and agrees to the exclusive jurisdiction of
the Courts of England to resolve, and the laws of England to govern, any actions proceedings,
controversy or claim of whatever nature arising out of or relating to the Contract or breach
thereof.

C. Subject to clause A.9.d any dispute arising out of or in connection with the Contract shall
be determined within the English jurisdiction and to the exclusion of all other jurisdictions save
that other jurisdictions may apply solely for the purpose of giving effect to this clause A9 and for
the enforcement of any judgment, order or award given under English jurisdiction.
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(4) shall not copy any of that Information except to the extent necessary for the
purpose of exercising its rights of use and disclosure under the Contract.

b. The Contractor shall take - reasonable precautions necessary to ensure that all
Information disclosed to the Conuactor by or on behalf of the Authority under or in connection
with the Contract:

(1) s disclosed to its employees and Subcontractors, only to the extent necessary for
the performance of the Contract; and

(2) s treated in confidence by them and not disclosed except with the prior written
conser* >f the Authority or used otherwise than for the purpose of performing work or
having ork performed for the Authority under the Contract or any subcontract.

C. The  ontractor shall ensure that its employees are aware of the Contractor’s
arrangements for discharging the obligations at clauses A11.a and A11.b before receiving
information and shall take such steps as may be reasonably practical to enforce such
arrangements.

d. Clauses A11.a and A11.b shall not apply to any Information to the extent that either
Party:

(1)  exercises rights of use or disclosure granted otherwise than in consequence of, or
under, the Contract;

(2) has the right to use or disclose the Information in accordance with other Conditions
of the Contract; or

(3) can show:

(a) that the Information was or has become published or publicly available for
use otherwise than in breach of any provision of the Contract or any other
agreement between the P-~-ies

(b) that the Informatior: was already known to it (without restrictions on
disclosure or use) prior to receiving the Information under or in connection with the
Contract;

(c) that the Information was received without restriction on further disclosure :
from a third party which lawfully acquired the Information without any restriction on
disclosure; or

(d) from its records that the same Information was derived independently of that
received under or in connection with the Contract;

provided that the relationship to any other Information is not revealed.

e. Neither Party shall be in breach of this condition where it can show that any disclosure of
Information was made solely and to the extent necessary to comply with a statutory, judicial or
parliamentary obligation. Where such a disclosure is made, the Party making the disclosure
shall ensure that the recipient of the Information is made aware of and asked to respect its
confidentiality. Such disclosure shall in no way diminish the obligations of the Parties under this
condition.

f. The Authority may disclose the Information:

(1) ona confidential basis to any central government body for any proper purpose of
the Authority or of the relevant central government body, which shall include: disclosure
to the Cabinet Office and / or HM Treasury for the purpose of ensuring effective cross-
Government procurement processes, including value for money and related purposes;

(2) to Parliament and Parliamentary Committees or if required by any Parliamentary
reporting requirement;

(3) tothe extent that the Authority (acting reasonably) deems disclosure necessary or
appropriate in the course of carrying out its public functions;

(4) ona confidential basis to a professional adviser, consultant or other person
engaged by any of the entities defined in Schedule 1 (including benchmarking
organisations) for any purpose relating to or connected with this Contract;

(5) on a confidential basis for the purpose of the exercise of its rights under the
Contract; or

(6) on a confidential basis to a proposed body in connection with any assignment,
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A12.

A13.

Al4.

A15.

novation or disposz~ f any of its rights, obligations or liabilities under the Contract;

and for the purposes of the foregoing, references to disclosure on a confidential basis shall
nean disclosure subject to a confidentiality agreement or arrangement containing tern  no less
ringent than those placed on the Authority under this condition.

g. Before sharing any Information in accordance with sub-clause A11.f above, the Authority
may redact the Information. Any decision to redact Information made by the Authority shall be
final.

h. The Authority shall not be in breach of the Contract where disclosure of Information is
made solely and to the extent necessary to comply with the Freedom of Information Act 2000
(the “Act”) or the Environmental Information Regulations 2004 (the “Regulations”). To the
extent permitted by the time for compliance under the Act or the Regulations, the Authority shall
consult the Contractor where the Authority is considering the disclosure of Information under the
Act or the Regulations and, in any event, shall provide prior notification to the Contractor of any
decision to disclose the Information. The Contractor acknowledges and accepts that its
representations on disclosure during consultation may not be determinative and that the
decision whether to disclose Information in order to comply with the Act or the Regulations is a
matter in which the Authority shall exercise its own discretion, subject always to the provisions
of the Act or the Regulations.

i. Nothing in this condition shall affect the Parties' obligations of confidentiality where
Information is disclosed orally in confidence.

Publicity and Communications with the Media

The Contractor shall not, and shalt ensure that any employee or Subcontractor shall not,
communicate with representatives of the press, television, radio or other media on any matter
concerning the Contract unless the Authority has given its prior written consent.

Protection of Personal Data

In the performanc . of the Contract, both Parties shall comply with their obligations as a data
controller, as defined in the Data Protection Act 1998.

Transparency

a. Subject to clause A14.b but notwithstanding condition A11, 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.

b. Before publishing the Transparency Information to the general public in accordance with
clause A14.a, the Authority shall redact any Information that would be exempt from disclosure if
it was the subject of a request for Information under the Freedom of Information Act 2000 or the
Environmental Information Regulations 2004, and any Information which has been
acknowledged by the Authority at Schedule 6 (Contractor's Commercially Sensitive
Information).

C. The Authority may consult with the Contractor before redacting any Information from the
Transparency Information in accordance with clause A14.b. 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 Freedom of Information Act 2000 or
the Environmental Information Regulations 2004.

d. For the avoidance of doubt, nothing in this condition A14 shall affect the Contractor’s
rights at law.

Equality

a. 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.

b. Without prejudice to the generality of the obligation in clause A15.a, 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 Legisiation in the
country where the Contract is being performed.

C. The Contractor agrees to take reasonable efforts to secure the observance of the
provisions of this condition A15 by any of its employees, agents, or other persons acting under
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A19.

c. The Authority may, acting reasonably, terminate the Contract by giving written notice to
the Contractor within six (6) months of the Authority being notified or becoming aware that the
Contractor has undergone a change of Control where the Contractor has failed to address the
Authority’s concerns to the Authority’s satisfaction in accordance with clause A18.a, or has
failed to supply or withheld the Information required under clause A18.a.

d. if the Authority exercises its right to terminate in accordance with clause F1.a.(4) the
Contractor shall be entitled to request the Authority to consider making a payment to represent
any commitments, liabilities or expenditure which are reasonable and properly chargeable by
the Contractor in connection with the Contract and which would otherwise represent an
unavoidable loss by the Contractor by reason of the termination of the Contract. Any requesi
for payment under this clause A18.d must be fully supported by documentary evidence. The
decision whether to make such a payment shall be at the Authority’s sole discretion.

