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Ministry
of Defence MOD COMMERCIAL
Tel:
Fax:
Email:
Your Reference:
Our Reference:
HELSS/0053
Date:
Attn: 11 March 2016
Dear Sir,

SINGLE SOURCE INVITATION TO TENDER (ITT) REFERENCE NO. HELSS/0053
THE SUPPORT OF THE SENTINEL MAPPING COMPUTER WITHIN LYNX MK9A VIDEO MISSION

BOX (VMB) ASSEMBLY

1. You are invited to tender for the Provision of New Requirements for NavData, Mapping and
Software Packages in accordance with the attached documentation.

2. The anticipated date for the contract award decision is 06 April 2016, please note this date is
indicative and may change.

3. You must submit your Tender to arrive no later than 31 March 2016. You must return your
Tender to the Commercial Officer at the above address.

4. The Authority has defined an initial ad hoc tasking via a Work Authorisation Form (WAF) that
includes the provision of various new and updated mapping cards. The WAF 001 Form is enclosed
adjacent to Schedule 8 to the Contract and you are requested to provide a firm price quotation for the
required scope of work within your tender return.

Yours sincerely

Commercial Officer
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Invitation to Tender for the
Support of Sentinel Mapping Computer within Lynx Mk9a
Video Mission Box (VMB) Assembly
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Section A - Introduction
DEFFORM 47 Definitions

A1l. “The Authority” means the Secretary of State for Defence of the United Kingdom of Great Britain and
Northern Ireland (hereafter referred to as "the Authority"), acting as part of the Crown.

A2. “Tenderer” means the economic operator or group of operators in the form of a consortium that has been
invited to submit a response to this Invitation to Tender. Where “you” is used this means an action on you the
Tenderer.

A3. “Invitation to Tender” (ITT) refers to the first document that the Authority sends out to potential Tenderers
that initiates a tender response or negotiation.

A4, “Schedule of Requirements” located at Schedule 2 in SC3 means that part of the contract which
identifies, either directly or by reference, the Contractor Deliverables to be supplied or carried out, the quantities
involved and the price or pricing terms in relation to each Contractor Deliverable.

A5, “Single Source” means a situation where the Authority has invited a response from one Tenderer.
A6. A “Tender” is the offer that you are making to the Authority.

A7. “Contractor Deliverables” means the goods and / or the services, including packaging (and Certificates(s)
of Conformity and supplied in accordance with any Quality Assurance (QA) requirements if specified) which the
contractor is required to provide under any resultant contract in accordance with the Schedule of Requirements,
but excluding incidentals outside the Schedule of Requirements such as progress reports.

A8. The “Statement of Requirement” details the technical requirements and acceptance criteria of the Contractor
Deliverables. The Statement of Requirement is attached to this DEFFORM 47ST.

A9. “Conditions of Tendering” means the conditions set out in the DEFFORM 47ST that govern the
procurement.

A10.  “Contract Conditions” means the attached conditions that will govern any resultant contract.

A11.  A*“Third Party” is anyone who is not an employee of the Authority or Tenderer as defined at paragraph
A2.

A12.  “Voluntary Transparency Notice” / “Voluntary Ex Ante Transparency Notice” means a mandatory notice
used to announce a procurement decision that the Authority intends to place a non-competitive contract under
OJEU procedures. This also appears in the DCO. This allows industry to challenge the decision not to compete.
Purpose

A13.  The purpose of this ITT is to invite you to propose a solution / best price to meet the Authority’s
requirement. This documentation explains and sets out the:

process and timetable for the next stages of the procurement;
instructions and conditions that govern this invitation;

information you must include in your Tender and the required format;
administrative arrangements for the receipt and review of Tenders; and

® a0 T p

Contract Conditions that shall apply in the event that the Authority awards a
contract following this invitation.

A14.  The sections in this ITT and associated documents are structured in line with a generic
tendering process and do not indicate importance / precedence.

A15. This ITT is exempt from the Defence and Security Public Contracts Regulations 2011. The decision to
conduct single source procurement for this requirement has not been advertised by the Authority.
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ITT Documentation and ITT Material

A16. ITT Documentation means any information in any medium or form (for example drawings, handbooks,
manuals, instructions, specifications and notes of pre-tender clarification meetings), issued to you or to which you
have been granted access, by the Authority for the purposes of responding to this ITT. ITT Material means any
other material (including patterns and samples), equipment or software issued to you or to which you have been
granted access, by the Authority for the purposes of responding to this ITT. ITT Documentation, ITT Material and
any Intellectual Property Rights (IPR) in them shall remain the property of the Authority or other Third Party
owners and is released solely for the purposes of enabling you to submit a Tender. You must:

a. take responsibility for the safe custody of the ITT Documentation and ITT Material and for all loss
and damage sustained to it while in your care;

b. not copy or disclose the ITT Documentation or any part of it to anyone other than the bid team
involved in preparing your Tender, and not use it except for the purpose of responding to this ITT;

c. seek approval from the Authority if you need to provide access to any ITT Documentation or ITT
Material to any Third Party;

d. abide by any reasonable conditions imposed by the Authority in giving its approval under sub-
paragraph A16.c, which at a minimum will require you to ensure any disclosure to a Third Party is made
by you in confidence. Alternatively, due to IPR issues for example, the disclosure may be made, in
confidence, directly by the Authority;

e. accept that any further disclosure of ITT Documentation, or further use of ITT Documentation or
ITT Material, without the Authority’s written approval may make you liable for a claim for breach of
confidence and / or infringement of IPR, a remedy which may involve a claim for compensation;

f. inform the Authority immediately if you decide not to submit a Tender,

g. immediately destroy all ITT documentation, ITT Material and derived information of an unmarked
nature, should you decide not to participate in responding to this ITT, or you are notified by the Authority
that your Tender has been unsuccessful; and

h. consult the named Commercial Officer to agree the appropriate destruction process if you are in
receipt of ITT Documentation and ITT Material marked ‘OFFICAL SENSITIVE’ or ‘SECRET".

A17. Some or all of the ITT Documentation and ITT Material may be subject to one or more Confidentiality
Agreements made between you and either the Authority or a Third Party, for example a Confidentiality

Agreement established in the form of DEFFORM 94. The obligations contained in any such Agreement will be in
addition to, and not derogate from, your obligations under paragraph A16 above.

Expenses

A18. You will bear all costs associated with preparing, submitting and negotiating your Tender. If the Tender
process is terminated or amended by the Authority, the Authority will not reimburse you.

Material Change of Control

A19.  You must inform the Authority in writing if there is any material change in control, composition or
membership of your organisation and / or consortium members, including any sub-contractors at any time during
the procurement process. This may affect our decision to award a contract to you.

Contract Conditions

A20. Standardised Contract 3 (SC3) is attached. Only the ‘Core Plus’ conditions are negotiable.

Note: The MOD is changing to an electronic end to end procurement system. Any conditions relating to the

payment process may be amended between the issue of this ITT and contract award. Any change will solely be
for the purpose of ensuring payment is made.
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The key dates for this procurement are currently anticipated to be as follows:

Stage Date and Time Initiated By Submit to:

Final date for Clarification 22 March 2016 Tenderer

Questions / Requests for

additional information

Final Date for Requests for 18 March 2016 Tenderer

Extension

The Authority issues Final 23 March 2016 The Authority Tenderer

Answers and Clarifications

Tender Return 31 March 2016 Tenderer The Address stated
on the attached
DEFFORM28ST

Value For Money (VFM) 05 April 2016 The Authority N/A

Assessment in accordance

with NAPNOC - see Section

D of this DEFFORM 47ST

The following are indicative timescales for planning purposes only

Revise Or Confirm Offer N/A The Authority N/A

Start of Negotiation N/A The Authority N/A

Best And Final Offer N/A The Authority N/A

Trials / Testing N/A The Authority N/A
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Section C - Instructions on Preparing Tenders

Tenders for Selected Contractor Deliverables

C1. You must respond to the requirement for all the Contractor Deliverables listed in the attached Schedule
of Requirements.

Construction of Tenders

c2. Your Tender must be written in English, using Arial font size 11. Prices must be in £GBP. Prices must be
Firm i.e. non-variable for the duration of the Contract.

C3. To enable the Authority to complete its Value For Money (VFM) assessment, your price must be broken
down. If the resultant contract will be a Qualifying Defence Contract (QDC) under the Defence Reform Act (DRA)
and Single Source Contract Regulations (SSCR) you must price your bid accordingly. Please set out your Tender
response in accordance with Section D.

Validity

Ca. Your Tender must be valid / open for acceptance for 60 (sixty) calendar days from the Tender return
date.

Variant Bids

C5. The decision to invite a Single Source response is based on the scope of the requirement. Where you
submit a variant bid that is outside the scope of the requirement the Authority may be obliged to compete the
requirement.

Qualifying Defence Contracts

Defence Reform Act 2014 — Part 2, Single Source Contracts

C6. This ITT may result in a Qualifying Defence Contract (QDC) under the provisions of the Defence Reform Act
2014 (DRA): hitp://services. parliament.uk/bills/2013-14/defencereform.html. You should therefore understand the
implications in the event that it does so.

Cc7. The DRA enables secondary legislation, called Single Source Contract Regulations 2014
(SSCR), which apply:

a. to new contracts with a value of £56M (ex VAT) or above;

b. to amended contracts where the amended contract has a value of £5M (ex VAT) or above, and both
parties agree that the amended contract should be a QDC.

cs. The DRA and SSCR set out the criteria for determining when a single source contract is a Qualifying
Defence Contract (QDC). Any new single source contract that meets the criteria will be a QDC, unless exempted
by the Secretary of State for Defence. Exemptions will only be granted in exceptional circumstances.

Co. The DRA and SSCR cover such matters as the pricing of ODCs, the information, openness and
transparency that the parties must provide to each other, and the rights and obligations of both parties to a QDC
once on contract.

C10. The DRA requires a primary contractor to be satisfied that the costs proposed for inclusion in the price of
a QDC are Allowable Costs, in that they are appropriate, attributable to the contract and reasonable in the
circumstances. The MOD also has an obligation to be satisfied that these criteria are satisfied and at any time
may require you to show that this is the case in relation to any particular cost. The Single Source Regulations
Office (SSRO) has issued Statutory Guidance on Allowable Costs (SGAC) that can be found on their website that
the parties to a QDC will be expected to adhere to, other than in exceptional circumstances. Either party to a
QDC may subsequently make a referral to the SSRO for an adjustment of the contract price, if that party believes
the price agreed was not in accordance with the requirements of the DRA / SSCR.

C11. The DRA requires that the Contract Profit Rate agreed between the parties for QDCs must be agreed in
accordance with the provisions of the DRA and SSCR.
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C12. The DRA also sets out the criteria for determining when a contract is a Qualifying Sub-contract (QSC) to
which the DRA and SSCR will apply. Any single source sub-contract in excess of £25M, placed in support of a
QDC or another QSC and which meets the criteria in the DRA and SSCR, is potentially a QSC. Responsibility for
assessing whether a sub-contract is a QSC lies with the party placing the sub-contract. The Tenderer therefore
has an obligation to determine whether any planned sub-contract is a QSC. The Tenderer must keep a record of
any determinations and notify both the Secretary of State for Defence and the sub-contractor in writing when a
sub-contract is determined as a QSC.