Termination for Insolvency or Corrupt Gifts

The Authority may terminate the Contract with immediate effect, without compensation, by
giving written Notice to the Contractor at any time after any of the following events:

Insolvency:
a. where the Contrartor is an individual;

(1)  the application by the Contractor for an interim order pursuant to Section 252 of the
insolvency Act 1986 (the “IA 86”) or the court making an interim order pursuant to Section
253 of the |A 86;

(2) any composition, compromise, assignment, assignation or arrangement is made
with any of the Contractor’s creditors (including, without limitation, an individual voluntary
arrangement under IA 86 and a trust deed for the benefit of any of the Contractor's
creditors) or a moratorium on any of the Contractor’'s indebtedness comes into force;

(3) adebt payment programme under the Debt Arrangement and Attachment
(Scotland) Act 2002 (the “DAAS Act”) is approved in respect of a Contractor, an
application is made by a Contractor to the Debt Arrangement Scheme (DAS)
Administrator under the DAAS Act for approval of a debt payment programme or a
Contractor gives written intimation to the DAS Administrator of their intention to make
such an application;

(4) the presentation of a petition or other application for the appointment of any
liquidator (whether provisional, interim or otherwise), administrator, receiver,
administrative receiver, compulsory manager, trustee (in sequestration or otherwise),
insolvency official or other similar officer in respect of the Contractor or any of its assets,
unless it is withdrawn within three (3) Business Days from the date on which the
Contractor is notified of it;

(5) the appointment of any liquidator (whether provisional, interim or otherwise)
administrator, receiver, administrative receiver, compulsory manager, trustee (in
sequestration or otherwise), insolvency official or other similar officer in respect of the
Contractor or any of its assets;

(6)  where the Contractor is either unable to pay its debts as they fall due or has no
reasonable prospect of being able to pay debts which are not immediately payable. The
Authority shall regard the Contractor as being unable to pay its debts if:

(a) it has failed to comply with or to set aside a statutory demand under section
268 of the Insolvency Act 1986 or section 7 of the Bankruptcy (Scotland) Act 1985
within twenty-one (21) Business Days of service of the statutory demand on it;

(b)  an execution or other process to enforce a debt due under a judgment or
order of the court has been returned unsatisfied in whole or in part;

(c) acharge for payment of a debt has been served on the Contractor and has
not been satisfied, returned or avoided within fourteen (14) Business Days of
service; or

(dy itis apparently insolvent within the meaning of the Bankruptcy (Scotland) Act
1985; or

(7) any analogous procedure or step is taken in any jurisdiction;
b. where the Contractor is a firm:

(1)  the Contractor preparing and submitting documents to a nominee or filing or
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lodging documents in court, in each case in respect of a moratorium on ¢ litor action
under schedule A1 of A 86 in respect of the Contractor;

(2) any compositinn compromise, assignment, assignation or arrangement is made
with any of the Cont.....or's creditors (including, without limitation, an individual voluntary
arrangement under IA 86 and a trust deed for the benefit of any of the Contractor’s
creditors) or a moratorium on any of the Contractor’s indebtedness comes into force;

(3) any event listed in clause A19.a occurs in respect of any partner of the Contractor
who is an individual in connection with a liability or debt of the Contractor;

(4) any event listed in clause A19.c occurs in respect of any partner of the Contractor
which is a company or limited liability partnership registered in England and Wales or
Scotland in connection with a liability or debt of the Contractor;

(5) aneventlisted in clause A19.e in respect of any partner of the Contractor which'is
a company or similar entity (including any incorporated entity) registered other than in
England and Wales or Scotland in connection with a liability or debt of the Contractor;

(6) any event listed in this clause A19.b occurs in respect of any partner of the
Contractor which is itself a firm in connection with a liability or debt of the Contractor;

(7) the presentation of a petition or other application for the appointment of any
liguidator (whether provisional, interim or otherwise), administrator, receiver,
administrative receiver, compulsory manager, trustee (in sequestration or otherwise),
insolvency official or other similar officer in respect of the Contractor or any of its assets,
unless it is withdrawn within three (3) Business Days from the date on which the
Contractor is notified of it;

(8) the appointment of any liquidator (whether provisional, interim or otherwise)
administrator, receiver, administrative receiver, compulsory manager, trustee (in
sequestration or otherwise), insolvency official or other similar officer in respect of the
Contractor or any of its assets;

(9) any resolution is passed or order made for the winding up, dissolution,
administration or reorganisation of (or the institution of any other insolvency proceedings
or procedure in relation to) the Contractor;

(10) where the Contractor is either unable to pay its debts as they fall due or has no
reasonable prospect of being able to pay debts which are not immediately payable. The
Authority shall regard the Contractor as being unable to pay its debts if:

(a) itis apparently insolvent within the meaning of the Bankruptcy (Scotland) Act
1985; or

(b) itis unable to pay its debts in terms of section 221 of IA 86; or
(11) any analogous procedure or step is taken in any jurisdiction;

c. where the Contractor is a company or limited liability partnership registered in Englana
and Wales or Scotland:

(1)  the Contractor preparing and submitting documents to a nominee or filing or
lodging documents in court in each case in respect of a moratorium on creditor action
under schedule A1 of IA 86;

(2)  any composition, compromise, assignment, assignation or arrangement is made
with any of its creditors (including, without limitation, a company voluntary arrangement
under A 86) or a moratorium on any of the Contractors indebtedness comes into force;

(3) the presentation of a petition or other application for the appointment of any
liquidator (whether provisional, interim or otherwise), administrator, receiver,
administrative receiver, compulsory manager, trustee (in sequestration or otherwise),
insolvency official or other similar officer in respect of the Contractor or any of its assets,
unless it is withdrawn within three (3) Business Days from the date on which the
Contractor is notified of it;

(4) the appointment of any liquidator (whether provisional, interim or otherwise)
administrator, receiver, administrative receiver, compulsory manager, trustee (in
sequestration or otherwise), insolvency official or other similar officer in respect of the
Contractor or any of its assets;

(5)  any resolution is passed or order made for the winding up, dissolution,
administration or reorganisation of (or the institution of any other insolvency proceedings
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A20.

or procedure in relation to) the Contractor;

(6) where the Contractor is either unable to pay its debts as they fall due or has no
reasonable prospect of being able to pay debts which are not immediately payable. The
Authority shall regard the Contractor as being unable to pay its debts if the Contractor is
unable to pay its debts in terms of section 123 of 1A 86; or

(7) any analogous procedure or step is taken in any jurisdiction;

d. where the Contractor is unable or admits inability to pay its debts as they fall due or is
deemed to be or declared to be unable to pay its debts, suspends or threatens to suspend
making payments or any of its debts or, by reason of actual or anticipated financial difficulties,
or commences negotiations with one or more of its creditors with a view to rescheduling any of
its indebtedness;

e. where the Contractor is a company or similar entity (including any incorporated entity)
registered other than in England and Wales or Scotland, events occur or are carried out which,
within the jurisdiction to which it is subject, are similar in nature or effect to those specified
above;

Corrupt Gifts

f. where the Authority becomes aware that the Contractor, its employees, agents or any
Subcontractor (or anyone acting on its behalf or any of its or their employees):

(1) has offered, promised or given to any Crown servant any gift or financial or other
advantage of any kind as an inducement or reward:

(a)  for doing or not doing (or for having done or not having done) any act in
relation to the obtaining or execution of this Contract or any other contract with the
Crown; or

(b)  for showing or not showing favour or disfavour to any person in relation to
this Contract or any other contract with the Crown;

(2) commits or has committed any prohibited act or any offence under the Prevention
of Corruption Acts 1889 — 1916, under sub sections 108 — 109 of the Anti-Terrorism or
Crime and Security Act 2001 before these Acts or sub sections are revoked or an offence
under the Bribery Act 2010 with or without the knowledge or authority of the Contractor in
relation to this Contract or any other contract with the Crown;

(3) has entered into this Contract or any other contract with the Crown in connection
with which commission has been paid or has been agreed to be paid by it or on its behalf,
or to its knowledge, unless before the Contract is made particulars of any such
commission and of the conditions of any such agreement for the payment thereof have
been disclosed in writing to the Authority.

. In exercising its rights or remedies to terminate the Contract under A19 f. the Authority
shall:

(1) actin areasonabie and proportionate manner having regard to such matters as the
gravity of, and the identity of the person committing the prohibited act;

(2) give due consideration, where appropriate, to action other than termination of the
Contract, including (without being limited to):

(a) requiring the Contractor to procure the termination of a subcontract where
the prohibited act is that of a Subcontractor or anyone acting on its or their behalf;

(b)  requiring the Contractor to procure the dismissal of an employee (whether its
own or that of a Subcontractor or anyone acting on its behalf) where the prohibited
act is that of such employee.

h. Where the Contract has been terminated under clause A19 f. of this Condition, the
Authority shall be entitled to purchase substitute Contractor Deliverables from elsewhere and
recover from the Contractor any costs and expenses incurred by the Authority in obtaining the
Contractor Deliverables in substitution from another supplier.