The MOD Commercial Toolkit {(https://www.aof. mod.uk/aofcontent/tactical/toolkitindex. htm) provides further
information about the new single source legal framework.
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Section D — Details of Price Breakdown and Mandatory Criteria

1. When placing any contract the Authority is required to satisfy itself that the agreed price represents Value
for Money (VFM). In single source contracting you must provide to the Authority sufficient information in support
of your price proposal and during subsequent price negotiation, to enable the Authority to fulfil its obligation to
assure VFM. The Authority approaches all contract pricing on the basis of the NAPNOC principle (No Acceptable
Price, No Contract). We will not enter into any contract that is unacceptably priced. Details can be found on
hitpswww. aof. mod.uk/acfcontenttacticaltoolkit/index.him

2. Price breakdown requirements for a non-qualifying contract - The contract is not expected to be a QDC.
The contract is therefore not subject to the provisions of the DRA/SSCR 2014. It is your responsibility to decide
the level of information you need to provide to the Authority in support of your price proposal and subsequent
price negotiation, to enable the Authority to fulfil its obligation to assure VFM and sign the contract. The following
table shows the Authority’s suggestion of the minimum level of information you will need to provide.

Your Offer Must detail the following:

For a non-qualifying contract, as a minimum your Offer should detail the following:

Hours / Days The number of hours / days it takes to complete the requirement.

Hourly / Day Rates The rate used. Where available these should be agreed CAAS (Cost
Assurance and Analysis Services) rates.

Materials The cost of any raw materials. Please provide a copy of any quotes or
invoices with your Tender.

Significant Sub-contractor The cost of bought in facilities, services and / or parts. Please provide a
Costs, e.g. >£50k copy of the sub-contractor quotation / invoice with your Tender. You are
encouraged to run a competition at sub-contractor level and advertise
opportunities in the MOD Defence Contracts Bulletin, where appropriate.

Other costs List any rates used to recover overhead costs not otherwise recovered
through the activity-based hourly and daily rates stated above. These
rates are usually recovered by the application of a percentage uplift to a
base cost (e.g. Material Handling is often recovered as a percentage uplift
applied to material costs). Where you have an agreed QWAC
(Questionnaire on the Method and Allocation of Costs) you must quote the
reference. Where you do not have an agreed QMAC please include a list
of what is included in the overhead rate(s). Provide a sub-total that the
overhead will apply to.

Profit Rate State the Profit Rate you are proposing to apply to the contract costs.

Risk / Opportunities State whether you have included any contingency for risks and the details
on how this has been calculated. State any opportunities that you foresee,
e.g. exchange rate movement.

T&S When including Travel and Subsistence you must include details of the
assumptions you have made about travel and the rates used. Claims for
T&S should be in line with the Civil Service Code which states civil
servants must ensure “public money and other resources are used
efficiently” e.g. travel should be the most economic option available.

Assumptions State any assumptions made about your proposal, such as the process,
when decisions will be made etc.

Exclusions State any matters that are excluded which, if they subsequently occur,
you would expect the MOD to share cost liability.
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Mandatory Criteria:

Mandatory Criteria, applicable to QDCs and non-qualifying contracts

Returns completed in DEFFORM 47ST Annex A (Offer) Pass / Fail

Minimum Technical Requirements met Pass / Fail

Failure to meet the Mandatory Criteria wiil result in the Authority being unable to award a contract.

Note that for a non-qualifying contract (i.e. a contract that is not a QDC subject to DRA/SSCR) it is the
Authority’s policy that a DEFFORM 815 - Contract Pricing Statement should be completed by you on or around
contract signature. It is the Authority’s preference that you submit a draft DEFFORM 815 with your price
proposal. Instructions on completion of the DEFFORM 815 are available on the commercial toolkit.
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Section E - Instructions on Submitting your Tender

Submission of your Tender

E1. You must send your Tender to the Commercial Officer stated in the covering letter to this DEFFORM 47ST.

E2. You must provide 2 (two) copies of your Tender. The electronic copies of the Tenders must be compatible
with Microsoft Office Word 2010 and other MS Office 2010 applications.

E3. You must complete and include DEFFORM 47ST Annex A (Offer) (excluding Appendix 1) with your Tender.
Where you select ‘Yes’ to any questions you must attach the relevant information.

E4. You must include the original signed DEFFORM 47ST Annex A (Offer) with one paper copy of your Tender.

E5. You must submit your paper and CD copies in a sealed envelope or box. For health and safety reasons, no
individual envelope or box should weigh more than 11 kilos.

E6. If you intend to hand deliver your Tender you must inform the named Commercial Officer of your intention
and seek further delivery instructions. Failure to do so may result in your Tender being refused and / or returned.

Samples

E7. Where samples are required for testing purposes you must be prepared to submit them without charge. You
should clearly label samples with the following particulars:

a. your name and address;
b. the Tender Reference Number and due date for return of the Tender; and

¢. the Description and ltem Number as shown in the Schedule of Requirements.
E8. The Authority may retain all samples for twelve (12) months from the Tender return date. After this period,
the Authority will destroy the samples unless you specifically state you require them to be returned. The samples
associated with a successful Tender may be kept by the Authority indefinitely.

E9. Samples that are consumed will not be returned.
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Section F — Conditions of Tendering

F1. The issue of ITT Documentation is not a commitment by the Authority to place an order as a result of this
ITT or at a later stage. Any expenditure, work or effort undertaken by you prior to an offer of contract and
acceptance thereof, is a matter solely for your commercial judgement. In addition to its legal rights in relation to
qualifying contracts under the Defence Reform Act 2014 the Authority reserves the right to:

a. seek clarification or additional documents in respect of your submission;

b. not enter into a contract if you are found guilty of serious misrepresentation in relation to your
Tender or the Tender process;

C. re-assess your suitability. For example, where there is a material change of control from supplier
selection;

d. reject / negotiate your Tender or part of your Tender;

e. withdraw this ITT at any time, or to invite other Tenders on the same or any alternative basis;

f. choose not to award any contract as a result of the current procurement process;

g. award a contract for some of the Contractor Deliverables, unless you specifically oppose this in

your Tender or state any minimum order quantities.

F2. The contract will be entered into when the Authority sends written notification of its entry into the contract,
either accepting your offer via DEFFORM 159 or by issuing an offer via DEFFORM 8 and you accept via a
DEFFORM 10. Written notification will be issued, to the address you provide, on or before the expiration of the
period specified in paragraph C4.

Conforming to the Law

F3. You must comply with the UK Bribery Act 2010, applicable EU and UK legislation and any equivalent
legislation in a third state.

F4. Your attention is drawn in particular to legislation relating to canvassing of a public official, collusive
behaviour and bribery. If you act in breach of this legislation your Tender may be disqualified from this
procurement. Disqualification will be without prejudice to any civil remedy available to the Authority or any
criminal liability that your conduct may attract.

Fraud and Other lllegal Practices

F5. You must report any, fraud, bribery, corruption, or any other dishonest irregularity in connection to this
tendering exercise to:

Defence Regulatory Reporting Cell Hotline
0800 161 3665 (UK) or
+44 1371 85 4881 (Overseas)

Conflicts of Interest

F6. You must notify the Authority immediately of any new Conflicts of Interest (COI) that have arisen or that
arise at any point prior to the contract award decision.

F7. Where there is an existing or potential Conflict Of Interest (COI) you must include a proposed
Compliance Regime in your Tender. As a minimum this must include:

a. manner of operation and management;
b. roles and responsibilities;
C. standards for integrity and fair dealing;
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d. levels of access to and protection of competitors sensitive information and Government
Furnished Information;

e. confidentiality / non-disclosure agreements (e.g. DEFFORM 702);
f. the Authority’s rights of audit; and
g. physical and managerial separation.

Should your Tender be accepted your proposed Compliance Regime will become part of the Contract Conditions
and shall be legally binding.

Government Furnished Assets

F8. Where the Authority provides Government Furnished Assets (GFA) in support of this procurement, you
must include details of the GFA in your Public Store Account and treat it in accordance with Def Stan 05-099. If
the Authority decides not to proceed with this procurement, you must seek disposal instructions for that GFA from
the named Commercial Officer.

Publicity Announcement

F9. The Authority will publish notification of the contract and may publish contract documents under the FOI
Act except where publishing such information would hinder law enforcement; would otherwise be contrary to the
public interest; would prejudice the legitimate commercial interest of any person, or might prejudice fair
competition in the supply chain. You should complete and return DEFFORM 539A as explained in the DEFFORM
47ST and associated Appendix 1.

F10. If you wish to make a similar announcement you must seek approval from the named Commercial
Officer.

F11.  Under no circumstances should you confirm to any Third Party the Authority’s acceptance of an offer of
contract prior to either informing the Authority of your acceptance or the Authority’s announcement of the award
of contract, whichever occurs first.

Sensitive Information

F12.  All central government departments and their executive agencies and non departmental public bodies
are subject to control and reporting within Government, in particular, they report to the Cabinet Office and HM
Treasury for all expenditure. Further, the Cabinet Office has a cross-governmental role delivering overall
Government policy on public procurement, including ensuring value for money and related aspects of good
procurement practice.

F13. For these purposes, the Authority may share within Government any of your documentation / information
(including any that you consider to be confidential and / or commercially sensitive such as specific bid
information) submitted by you to the Authority during this procurement. The information will not be disclosed
outside Government. You must identify any sensitive material in the DEFFORM 539A (or SC2 Schedule 9, or
SC3 Schedule 6) and consent to these terms as part of the tendering process.

Remedies for Breach of Contract

F14. If using Standardised Contracting you should be aware of the contractual remedies set out in the Contract
Conditions (clause F.1a of SC3) which may apply in the event of a breach of contract by the Contractor.
Damages for breach of contract are not limited under the contract. However, you should also note under clause
F1.d that in exercising its rights and remedies under the contract the Authority must act in a reasonable and
proportionate manner having regard to the nature and consequences of the breach of contract. If you are unsure
about the potential liability under the contract, you should seek advice from the named Commercial Officer.

Remedies for Actionable Contraventions under the Defence Reform Act 2014

F15.  If you have a Qualifying Defence Contract under the DRA 2014 you should be aware that if you fail to
comply with certain aspects of the legislation then the Authority may issue a Compliance Notice to you. If you
continue to fail to comply, the Authority may serve you with a Civil Penalty, as provided in the Single Source
Contract Regulations 2015. If you believe either a compliance notice or a civil penalty is unjustified, you may
appeal the matter to the independent Single Source Regulations Office.
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Reportable Requirements

F16. Listed in the DEFFORM 47ST Annex A (Offer) are the Mandatory Declarations. It is a condition of
tendering that you complete and attach the returns listed in the Annex and, where you select “Yes”, you attach

the relevant information.

F17.  This is not a test of your answer but failure to complete this part of the Annex makes your Tender non-
compliant.
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Ministry of Defence
Tender Ref No. .......ccccccnccrveecrneraeen.

Tender Submission Document (Offer)

To the Secretary of State for Defence of the United Kingdom of Great Britain and Northern Ireland
(hereafter called “the Authority”)

The undersigned Tenderer, having read the ITT Documentation, offers to supply the Contractor Deliverables at
the stated price(s), in accordance with any referenced drawings and / or specifications, subject to the Conditions
of Tendering. It is agreed that only the Contract Conditions or any amendments issued by the Authority will apply.

Applicable Law

| agree that any contract resulting from this procurement shall be subject to English Law Yes / No*
*Where ‘no’ is selected, Scots Law will apply.

Value of Tender (excluding VAT)

UK Value Added Tax

If registered for Value Added Tax purposes, please insert:
a. Registration NO .........ccccevcevvvcvecnce e,

b. Total amount of Value Added Tax payable on this Tender (at current rate(s)) £........c.ceueueuene....