Consequences of Termination

The termination of the Contract, however arising, shall be without prejudice to the rights and
duties of either Party accrued prior to termination. The Conditions that expressly or by
implication have effect after termination shall continue to be enforceable even after termination.
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A21.

A22.

A24.

A25.

Dispute Resolution

a. The Parties will attempt in good faith to resolve any dispute or claim arising out of or
relating to the Contract through negotiations between the respective representatives of the
Parties having authority to settle the matter, which attempts may include the use of any
alternative dispute resolution procedure on which the Parties may agree.

b. In the event that the dis—~ e or claim is not resolved pursuant to clause A21.a the dispute
shall be referred to arbitration. _nless otherwise 2~r=2ed in writing by the Parties, the arbitration
and this clause A21.b shall be governed by the ArL... ation Act 1996. For the purposes of the
arbitration, the arbitrator shall have the power to make provisional awards pursuant to Section
39 of the Arbitration Act 1996.

C. For the avoidance of doubt, anything said, done or produced in or in relation to the
arbitration process (including any awards) shall be confidential between the Parties, except as
may be lawfully required in judicial proceedings relating to the arbitration or otherwise.

Termination for Convenience

a. The Authority shall have the right at any time to terminate the Contract in whole or in p;'art
by giving the Contractor written Notice to expire at the end of the period specified in Schedule 3
(Contract Data Sheet) or if no such period is specified at the end of twenty (20) Business Days.

b. In the event that the Authority exercises its rights in accordance with clause A22.a, the
Authority shall indemnify the Contractor against any commitments, liabilities or expenditure
which are reasonably an  roperly chargeable by the Contractor in connection with the Contract
and which would otherwise represent an unavoidable loss by the Contractor by reason of
termination of the Contract or the relevant part thereof.

c. The Authority’s total liability under clause A22.b shall be limited to the total price of the
Contractor Deliverables payable under the Contract or the relevant part thereof, including any
sums paid, due or becoming due to the Contractor at the date of termination.

. Contractor’s Records

The Contractor shall maintain all records in connection with the Contract (expressly
otherwise), and without prejudice to condition A11 (Disclosure of Information), make wiem
available to be examined or copied, by or on behalf of the Authority, as the Authority may
require. These records shall be retained for a period of at least six (6) years from:

(1) the end of the Contract term;
(2) termination of the Contract; or
(3) the final payment,

whichever occurs latest.

Duration of Contract

This Contract comes into effect on the Effective Date of Contract and will expire automatically
on the date identified in Schedule 3 (Contract Data Sheet) unless it is otherwise terminated in
accordance with the provisions of the Contract, or otherwise lawfully terminated.

Contractor’s Warranties
a. The Contractor warrants and represents, that:

(1) it has the full capacity and authority to enter into, and to exercise its rights and
perform its obligations under, the Contract;

(2) from the Effective Date of Contract and for so long as the Contract remains in force
it shall give the Authority Notice of any litigation, arbitration (unless expressly prohibited
from doing so in accordance with the terms of the arbitration), administrative or
adjudication or mediation proceedings before any cour, tribunal, arbitrator, administrator
or adjudicator or mediator or relevant authority against itself or a Subcontractor which
would adversely affect the Contractor's ability to perform its obligations under the
Contract;

(3) as at the E¥*=ctive Date of Contract no proceedings or other steps have been taken
and not discharge - (nor, to the best of the knowledge of the Contractor, 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;
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B1.

B2.

B3.

C1.

(4) for so long as the Contract remains in force it shall give the Authority Notice of any
proceedings or other steps that have been taken but not discharged (nor to the best of
the knowledge of the Contractor, threatened) for its winding-up or dissolution or for the
appointment of a receiver, administrator, liquidator, trustee or similar officerin  ation to
any of its assets or revenues.

The Contractor Deliverables
Supply of Contractor Deliverables and Quality Assurance

a. The Contract.. shall provide the Contractor Deliverables to 1.._ Authority, in accordance
with the Schedule of Requirements and the Specification, and shall allocate sufficient resource
to the provision of the Contractor Deliverables to enable it to comply with this obligation.

b. The Contractor shali:

(1)  comply with any applicable quality assurance requirements specified in Schedule 3
(Contract Data Sheet) in providing the Contractor Deliverables;

(2) comply with all applicable Legislation; and

(3) discharge its obligations under the Contract with all due skill, care, diligence and
operating practice by appropriately experienced, qualified and trained personnel.

C. The provisions of clause B1.b. shall survive any performance, acceptance or payment
pursuant to the Contract and shall extend to any remedial services provided by the Contractor.

d. The Contractor shall:

(1) observe, and ensure that the Contractor's Team observe, all health and safety
rules and regulations and any other security requirements that apply at any of the
Authority’s premises;

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

(3) Dbefore the date on which the Contractor Deliverables are to start, obtain, and at all
times maintain, all necessary licences and consents in relation to the Contractor
Deliverables.

Environmental Requirements

The Contractor shall in all its operations to perform the Contract, adopt a sound proactive
environmental approach that identifies, considers, and where possible, mitigates the
environmental impacts of its supply chain. The Contractor shall provide evidence of so doing to
the Authority on demand.

Disruption

a. The Contractor shali take reasonable care to ensure that in the performance of its
obligations under this Contract it does not disrupt the operations of the Authority, its employees
or any other contractor employed by the Authority.

b. The Contractor shall inform the Authority of any actual or potential industrial action which
affects or might affect its ability at any time to perform its obligations under the Contract as soon
as it becomes aware of the actual or potential industrial action and certainly no later than seven
(7) Business Days before the action is due to take place, whether such action be by its own
employees or others.

C. The Contractor shall have robust contingency plans in place to ensure that, in the everit
of industrial action by the Contractor’s Team, provision of the Contractor Deliverables is
maintained and such contingency plans shall be available for the Authority to inspect and / or
comment on at any reasonable time and shall be updated and revised as necessary by the
Contractor throughout the contract period.

Price
Contract Price

a. The Contractor shall provide the Contractor Deliverables to the Authority at the Contract

Price. The Contract Price shall be a Firm Price unless otherwise stated in Schedule 3 (Contract
Data Sheet).

b. Subject to condition G2 the Contract Price shall be inclusive of any UK custom and
excise or other duty payable. The Contractor shall not make any claim for drawback of UK
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E1.

F1.

Facilities And Assets

Access to Contractor’s Premises

The Contractor shall provide to the Authority’s Representatives following reasonable notice,
relevant accommodation / facilities, at no direct cost to the Authority, and all reasonable acces:
to its premises for the purpose of monitoring the Contractor’s progress and quality standards ir:
performing the Contract.

Delivery
Authority’s Remedies for Breach of Contract
a. If the Contractor:

(1) fails to provide the Contractor Deliverables (or any part thereof) by the relevant
date specified in Schedule of Requirements and / or the Specification;

(2) provides Contractor Deliverables (or any part thereof) that are not in accordance
with, or the Contractor fails to comply with, any terms of the Contract;

(3) supplies Contractor Deliverables that do not com;. , with clause B1.b;
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G1.