Location of work (town / city) where the contract will be performed by Prime:

Where items which are subject of your Tender are not supplied or provided by you, state location in town / city to
be performed column (continue on another page if required)

Tier 1 Sub-contractor Town / city to | Contractor Deliverables Estimated Value | SME
Company Name be performed Yes / No

Mandatory Declarations (further details are contained in Appendix 1 to DEFFORM 47ST Tenderer’s

ST Annex A (Offer)): Declaration

Is the offer subject to the Authority contracting for all the Contractor Deliverables? Yes* / No
Have you completed and attached a Contract Pricing Statement? Yes* / No

Is the offer made subject to a Minimum Order Quantity? Yes* / No

Are the Contractor Deliverables subject to Registered, Designs or Patents? Yes* / No

Are the Contractor Deliverables subject to Foreign Export Control and Security Restrictions? Yes* / No

Are the Contractor Deliverables subject to Overseas Expenditure? Yes* / No

Have you complied with all regulations relating to the operation of the collection of custom Yes / No

import duties?

Have you completed Form 1686 for sub-contracts? Yes / No

Are you a Small Medium Sized Enterprise (SME)?

Have you and your sub-contractors registered with the Prompt Payment Code with regards to Yes / No
SMEs?

Have you completed and attached DEFFORM 539A (Tenderer's Commercially Sensitive Yes / No
Information Form)?

If you have not already signed a corporate level DEFFORM 30 have you attached one? Yes / No
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Yes / No
If you have not previously submitted a Statement Relating to Good Standing, or circumstances Yes/No/N/A
have changed, have you attached a revised version?
Do the Contractor Deliverables contain Asbestos, as defined by the control of Asbestos Yes* / No
Regulations 2012?
Have you completed and attached a DEFFORM 68 - Hazardous Articles, Deliverables materials | yos* / No
or substances statement?
Do the Contractor Deliverables (including Packaging) use Substances that deplete the Ozone Yes* / No
Layer, as defined in Regulation (EC) No 2037/2000 of the European Parliament and of the
Council of 29 June 20007 http://ozone.unep.org/en/treaties-and-decisions/montreal-protocol-
substances-deplete-ozone-layer
Are you able to support the objectives of Reservist and other supplier support to the Armed Yes* / No
Forces?
Have you attached The Bank / Parent Company Guarantee? Yes*/No/
Not Required
Have you completed, or are you working towards Cyber Essentials accreditation or equivalent Yes*/No
and will have it in place by the Commencement Date of the Contract.
If applicable are you working with your proposed supply chain to ensure where relevant they Yes*/No/N/A
achieve Cyber Essentials accreditation or equivalent prior to the commencement date of each
sub contract.
Have you complied with the requirements of the Military Aviation Authority Regulatory Articles? Yes/No/
Not Required
Have you completed the Project Specific Declarations? Yes /No/

Not Required

*If selecting Yes to any of the above questions, please attach the information detailed in Appendix 1.

Tenderer’s Declaration

We understand that any misrepresentations may also be the subject of criminal investigation or used as the

basis for civil action.

Dated this ......ccccccvemervemmriinanen. day of ..

Signature: In the capacity of

(Must be original)

(State official position e.g. Director, Manager, Secretary etc.)

Name: (in BLOCK CAPITALS) Postal Address:

duly authorised to sign this Tender for and on behalf of:

(Tenderer's Name) Telephone No:

Registered Company Number:
Dunn and Bradstreet Number:
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Part Tender

1. Under Conditions of Tendering F1, the Authority reserves the right to order some or part of your Tender.
If your offer is subject to the Authority contracting for all the Contractor Deliverables, select ‘Yes’ and provide
further details in your Tender.

Minimum Order Quantities

2. Where your offer is subject to minimum order quantities, select ‘Yes’ and provide further details in your
Tender.

Notification of Inventions etc.

3. Where the Contractor Deliverables are subject to any Registered Intellectual Property Rights, select
‘Yes'.
4, You must clearly state in your Tender any Contractor Deliverable to be produced under any resultant

contract that is, or is likely to be, the subject of a Patent, a Registered Design right or an application for either, or
an unregistered design right, owned by either yourself or a Third Party. This includes anything of this nature
affecting the performance of any resultant contract or subsequent use of any Contractor Deliverable by the
Authority. You must specifically draw attention to:

a. any Patent or Registered Design (or application for either) or unregistered design right you own
or control which is or appears to be relevant to the Contractor Deliverables, the use of which by or on
behalf of the Authority may give rise to a claim under Sections 55 or 56 of the Patents Act 1977, or
Section 12 of the Registered Designs Act 1949, or Section 240 of the Copyright, Designs and Patents
Act 1988;

b. any allegation made against you, whether by claim or otherwise, of an infringement of an
intellectual property right (whether a Patent, Registered Design, unregistered design right, copyright or
otherwise) or of a breach of confidence, which relates to the performance of any resultant contract or
subsequent use by or for the Authority of any Contractor Deliverables;

c. the nature of any allegation referred to under sub-paragraph 4.b., including any obligation to
make payments in respect of the intellectual property right any confidential information and / or;

d. any action you need to take or the Authority is required to take to deal with the consequences of
any allegation referred to under sub-paragraph 4.b.

5. You must, when requested, give the Authority details of every restriction and obligation referred to in
paragraph 4. You must also provide, on request, any information required for authorisation to be given under
Section 2 of the Defence Contracts Act 1958.

6. If you have previously provided information under paragraphs 4 and 5 you can provide details of the
previous notification, updated as necessary to confirm their validity.