(4) fails to address the Authority’s concerns to the Authority’s satisfaction in
accordance with condition A18, or fails to supply or withholds the Information required
under clause A18.a;

« ‘ . failure by fail thor:

(6) otherwise commits a material breach of its obligations under the Contract,
the Authority shall have the right to exercise one or more of the following remedies:

(7)  where the Contractor commits a persistent failure in accordance with clause
F1.a.(5) or where the breach is material in accordance with clause F1.a.(6), to terminate
the Contract or the relevant part thereof, with immediate effect and without liability to the
Authority, by giving written Notice to the Contractor;

(8) “efuse to accept the provision of any further Contractor Deliverables by the
Cot......tor and the Contractor shall refund to the Authority any sums paid in respect of
the Contractor Deliverables that fail to comply with the terms of the Contract;

(9) give the Contractor the opportunity at the Contractor's expense to carry out such
remedial services as is necessary to correct the Contractor’s failure or otherwise to rectify
the breach within the Authority-specified time limits;

(10) purchase substitute services from elsewhere;

(11) claim such damages as may have been sustained as a result of the Contractor’s
breach or breaches of the Contract, including but not limited to any costs and expenses
incurred by the Authority in:

(a) carrying out any work that may be required to make the Contractor
Deliverables comply with the Contract; or

(b) obtaining the Contractor Deliverables in substitution from another supplier.

b. In addition to the Authority’s rights in clause F1.a., if the Authority reasonably believes at
any time before the Contract Implementation Date that the Contractor will not be able to achieve
Full Service Provision by the Contract Implementation Date then the Authority shall be entitled
to terminate the Contract in whole or in part with immediate effect and without liability by giving
written Notice to the Contractor.

C. in the event that the Authority terminates the Contract in whole or in part pursuant to
clause F1.a.(7) or F1.b. or for any other lawful reason, the Authority shall also have the right to
require the Contractor to transfer any or all of the Assets to the Authority, wherever they are
located, upon the payment of a sum representing the market value of those Assets which the
Contractor has purchased but not recovered the cost of from the Authority.

d. This condition F1 shall also apply to any remedial services carried out by the Contractor
in accordance with clause F1.a.(9).

e. The Authority’s rights and remedies under this condition F1 are in addition to its rights
and remedies implied by statute and common law.

Payment And Receipts
Payment and Recovery of Sums Due

a. Payment for Contractor Deliverables under the Contract shall be made via the
Contracting, Purchasing & Finance (CP&F) electronic procurement tool.

b. The Authority shall pay alt valid and undisputed claims for payment submitted by the
Contractor to DBS Finance on or before the day which is thirty (30) days after the later of:

(1)  the day upon which a valid request for approval of payment is received by the |
Authority; and

(2) the date of completion of the part of the Contract to which the request for approval
of payment relates.
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G2.

G3.

c. 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 obligatior  1or
as a waiver of its rights and remedies under this Contract.

d. 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.

Value Added Tax

a. The Contract Price excludes any UK output Value Added Tax (VAT) and any similar EU
(or non-EU) taxes chargeable on the provision of any Contractor Deliverables 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, the
Contractor shall include se~~rately in any claim for payment a sum equal to any VAT
chargeable at the prevailir., .ate on the Contract Price claimed and the Authority shall pay it. In
the event of any doubt about the applicability of the tax in such cases, the Authority .1y require
the Contractor to obtain and pass to the Authority a formal ruling from HM Revenue and
Customs (HMRC).

c. The Contractor is responsible for the determination of VAT liability. In cases of doubt, the
Contractor shall consult HMRC and not the Authority’s Representative. The Contractor shall
notify the Authority’s Representative (Commercial) of the Authority’s VAT liability under this
Contract, when the liability is other than at the standard rate of VAT, and any changes to it.

d. Where the provision of any Contractor Deliverables comes 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 Contractor Deliverables.

e. Where Contractor Deliverables are deemed to be supplied to the Authority outside the
UK, the Contrac*~ - may be required by the laws of the country where the supply takes place to
register there fc, ~U (or non-EU) turnover or similar tax. In that event, the Authority shall pay to
the Contractor in addition to the 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 Contractor Deliverables.

Debt Factoring

a. Subject to the Contractor obtaining the prior written consent of the Authority in
accordance with condition A6 (Assignment of Contract), the Contractor may assign to a third
Party (“the Assignee”) the right to receive payment of the Contract Price or any part thereof due
to the Contractor under the Contract (including interest which the Authority incurred through late
payment under the Late Payment of Commercial Debts (Interest) Act 1998 (‘the Act’)). Any
assignment of the right to receive payment of the Contract Price (or any part thereof) under this
condition G3 shall be subject to:

(1)  reduction of any sums in respect of which the Authority exercises its right of
recovery under clause G1.d;

(2) all related rights of the Authority under the Contract in relation to the recovery of
sums due but unpaid; and

(3) the Authority receiving notification under both clauses G3.b and G3.c.(2).

b. In the event that the Contractor obtains from the Authority the consent to assign the right
to receive the Contract Price (or any part thereof) under clause G3.a, the Contractor shall notify
the Authority in writing of the assignment and the date upon which the assignment becomes
effective.

c. The Contractor shall ensure that the Assignee:

(1) is made aware of the Authority’s continuing rights under clauses G3.a.1 and
.G3.a.2; and

(2) notifies the Authority of the Assignee’s contact information and bank account
details to which th« uthority shall make payment, subject to any reduction made by the
Authority in accordance with sub-clauses G3.a.(1) and G3.a.(2).

d. The provisions of condition G1 (Payment) shall continue to apply in all other respects
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H1.

H2.

H3.

after the assignment and shall not be amended without the prior approval of the Authority.
Contract Administration
« vogress Monitoring ~leetings and Reports

a. The Contractor shall attend progress meetings at the frequency or times (if any) specified
in Schedule 3 (Contract Data Sheet) and shall ensure that its Contractor's Representatives are
suitably qualified to attend such meetings.

b.  The Contractor shall submit progress reports to the Author.y s Representatives at the
times and in the format (if any) specified in Schedule 3 (Contract Data Sheet). The reports shall
detail as a minimum:

(1)  performance/Delivery of the Contractor Deliverables;
(2) risks and opportunities;
(3) any other information specified in Schedule 3 (Contract Data Sheet); and
(4) any other information reasonably requested by the Authority.
Authority Representatives
a. Any reference to the Authority in respect of:
(1)  the giving of consent;
(2) the delivering of any Notices; or

(3) the doing of any other thing that may reasonably be undertaken by an individual
acting on behalf of the Authority,

shall be deemed to be references to the Authority's Representatives in accordance with this
condition H2.

b. The Authority’s Representatives detailed in Schedule 3 (Contract Data Sheet) (or their
nominated deputy) shalt have full authority to act on behalf of the Authority for all purposes of
the Contract. Unless notified in writing before such act or instruction, the Contractor shall be
entitled to treat any act of the Authority’s Representatives which is authorised by the Contract
as being expressly authorised by the Authority and the Contractor shall not be required to
determine whether authority has in fact been given.

c. in the event of any change to the identity of the Authority’s Representatives, the Authority
shall provide written confirmation to the Contractor, and shall update Schedule 3 (Contract Data
Sheet) in accordance with condition A2 (Amendments to Contract).

Notices
a. A Notice served under the Contract shall be:
(1) in writing in the English Language;

(2) authenticated by signature or such other method as may be agreed between the
Parties;

(3) sent for the attention of the other Party’s representative, and to the address set out
in Schedule 3 (Contract Data Sheet);

(4) marked with the number of the Contract; and

(5) delivered by hand, prepaid post (or airmail), facsimile transmission or, if agreed in
Schedule 3 (Contract Data Sheet), by electronic mail.

b. Notices shall be deemed to have been received:

(1) if delivered by hand, on the day of delivery if it is a Business Day in the place of
receipt, and otherwise on the first Business Day in the place of receipt following the day
of delivery;

(2)  if sent by prepaid post, on the fourth Business Day (or the tenth Business Day in
the case of airmail) after the day of posting;

(3) if sent by faceimile or electronic means:

(a) 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

20 of 50



(b) if transmitted at any other time, at 09:00 on the first Business ~ 1y
(recipient’s time) following the completion of receipt by the sender of verification of
transmission from the receiving instrument.