Notification of Foreign Export Control Restrictions

7. In respect of any Contractor Deliverables, likely to be required for the performance of any resultant
contract, you must provide the following information in your Tender:

a. Whether all or part of any Contractor Deliverables are or will be subject to:
1) anon-UK export licence, authorisation or exemption; or
2) any other related transfer control that restricts or will restrict end use, end user, re-

transfer or disclosure.
b. If requested, a summary of every existing or expected or known licence and restriction referred

to in paragraph 7.a. This includes any related obligation or restriction and the extent they place an
obligation or restriction on the Authority, including:
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2) the Contractor Deliverables affected;

3) the nature of the restriction and obligation;

4) the authorised end use and end users;

5) any specific restrictions on access by Third Parties, or by individuals based on their

nationality, to the Contractor Deliverables; and

6) any specific restrictions on re-transfer or re-export to Third Parties of the Contractor
Deliverables of anything delivered or used in the performance or fulfiiment of them.

c. If requested, you must provide an outline of your mitigation plan to manage performance risks on
any resultant contract based on paragraph 7a.

8. You must use reasonable endeavours to obtain sufficient information from your potential supply chain to
enable a full response to paragraphs 7.a and 7.b. If you are unable to obtain adequate information, you must
state this in your Tender when responding to paragraph 7.a and 7.b.

9. If you become aware at any time during the procurement that all or part of any proposed Contractor
Deliverable is likely to become subject to a non-UK Government Control through a Government-to-Government
sale only, you must inform the Authority immediately.

10. If you have previously provided information under paragraph 7 you can provide details of the previous
notification and confirm the validity.

11. This does not include any Intellectual Property specific restrictions mentioned in paragraph 4.

12. It is the Winning Tenderer(s) responsibility to ensure they comply with any restrictions stated in
paragraph 7, during the life of the contract. This includes any restrictions the Authority has explicitly stated /
clarified in any ITT documentation.

13. You must notify the named Commercial Officer immediately if you are unable for whatever reason to
abide by any restriction of the type referred to in paragraph 7.

Overseas Expenditure

14. You must provide details in your Tender of any expenditure outside the UK, including:
a. country in which sub-contract is placed / to be placed;
b. name, division and full postal address of sub-contractor;
c. value of sub-contract; and
d. date sub-contract placed / to be placed.

15. Should you propose the supply of Articles of US origin the export of which from the USA are subject to
control under the US International Traffic in Arms Regulations (ITAR), you must include details in this section.
This will allow the Authority to make a decision whether the export can or cannot be made under the auspices of
the US-UK Defense Trade Co-operation Treaty. The Authority shall then convey its decision to you. If the
Authority decides that use of the Treaty for the export is permissible, it is your responsibility to make a final
decision whether you want to use that route for the export concerned if it is awarded the contract.

Import Duty
16. European Union (EU) legislation permits the use of various procedures to suspend customs duties.
17. For the purpose of this procurement, for any deliverables not yet imported into the EU, you are required to provide

details of your plans to address customs compliance, including the procedures to be applied and the estimated Import Duty to
be incurred and / or suspended.
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operation of the accounting for import duties. This includes but is not limited to obtaining the appropriate Her
Majesties Revenue and Customs (HMRC) authorisations.

Sub-contracts Form 1686

19. Form 1686 (also known as Appendix 5) is to be used in all circumstances where contractors wish to
place a sub-contract with a contractor where the release of either Reportable OFFICIAL or OFFICIAL-
SENSITIVE information is involved. The process will require submission of the single page document either
directly to the MOD Project Team or, where specified, to the DE&S Security Advice Centre. You can find further
information in the Security Policy Framework — Contractual Process chapter. You can access a word version of
Form 1686 on GOV.UK at:
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/28522/1686UKSubcontr
actor.pdf

Small and Medium Enterprises

20. The Authority is committed to supporting the Government’s small and medium-sized enterprise (SME)
initiative; its aspiration is that 25% of spend, direct and through the supply chain, should go to SMEs by 2015.
The MOD uses the EU definition of an SME.

21. A key aspect of the Government's SME Policy is ensuring that its suppliers throughout the supply chain
are paid promptly. All suppliers to the Authority and their sub-contractors are encouraged to make their own
commitment and register with the Prompt Payment Code at: http://www.promptpaymentcode.org.uk.

22. Suppliers are also encouraged to work with the Authority to support the wider SME initiative. The link
below to the Cabinet Office website provides information on the Government's Crown Representative for SMEs,
a link to the definition of an SME and details on the SME initiative.

https://www.gov. uk/government/policies/buying-and-managing-government-goods-and-services-more-efficiently-
and-effectively/supporting-pages/making-sure-government-gets-full-value-from-small-and-medium-sized-

enterprises.

23. The opportunity also exists for Tenderers to advertise any sub-contract valued at over £10,000 in the
MOD Contracts Bulletin and further details can be obtained directly from:

BiP Solutions Ltd
Web address: www.contracts.mod.uk
Tel No: 0845 270 7099

Transparency, Freedom of Information and Environmental Information Regulations

24, You should be aware that the contents of any resultant Contract may be published in line
with government policy set out in the Prime Minister’s letter of May 2010
(https://www.gov.uk/government/policies/improving-the-transparency-and-accountability-of-
government-and-its-services) and the information contained within SC3 Conditions of Contract Clause A14.

25. Before publishing the Contract, the Authority will redact any information which is exempt from disclosure
under the Freedom of Information Act 2000 (“ the FOIA”) or the Environmental Information Regulations 2002
(“the EIR").

26. You should complete the attached Tenderer's Commercially Sensitive Information Form (DEFFORM
539A) explaining which parts of your Tender you consider are commercially sensitive. This includes providing a
named individual who may be contacted with regard to FOIA and EIR.

27. You should note that, while your views will be taken into consideration, the ultimate decision whether to
publish or disclose information lies with the Authority. You are advised to provide as much detail as possible on
the form. It is highly unlikely that a Tender will be exempt from disclosure in its entirety. Should the Authority
decide to publish or disclose information against your wishes, you will be given prior notification.