The proje ~* specific "~CONS and DEFCON SC variants that apply to this
Contract are:

None applicable

The special conditions that apply to this Contract are:
Not applicable

The processes that apply to this Contract are:

Not applicable
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Contractor

Contractor Commercially
Sensitive Information

Contractor Deliverables

Contractor’s Representative

Contractor’s Team

Control

Crown Use

DEFFORM
DEF STAN

Deliver

Delivery Date

Design Right(s)

Effective Date of Contract

Firm Price

means the person who, by the Contract, unc takes to provide the
Contractor Deliverables, for the Authority as is provided by the
Contract. Where the Contractor is an individual or a partnership,
the expression shall include the personal representatives of the
individual or of the partners, as the case may be, and the
expression shall also include any person to whom the benefit of the
Contract may be assigned by the Contractor with the consent of
the Authority;

means the Information listed in the completed Schedule 6 -
Contractor's Commercially Sensitive Information Form, which is
Information notified by the Contractor to the Authority, which is
acknowledged by the Authority as being commercially sensitive;

means the services and, where appropriate the documents, which
the Contractor is required to provide under the Contract in
accordance with the Schedule of Requirements and the
Specification;

means a person or persons employed by the Contractor in
connection with the provision of the Contractor Deliverables and in
connection with this Contract;

means all employees, consultants, agents and Subcontractors
which the Contractor engages in relation to the Contract;

means the power of a person to secure that the affairs of the
Contractor are conducted in accordance with the wishes of that
person:

a. by means of the holding of shares, or the possession of
voting powers in, or in relation to, the Contractor; or

b. by virtue of any powers conferred by the constitutional or
corporate documents, or any other document, regulating the
Contractor;

and a change of Control occurs if a person who Controls the
Contractor ceases to do so or if another person acquires Control of
the Contractor;

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;

means the MOD DEFFORM series which can be found at
https://www.gov.uk/acquisition-operating-framework;

means Defence Standards which can be accessed at
https://www.dstan.mod.uk;

means hand over the Contractor Deliverables to the Consignee.
This shall include unloading, and any other specific arrangements,
~nreed in accordance with SC3 Condition “Delivery / Collection”
-...d Delivered and Delivery shall be construed accordingly;

means the date as specified in Schedule 2 (Schedule of
Requirements) on which the Contractor Deliverables, or the
relevant portion of them are to be Delivered or made available for
Collection;

has the meaning ascribed to it by Section 213 of the Copyright,
Designs and Patents Act 1988;

means the date specified on the Authority’s acceptance letter. For
example the DEFFORM 159, or where the standstill period applies,
the relevant Notice of Entry into Contract letter;

means a price (Excl. VAT) which is not subject to variation;
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Full Service Provision

Information

Key Performance Indicators

Legisiation

Minor Change

Notices

Parties

Schedule of Requirements

Specification

Subcontractor

Supported Businesses

Transparency Information

means the provision by the Contractor of all of the vontractor
Deliverables in accordance with the Conditions of this Contract;

means any Information in any written or other tangible form
disclosed to one Party by or on behalf of the other Party under or in
connection with the Contract, including information provided in the
tender or negotiations which preceded the award of the Contract;

means the agreed method of monitoring and measuring the
Contractor’s performance against the Contract as set out in
Section L (Processes) where this Contract includes Core Plus
condition “Key Performance Indicators and Performance
Management”;

means in relation to the United Kingdom:
a. any Act of Parliament;

b. any subordinate Legislation within the meaning of section 21
of the Interpretation Act 1978;

C. any exercise of the Royal Prerogative; or

d. any enforceable community right within the meaning of
section 2 of the European Communities Act 1972,

means any change that does not significantly/materiaily affect the
nature of the Contractor Deliverables;

shall mean all notices, orders, or other forms of communication
required to be given in writing under or in connection with the
Contract;

means the Contractor and the Authority, and Party shall be
construed accordingly;

means Schedule 2 (Schedule of Requirements) and Annex A to
Schedule 2, which identifies, either directly or by reference,
Contractor Deliverables to be provided, the performance dates
involved and the price or pricing terms in relation to each
Contractor Deliverable;

means Schedule 5 (Specification) which provides the detailed
description of the Contractor Deliverables and sets out any
performance dates by which the Contractor shall provide such
Contractor Deliverables;

means any person engaged by the Contractor from time to time as
may be permitted by the Contract to provide the Contractor
Deliverables (or any part thereof);

means establishments or services where more than 50% of the
workers are disabled persons who by reason of the nature or
severity of their disability are unable to take up work in the open
labour market;

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.

24 of 50



Appendiv Ato &+~
Core+ Definitions
Articles

Collect

Consignor

CPET

Denomination of Quantity
(D of Q)

Diversion Order

Employee

Evidence

FLEGT

Hazardous Contractor
Deliverable

~_ - n-x:-..itior... P N o VNN WP R

means the Contractor Deliverables (goods and / or the services),
including packaging (and Certificate(s) of Conformity and supplied
in accordance with any QA requirements if specified) which the
Contractor is required to provide under the Contract in accordance
with Schedule 2 (Schedule of Requirements), but excluding
incidentals outside Schedule 2 (Schedule of Requirements) such
as progress reports. (This definition only applies to Core Plus
Schedule “Hazardous Articles, Materials or Substances
supplied under the Contract” and any DEFCONSs if either are
included in this Contract);

means pick up the Contractor Deliverables from the Consignor.
This shall include loading, and any other specific arrangements,
agreed in accordance with clause K14.c and Collected and
Collection shall be construed accordingly;

means the name and address specified in Schedule 3 (Contract
Data Sheet) from whom the Contractor Deliverables will be
dispatched or Collected;

means the UK Government’s Central Point of Expertise on Timber,
which provides a free telephone helpline and website to support
implementation of the UK Government timber procurement policy

means the quantity or measure by which an item of material is
managed;

means the Authority’s written instruction (typically given by MOD
Form 199) for urgent Delivery of specified quantities of Contractor
Deliverables to a Consignee other than the Consignee stated in
Schedule 3 (Contract Data Sheet);

shall include any person who is an employee or director of the
Contractor or who occupies the position of a director of the
Contractor, by whatever title given. (This definition only applies
to the narrative condition “Security Measures”);

means either:

a. an invoice or delivery note from the timber supplier or
subcontractor to the Contractor specifying that the product supplied
to the Authority is FSC or PEFC certified; or

b. other robust evidence of sustainability or FLEGT licensed
origin, as advised by CPET,;

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;

means a Contractor Deliverable or a component of a Contractor
Deliverable that is itself a hazardous material or substance or that
may in the course of its use, maintenance, disposal, or in the event
of an accident, release one or more hazardous materials or
substances and each material or substance that may be so
released;
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Independent Verification

Legal and Sustainable

Military Level Packaging

Military Packaging
Accreditation Scheme
(MPAS)

MPAS Registered Organisation

MPAS Certificated Designer

NATO

Overseas

Packaging

Packaging Design Authority
(PDA)

Primary Packaging Quantity
(PPQ)

Recycled Timber

means that an evaluation is undertaken and reported by an
individual or body whose organisation, systems and procedures
conform to “BS EN ISO / IEC 17065: 2012 Conformity assessment
- Requirements for bodies certifying products, processes and
services”, and who is accredited to audit against forest
management standards by a body whose organisation, systems
and procedures conform to “ISO 17011: 2004 General
Requirements for Providing Assessment and Accreditation of
Conformity Assessment Bodies or equivalent”;

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 contract documents are issued by the Authority shall apply;

Packaging that by the nature of the packaged items nature, or
envisaged transport / movement or handling within the military
supply chain and requires enhanced protection beyond that which
commercial Packaging normally provides;

is a MOD sponsored scheme to accredit military packaging
designers capable of producing SPIS designs acceptable

to the MOD by meeting its requirements and thereby assure good
Military Level Packaging. MPAS supersedes MPCAS/DR14.
MPAS detail is available from DESJSCSCM-EngTLS-
Pkg@mod.uk;

is a packaging organisation having one or more MPAS Certificated
Designers capable of Military level designs. A company capable of
both Military Level and commercial Packaging designs including
MOD labelling requirements;

shall mean an experienced Packaging Designer trained and
certified to MPAS requirements;

means the North Atlantic Treaty Organisation which is an
intergovernmental military alliance based on the North Atlantic
Treaty which was signed on 4 April 1949;

shall mean non UK or Foreign

Verb. The operations involved in the preparation of materiel for:
transportation, handling, storage and Delivery to the user;

Noun. The materials and components used for the preparation of
the Contractor Deliverables for transportation and storage in
accordance with the Contract;

shall mean the organisation that is responsible for the original
design of the Packaging except where transferred by agreement.
The PDA shall be identified in the Contract, see Annex A to
Schedule 3 (Appendix — Addresses and Other Information), Box 3.
The PDA should be MPAS registered or accepted as having an
equivalent certification;

means the quantity of an item of material to be contained in an
individual package, which has been selected as being the most
suitable for issue(s) to the ultimate user;

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.
Recycled Timber covers:

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;
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Short-Rotation Coppice

STANAG 4329

Subcontractor

Timber and Wood-Derived
Products

Virgin Timber

c. reclaimed timber abandoned or confiscated at least ten
years previously;

it excludes sawmill co-products;

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. 1t is 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;

means the publication NATO Standard Bar Code Symbologies
which can be sourced from Information at

wy - Istan.mod.uk/fags.html;

means any subcontractor of the Contractor or associated company
at any level of the supply chain who provides contractor
deliverables wholly or substantially in connection with this contract.

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;

means Timber and Wood-Derived Products that do not include
Recycled Timber.
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Schedule 2 - Schedule of Requirements for Services for Contract No: CB/BFG/0122

For: Provision of Services and Facilities for Exercise Telemark Titan for 2018 and 2019

Item Contractor Deliverables Notes to Supplier Firm Price € (ex-VAT) Firm Price € (ex-VAT)
Number 2018 2019
Price € Qty Price Price € Qty Price
(each) Total (each) Total
1 Cost of the hire of the piste (3 training piste [ N J
days, 5 race days)
2 Cost of providing timing services (including but a9 & U e o S
not limited to back up timing report; daily timing
reports; representatives to run the start and
back up timing; the provision of two runs and '
race results).
3 Cost of the course preparation including, but —_ i
not limited to, the building of jumps and looms
for all races wherever the location
4 Cost of manpower to set courses and run races <« 4 -_
5 Coaching costs for up to 115 instructor days 9w . a9
6 Cost of providing all equipment as per e 3
Appendix 2 to Schedule 5
7 Cost of ski lift passes for up to 15 officials for Pricing per official S F N
11 days
8 Cost for administering the Event - -
9 Contractor costs for Travel and Subsistence in - e
relation to the Event
10 Officials equipment hire — up to 15 officials for | Pricing per official ] O
11 days :
Other Costs
11. EU Country Equivalent to Tax See G2.e ) o

It applicable, the Contractor is to
provide as part of the Contract Price
details confirming this is to be the
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case, stating this sum and the
percentage the sum equates to of the
total Contract price as an additional
item.

INDICATIVE PRICING +/-2%
For elements paid outside of contract

12 | Cost of ski lift passes for competitors Pricing per individual (75-100 a0 - - a8 - -
individuals)
13a. Accommodation for competitors Bed and Breakfast Costs per ’ - - g n, - -
3" International Standard Twin Rooms individual
13b Half Board (Breakfast and Evening - - - - - -
Meal) per individual
13¢c Full Board (Breakfast, Packed lunch - - - a8 - -
and Evening Meal)
13d Accommodation for competitors Bed and Breakfast Costs per - - - aa - -
3" International Standard Triple Rooms individual
13e Half Board (Breakfast and Evening - - - -
Meal) per individual - -
13f Full Board (Breakfast, Packed lunch o - - ) - -
and Evening Meal)
14a Accommodation for officials Bed and Breakfast Costs per ’ - - R - -
| 3" International Standard Twin rooms individual
14b Half Board (Breakfast and Evening - - - -
Meal) per individual ’ ’
14¢ Full Board (Breakfast, Packed lunch 3 - - ‘ - -
and Evening Meal)
15a. Accommodation for VIP visitors Bed and Breakfast Costs per ‘ - - P - -
3" International Single Rooms individual
15b Half Board (Breakfast and Evening - - - -
Mei per individual ’ -
15¢ Full Board (Breakfast, Packed lunch ' - - ol - -
and Evening Meal)
16 Hot drink costs at end of races Championship Races R SRS
17 Hot drink costs at end of races Mountain Races (soup) — - )
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Schedule 3 - Contract Data Sheet for Contract No: CB/BFG/0122

Condition A9 Governing
Law

Contract to be governed and construed in accordance with:
(one must be chosen)

English Law X

Condition A22
Termination for
Convenience

The Notice period for terminating the Contract shall be 20 Business
Days.

Condition A24 Contract
Period

The Contract expiry date shall be: one year from contract award date.

The Contractor agrees to hold open an irrevocable offer for one option
year at the prices detailed in Schedule 2 as agreed at contract award.
The Authority has the sole right to exercise its preference to accept
this binding offer. Such acceptance will be clearly affected in writing
by the Commercial Branch whose details are at Box 1 of Annex A to
Schedule 3 of this contract 30 calendar days prior to the end of the
contract. The acceptance in writing will constitute an amendment to
the contract accepting the irrevocable offer that will vary the date of
the contract end.

Clause B1.b.(1)
Contractor’s Obligations —
Quality Assurance

Is a Deliverable Quality Plan required for this Contract?

Yes []

Other Quality Assurance Requirements:

All competitions should deliver a challenging yet safe course in
accordance with the International de Ski (FIS) standards, course and
competition guidelines and priciples.

instructors are to hold a BASI level 2 or equivalent as a minimum.

Condition C1 Contract
Price (Excl. Vat)

All Schedule 2 line items shall be Firm Priced.

Clause H1.a Progress
Monitoring

The Contractor shall be required to attend the following meetings:
Type: Progress Review Meetings

Frequency: up to 2 prior to Exercise TELEMARK TITAN dates to be
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ayrceu With the Project Manager as per Clause 2.3.2 01 ounisuuie o.

Location: Contractor to host

Clause H1.b Progress
Reports

The Contractor is required to submit the following Reports:
Type: Minutes of Progress Review Meetings
Frequency: as per Clause H1.a

Content: As agreed with Project Manager as per Annex A to Schedule
3

Method of Delivery: Electronic copy in Microsoft Word format

Delivery Address: Copies to Commercial Officer and Project Manager
as per Annex A to Schedule 3

Clause H2.b Authority’s
Representatives

The Authority’s Representatives for the Contract are as follows:
Commercial: as per box 1 Annex A to Schedule 3
Project Manager: as per box 2 Annex A to Schedule 3

Payment: DBS Liverpool

Clause H3.a.(3) Notices

Notices served under the Contract shall be sent to the following
address:

Contractor:

Clause H3.a.(5) Notices

Notices served under the Contract can be transmitted by electronic
mail:

Yes [X
No [
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Condition K1 Certificate of
Conformity (Core+ Only)

Is a Certificate of Conformity Required for this Contract?