Electronic Purchasing

28. Tenderers must note that use of the Authority's Purchase to Payment (P2P) system is a mandatory

requirement for this contract. You can view information on the P2P system and the methods to connect at

www.d2btrade.com. Please feel free to consult the service provider on connectivity options. You will be required

to sign DEFFORM 30 (Electronic Transaction Agreements) at a corporate level - if you are not already registered

on P2P - and unconditionally accept DEFCON 5J (Unique Identifiers), DEFCON 129J (The Use of Electronic

Business Delivery Form); and DEFCON 522J (Payment under P2P). Where Standardised Contracting 2 (SC2) or
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clause G1 is required. A failure to do so will result in your Tender being non-compiliant.

Change of Circumstances

29. If you have not previously submitted a Statement Relating to Good Standing or circumstances have
changed please select ‘yes’ and submit a Statement Relating to Good Standing with your Tender.

Asbestos, Hazardous Items and Depletion of the Ozone Layer

30. The Authority is required to report any items that use asbestos, that are hazardous or where there is an
impact on the Ozone. Where any Contractor Deliverables fall into one of these categories select ‘Yes' and
provide further details in your Tender.

Reservist and other Supplier Support to the Armed Forces

31. The 2010 Strategic Defence and Security Review set out what our Armed Forces will look like and
outlined the role of the Reserve Forces within that Future Force. Reserves will have a greater role, providing both
a larger proportion of the force and also Defence capabilities in certain specialist areas that are not practical or
cost effective to maintain full time.

32. The MOD wishes to have a more sustained and enduring relationship with suppliers, on Reservist and
other military personnel objectives, based on mutual benefit. The personnel objectives include:

Employment of service leavers

Employment of wounded, injured or sick veterans
Employment of the partners of service personnel
Helping local cadet units

Support to Reservist employees

Encouragement of Reserve service

~0op0 o

33. Of particular interest to Defence is the need to have more Reservists employed by reserves supportive
employers as described in Chapter 4 of the White Paper, ‘Reserves in the Future Force 2020; Valuable and
Valued’ available at:

https://www.qov.uk/government/uploads/system/uploads/attachment data/file/210470/Cm8655- web_FINAL.pdf

34. The Authority therefore encourages all Tenderers, and their suppliers, to:
a. consider whether they are able to support these objectives; and, if they are
b. sign the Corporate Covenant, declaring their support for the Armed Forces community.
35. Guidance on the various ways you can demonstrate your support through the Corporate Covenant is at

The corporate covenant - Detailed guidance - GOV.UK.

36. Specific guidance on how you can support the Reserve Forces, what your support means in practice,
and what the potential benefits are for you can be found at: www.sabre.mod.uk.

37. Please provide a point of contact for your company on this issue to the Armed Forces Covenant Team at
the address below, so that the MOD can alert you to any events or initiatives in which you may wish to
participate. The Covenant Team can also provide any information you require in addition to that included in the
websites.

Email address: covenant-mailbox @mod.uk
Address: Armed Forces Covenant Team
Zone D, 6th Floor, Ministry of Defence,
Main Building, Whitehall, London, SW1A 2HB

38. Where you decide to contribute to meeting the personnel objectives above, you should also report the
outcomes of such contributions to the above address so they can be recorded and acknowledged.

39. Paragraphs 31- 38 above are not a condition of working with the Authority now or in the future, nor will
this issue form any part of the VFM Assessment, contract award procedure or any resulting contract. However,
the Authority very much hopes you will want to provide your support and we are committed to working with you to
this end.
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40. In July 2011 the Military Aviation Authority (MAA) launched a new set of Regulatory Publications. Key to
these is the Regulatory Articles (RA), which prescribe acceptable means of compliance (AMC) for each separate
Regulation. Tenderers who wish to propose an alternative means of compliance must obtain agreement in
principle from the MAA (through the Project team) in advance of submitting their Tender. AMC are strongly
recommended practices and a justification will be required if they are not followed. Tenderers must consuit the
MAA where there is more than one AMC. You must confirm how you intend to comply with the RA, and the date
you consulted with the MAA.

Bank or Parent Company Guarantee
41, A Bank or Parent Company Guarantee is not required.

Cyber Essentials Accreditation

42. For all new requirements advertised from 1st January 2016 which entail the transfer of MOD identifiable
information (see Note below) from customer to supplier or the generation of information by a supplier specifically
in support of the MOD contract, MOD will require suppliers to have a Cyber Essentials certificate by the contract
start date at the latest, and for it to be renewed annually. This requirement must be flowed down the supply
chain.

43. Please confirm in your tender that your organisation and all members of your supply chain and Group of
Economic Operators (where applicable), comply with the following criteria:

a: Your organisation currently has a current and valid Cyber Essentials certificate, which has been awarded by
one of the government approved Cyber Essentials accreditation bodies within the last 12 months

b: Your organisation does not currently have a current and valid Cyber Essentials certificate which has been
awarded by one of the government approved Cyber Essentials accreditation bodies BUT you are working
towards gaining it, and will be in a position to confirm that you have been awarded a current and valid Cyber
Essentials certificate by one of the government approved accreditation bodies by the Commencement Date of
the Contract.

¢: Your organisation does not have a current and valid Cyber Essentials certificate which has been awarded by
one of the government approved Cyber Essentials accreditation bodies, but you can demonstrate (or will be
able to demonstrate by the Commencement Date of the Contract) that your organisation meets the technical
requirements prescribed by the Cyber Essentials Scheme, as detailed in the following link:

https://www.cyberstreetwise.com/cyberessentials/files/requirements.pdf

and that you can provide evidence of verification by a technically competent and independent third party (which
has taken place within the last 12 months) that your organisation demonstrates current compliance with Cyber
Essentials technical requirements.