Condition K2 Marking of
Contractor Deliverables
(Core+ Only)

Condition K3 Supply of
Data for Hazardous
Contractor Deliverables,
Materiais and Substances
(Core+ Only)

Clause K4.i Timber and
Wood-Derived Products
(Core+ Only)
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Clause K5.b Rejection
(Core+ Only)

(Note: If no period is
inserted here the time
period shall be 20
Business days)

Clause K6.a Delivery (for
Schedule 2, Appendix A
items) (Core+ Only)

Clause K6.b Delivery by
the Contractor (for
Schedule 2, Appendix A
items) (Core+ Only)

Clause K6.c Collection by

the Authority (for Schedule
2, Appendix A items) (Core+
Only)
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Condition K7 Self to Self Iz Selie-BeliDeliver~roguiced:
Delivery (Core+ Only)

Clause K16.a Limitation of - .
Contractor’s Liability . ' ’

Other Addresses and See Annex A to Schedule 3 (DEFFORM 111)
Other Information
(Covers forms and
publications addresses and
official use information)
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Schedule 4 - Contract Change Process (i.a.w. clause A2.b) for Contract No: CB/BFG/0122

1.

Authority Changes

a. Subject always to condition A2 (Amendments to Contract), the Authority shall be entitled,
acting reasonably, to require changes to the Contractor Deliverables (a "Change”) in accordance
with this Schedule 4.

Notice of Change

a. If the Authority requires a Change, it shall serve a Notice (an "Authority Notice of Change") on
the Contractor.

b. The Authority Notice of Change shall set out the change required to the Contractor -
Deliverables in sufficient detail to enable the Contractor to provide a written proposal (a "Contractor
Change Proposal”) in accordance with condition 3 below.

Contractor Change Proposal

a. As soon as practicable, and in any event within fifteen (15) Business Days (or such other
period as the Parties may agree) after having received the Authority Notice of Change, the
Contractor shall deliver to the Authority a Contractor Change Proposal.

b. The Contractor Change Proposal shall include:
(1) the effect of the Change on the Contractor’s obligations under the Contract;
(2) a detailed breakdown of any costs which result from the Change;
(3) the programme for implementing the Change;

(4) any amendment required to this Contract as a result of the Change, including, where
appropriate, to the Contract Price; and

(5) such other information as the Authority may reasonably require.

c. The price for any Change shall be based on the prices (including all rates) already agreed for
the Contract and shall include, without double recovery, only such charges that are fairly and
properly attributable to the Change.

Contractor Change Proposal — Process and Implementation

a. As soon as practicable after the Authority receives a Contractor Change Proposal, the
Authority shall:

(1)  evaluate the Contractor Change Proposal;

(2)  where necessary, discuss with the Contractor any issues arising and, following such
discussions, the Authority may modify the Authority Notice of Change and the Contractor
shall, as soon as practicable, and in any event not more than ten (10) Business Days (or such
other period as the Parties may agree) after receipt of such modification, submit an amended
Contractor Change Proposal.

b. As soon as practicable after the Authority has evaluated the Contractor Change Proposal
(amended as necessary) the Authority shall:

(1) indicate its acceptance of the Change Proposal by issuing an amendment to the
Contract in accordance with condition A2 (Amendments to Contract); or

(2)  serve a Notice on the Contractor rejecting the Contractor Change Proposal and
withdrawing (where issued) the Authority Notice of Change.

(o} If the Authority rejects the Change Proposal it shall not be obliged to give its reasons for such
rejection.

d. The Authority shall not be liable to the Contractor for any additional work undertaken or
expense incurred unless a Contractor Change Proposal has been accepted in accordance with
clause 4.b.(1).
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Contractor Changes

a. If the Contractor wishes to propose a Change, it shall serve a Contractor Change Proposal on
the Authority, which shall include all of the information required by clause 3.b, and the process at
condition 4 shall apply.
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2.2.1.The following FIS Telemark safety, standards must be met for all races.
2.2.1.1 All snow canons must be protected by mattresses and netting

2.2.1.2. A net must be placed from the top the finish line in case of a slope opened to the
public. All netting is to be as per FIS Homologation and any extra netting as directed by the TD.

2.2.1.3. Nets around the 360°.
2.2.1.4. No material around the jump.
2.2.1.5.  No wooden flags in the cross country sections, 360° and anywhere along the course.

2.2.1.6. The rescue patroller(s) must have a relevant diploma and have the equipment and
expertise to effect an on-piste rescue.

2.2.1.7. In case of using finish line poles, they must be protected to FIS standards in order to
prevent injury to competitors.

2.2.1.8. Gate flags, if provided, must be FIS homologated.
2.3. Competition / Event dates

2.3.1.Event Dates. The championships must take place in a window between 1 — 25 January.
Committee members require to arrive 48 hours prior to the competitors.

2.3.2. Advanced preparation and Visits. The Contractor shall host 2 visits by the Authority o
the Venue prior to the Exercise at a date and time specified by and agreed by the Project
Manager (Exercise Director).

2.3.2.1. During the visit the Contractor shall hold a Progress Review meeting measured
against all deliverables and discuss any concerns arising as to the delivery of the requirement.

2.3.2.2.  The Contractor shall be responsible for providing a secretary and for the circulation of
minutes for progress meetings. Minutes recording decisions and actions shall be published no
later than 15 days after the date of the meeting.

2.4. Accommodation. The Contractor is to ensure the availability of sufficient and affordable
accommodation within the locations detailed below for Authority Officials, Competitors and
Visitors. All accommodation, which is to be of international 3-star quality, is to be booked and
paid for outside of the contract:

2.4.1.Authority Officials Accommodation. Authority Officials accommodation is to be located
within walking distance of not more than 500m of the race office and is ideally separate from
Competitors Accommodation.

2.4.2.Competitors’ Accommodation. Competitors’ accommodation is to be located within 10
minutes walking distance of the lifts to the Championships event location.

2.4.3.VIP Visitors Accommodation. VIP Visitors are to be accommodated within walking
distance, of not more than 500 m, of the ski lifts.

2.4.4.Storage Rooms. The accommodation should provide appropriate ski storage for the
competitors use throughout.

2.5. VIP Reception
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a room to be available, with seating for 30 persons, for exclusive use from 1730 — 1930 hours
each day.

2.7.3.Prize giving. The Contractor is to arrange for a venue (large enough to hold 170 people
seated) to be available to the event on the prize giving day (last event day, usually Wednesday).
Cleaning of the venue afterwards is the responsibility of the Contractor.

2.8. Individual Event Requirements

2.8.1.Safety. Fu, safety, during racing all competition slopes are to be closed to all except
Championship racers and officials. All equipment provided is to meet the relevant FIS
~ regulations.

2.8.2.Championship Course Preparation/Setting. The Contractor is to provide services and
equipment for both the Championships and Development races. This is to include the provision
of a FIS homologated slope, complete with relevant security equipment as required by the
homologation, along with FIS homologated timing and suitable back up timing. The Contractor
will provide the manpower necessary for the conduct of the programme of racing, including but
not limited to: timing and calculations personnel; course setting and preparation including painting
of all lines required for Telemark racing; and course sliders.

2.8.3.Development Races. The Contractor is to provide a suitable novice race slope and
equipment for the Development Races. Wireless Timing devices are acceptable as System A for
Development races.

2.9. Race Standards

2.9.1.The championship is split into *+~ levels: Championship and Development races.
Competitors participate in the Qualif.c..ion race where a decision is made on their ability and
suitability to race in the more challenging Championship races; this decision is made by a Jury of
the TD and Chief of Race based upon a mix of race time, confidence and Telemark technique.
The Jury’s decision is binding Recent years have seen a 70:30 ratio split between
Championship and Developm...t races but the exact split is dependent upon skier ability.
Borderline skiers may be allow--' to ski the Championship GS and then placed in the
development race thereafter depending upon conditions.

2.10. Courses.

The ski course requirements are as follows:

2.10.1.
Event Desired Vertical Vertical Drop (VD) Other
Drop (VD) (Minimum)
Qualification Race | 100-200m Two runs - All competitors.
Local timing
Championship 125-350m 170m Two runs, reset between
Giant Slalom runs.
FIS Timin~
Development 70-150m Two runs, reset only if
Sprint conditions require.
Local Timing
Championship 100-150m 100m Two runs, reset between
Sprint runs
FIS Timing
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Championshi 250-400m 200m One run

Classic FIS Timing

Development 100-150m One run

Classic Local Timing

Mountain Race 500m Approximately 1 hour | Local Timing with back up.

of ascent

Paraner Sprint 70-120m 60m This is a planned race for
future Championships.
FIS Timing. ]

2.10.2. The minimum VDs are only acceptable in the event of poor conditions. Adjustments

may be made to the minimum/maximum VD in accordance with changes to the rules that are
governed by the ski racing authorities; the Contractor must remain flexible in this respect.

2.10.3. Championship competition slopes shall have valid FIS homologation for the relevant
discipline. All safety measures required by homologation are to be in place for the race. The
homologation report shall be available to the Ex TT Officials in the resort, at the start of the

championships.

2.10.4. Development Races need not have FIS Homologation but are subject to scrutiny by
an FIS Technical Delegate (TD) for suitability. The TD’s decision shall be binding in the event of
dispute about the suitability of a Development Competition slope.

2.10.5. The Development Classic Race shall be run in sufficient proximity to the
Championship Classic to allow both races to be run in one day and then allow sufficient time to
set up the Mountain Race.

2.10.6. Telemark-specific obstacles shall be built to FIS specifications and are subject to
scrutiny and adjustment, if necessary, by a FIS TD.

2.10.7. The skating area shall normally be by the finish and allow the competitor to cross the

finish line from either above or below.

2.10.8. Races shall normally be of mixed gender and category.

2.10.9.  Sufficient time for inspection must be allowed for both runs.

2.11. Mountain Race. The Mountain Race shall have an open area for a massed start. The
finish shall ideally be in the same location as the start. Facilities to protect competitors from the
weather will ideally be available at the start/finish location. The course will be as a :ed with the
Authority but must have a mixture of on-piste ascent, off-piste ascent in a safe environment and
descent on-piste. The timing of the event shall ensure that racers and the general public do not
use a piste at the same time. Speed controls shall be used to slow racers in the descent.

2.11.1. Time Keeping. The Contractor is to meet the following requirements for timekeeping
and results:
2.11.2. Provide timekeepers and homologated equipment including hand timing:

2.11.3. Championship Races: System A, system B and Hand-timing.

2.11.4. Development Races: System A and Hand Timing (non-homologated wireless

systems acceptable).

2.11.5, Mountain Race: System A and Hand Timing, with mass start.
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2.11.6. Produce a printed record and the relevant XML file of individual results for each race
showing first run, second run and total times including penalties. Software used should be
compatible with Vola Ski-pro.

2.11.7. Assist the Authority with the production of complete results, including but not limited
to: Individual by Category and Gender, Team results and Combination Results.

2.11.8. Produce a FIS Timing report for each day of racing.
2.12. Race Control. The Race Committees and Jury will be provided by the Authority.

2.13. Training and Coaching. The Championships begin with Telemark specific coaching, from
novice to expert, which requires external instructors. All instructors are to be provided by the
Contractor:

2.13.1. The instructors must be acceptable to the Authority, holders of an internationally
recognised qualification, BASI level 2 or equivalent as a minimum, and provide a teaching ratio
not exceeding 1:10.

2.13.2. A total of 115 Instructor days are required. This is broken down as 15 instructors for
the first 6 days and 5 instructors for the last 5 days for Development race skiers. Changes to
these figures may be agreed with the authority no later than one month prior to the start of the
Championships.

2.13.3. An Instructor day is a minimum of 5 hours instructional time, not including lunch or
coffee breaks. _

2.13.4.  The Contractor is responsible for all instructors’ expenses, including but not limited to:
travel, lift passes, wages, accommodation and subsistence.

2.14. Equipment and Manpa--r. The items to be provided by the Contractor are usted at
Appendix 2 to this SOR.

2.15. Gate and Jump Judges. Gate and Jump Judges will be provided by the contractor for the
Championship and Development races. All judges must be trained in judging the correct
Telemark technique prior to the races commencing. To ensure consistency judges may not be
changed mid-run.

2.15.1. The ratio of gates to judge should not exceed 3:1.

2.15.2. Penalties for Championship races should be reported by radio unless agreed in
advance with the Authority. Paper records must be used as a back-up.

2.16. Course Sliders. The Contractor shall provide sliders for all races. There shall be a
minimum of 6 sliders for Championship races and 2 for Development races.

2.17. Painting of the Course. The Contractor shall provide personnel to ensure the course is
marked as per FIS specifications and Jury direction prior to the start.

2.18. Drinks. Hot (refreshing) drinks shall be provided for competitors at the finish of both runs of
ali championship races and soup shall be provided at the finish of the mountain race. Drinks are
to be organised and paid for outside of the Contract.

2.19. Resort Facilities.
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18 Course setting support X X X
personnel
19 | Course Sliders X v Yoo
20 Announcer X X X
21 Photocopying/distribution | X X X
of results
22 Radios/Comms A X X
23 Mobile phones for key X X X
personnel
24 Trophies X X X
25 Bibs X X X
26 Publicity material X X X
27 Sponsorship banners X X X
28 Host Official Visitors X X X

4.0. CHAMPIONSHIPS CANCELLATION

4.1 No Show. in the event of part or all of the Championships being cancelled, the Contractor
will be paid for work completed and expenditure incurred up to the time of cancellation. In the
event of cancellation, the Contractor shall provide to the Authority a full and comprehensive
breakdown of costs up to the point of cancellation.

4.2 No Snow. If prevailing weather conditions such as lack of snow suggest cancellation this
decision must be made in conjunction with the Authority, allowing for any suitable alternatives.
Any increase of costs would be at risk to the authority.

LIST OF APPENDICES

Appendix 1: Pro*“~onal Event Programme
Appendix 2: Equipiment Table
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Appendix 2
EXERCISE TELEMARK TITAN EQUIPMENT TABLE
Equipment to be provided by the Contractor

Snow
Snow Guns
Snow Cement & Chemicals (when appropriate)

Safety Barriers and netting
Finish Barriers
Safety Matting
Type B Netting and air mattresses to meet Homologation requirements and as required
by the TD. ‘

‘Timing

Start Clock/Beeper

Timing Equipment and recording (incl back-up)
Electronic Relay (if available)

Finish Hut

Scoreboard

Public address system for races.
Equipment

Picks & shovels

Rakes

Drills, chucks and gate keys

Machinery to build jumps quickly and safely

Dye and sprayers

Poles and Gates

FIS Homologated Gate Flags (GS), Red, Blue and Yellow if not supplied by Authority.
Start Hut/Tent

Altimeter x1

Air Thermostat x 1

Equipment Provided by the Authority

Gate Judge sheets x 250
Millboards/Folders/Pencils x 15

Authority branded gate flags

Race Bibs x 100 + 6 Forerunner bibs
Radios x 10 minimum
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Schedule 6 - Contractor’s Commercially Sensitive Information Form
(i.a.w Condition A14)

Contract No: CB/BFG/0122

Description of Contractor's Commercially Sensitive Information:
NIL

Cross Reference(s) to location of sensitive information:
NIL

Explanation of Sensitivity:
NIL

Details of potential harm resulting from disclosure:
NIL

Period of Confidence (if applicable): NIL

Contact Details for Transparency / Freedom of Information matters:

Name: ™

Position: il

Address: STt
Telephone Number: Qg

Email Address: g
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