44: If applicable please confirm you are working with your proposed supply chain to ensure where appropriate
that they either have a Cyber Essentials certificate, are working towards obtaining one or that they can
demonstrate and provide evidence that they have the technical requirements prescribed by the the Cyber
Essentials Scheme as detailed in the link above, and that you will have this in place by the Commencement Date
of each of your supplier Contracts. Please notify the Authority as soon as you become aware of any issues with
Supply Chain ability to comply with Cyber Essentials.

Note: In this context ‘information” 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 as defined in DEFCON 531 edition 11/14.

Page Ap-5 of 5



[image: image24.png]SC3 (Edn: 02/16)

Ministry
of Defence

Contract No: HELSS/0053

For:

The Support of Sentinel Mapping
Computer within Lynx Mk9a
Video Mission Box (VMB)
Assembly

Between Secretary of State for Defence of the United
Kingdom of Great Britain and Northern ireland

Team Name and address:

E-mail Address:

Telephone Number:
Facsimile Number:

And

Contractor Name and address:

E-mail Address:

Telephone Number:
Facsimile Number:

1 of 48




[image: image25.png]A GENERAL CONTRACT PROVISIONS ......uvtereiiiicisrereeressoreereersssassissteressisasssstnsasensessrasassassasssnannsses 4

Al INterpretation ... 4
A2. Amendments to CONtract............ccocooviiireiiiini e 4
A3. Variations to Specification ..............ccoiriiiin 4
Ad. PrECEUEGNCE ........oooieeviiveeeieieectt e reitr s e et s e e ss b e e st et b e ae s E e ae bR e i bR en e e e s 5
A5.  Severability ............ccoooiiiiii 5
A6. Assignment of CONMract.............cooomiiiimiinnnnei 5
AT, WAIVET ..o eeete e e e cet e e e st e e st e e s st e e sesan e s s s as e e e e me e e s s b E e e s st e e e s baE s e s e s e s e s 5
A8. Third Party RIghES ........ccooiiiice e 5
A9. GOVErNING LAW.........coiimiiiiiiiiice ettt 6
A10. Entire AGreement..............ccoovoiieimiinini e 7
A11. Disclosure of INfOrmation.............ccccceervmriieinniir e 7
A12. Publicity and Communications withthe Media ... 8
A13. Protection of Personal Data .............ccccoovmiiiiinninnecr 8
A14, TIANSPATENCY .....ccoviriiiiiiiiiiieiei sttt s e s b ens 9
A5, EQUANILY.......occouiiiiiitei e 9
A16. Child Labour and Employment Law ............cccooniininininmi e 9
A17. SUDCONIIACHING ..ot s 9
A18. Change of Control of Contractor ... 10
A19. Termination for Insolvency or Corrupt Gifts ... 11
A20. Consequences of Termination.............ccooii s 14
A21. Dispute RESOIUtION.............coouimmiiiii i 14
A22. Termination for Convenience..............ccccoirinniiciinnnceese e 14
A23. Contractor's RECOTAS............cooviiiriiimneierin et e s e 14
A24. DUration of CONraCT.............cccoo it e e 14
A25. Contractor’'s Warranties...............cocccevecrieiiiiiiiiin et 15
B THE CONTRACTOR DELIVERABLES .....cecteereertrierereseeserssrestssssessiosasassesssaasassasssaseransnasssssasansns 15
B1. Supply of Contractor Deliverables and Quality Assurance............c.cccccooveninnee 15
B2. Environmental Requirements................ccooieiimminnienc e 15
B3. DISTUPLION.. ...t e 16
C P RICE .. et eeeeeeeeseeesaeesestessssesaseeessseessbeaaseesabee s nnesen et s saE e e R b S e a e e e bR e e R e e r AR e s e E e re bR n e 16
Lo R e 1211 - 1 € id 11> - VU PP OF PP P PP 16
D INTELLECTUAL PROPERTY ....ooiiiiieersreerersaeensesressssasseenesrnsssssssessiasosssasassssasasssssseessanennesstsons 16
D1. Third Party Intellectual Property — Rights and Restrictions ... 16
E FACILITIES AND ASSETS o...uueeieeerersseersrersaseesssessaresssarssismssssesnssmaessssssanemssaasssamerassanssssssssssanenne 19
E1. Access to Contractor's Premises............ccociiimnerrcninncinnncnnene e 19
F DELIVERY .v.evveeteeeeeeeseesassssesasessseaassessasasassassnsesntesresaneaestsasssssnesissassasssassessastassessansnenssssrnssannas 19
F1. Authority’s Remedies for Breach of Contract ... 19
G PAYMENT AND RECEIPTS ...eveeerteererstrerasneeaanrerasssesessssssssasasssssssnsisssarsesssssssssssssssnnessssaanans 20
G1. PAYMENt.......oo i 20
G2. Value AdAed TaAX.......ccovierieerireriesirrres e sssresset s sae s s s sasraress e s sera s asasresesbessarn s assnsenanes 21
G3. Debt FAaCtOrinNg ........ccccocovcrieiiiiiccre et 22
H CONTRACT ADMINISTRATION .....uceeireeisrrrisreerorressterssesisssssasrssssesasnersasesssaressesanssasinsassanessssnns 22
H1. Progress Monitoring, Meetings and Reports..............cocoiiies 22
H2. Authority Representatives.............coiiiiii e 23
HB. NOLICES ... .eoiiieceeeieiteeieietesesieeeeeistersesstessesre s s sem e e s iaaab s s eam e e aaeiat e e s sa e r e s s reamra s s s s anan s e s ans 23
J. THE PROJECT SPECIFIC DEFCONS AND DEFCON SC VARIANTS THAT APPLY TO THIS
CONTRACT ARE: . .ueeeeeeereereestiisasressseeaasssasstesasressasesaorssosssiasssssssessssaessrrassnssaresasannstesanesasssssssnnenssssnns 24
K.  THE SPECIAL CONDITIONS THAT APPLY TO THIS CONTRACT ARE:......ccevisserermssissrsranisinnssannnnes 24
K1  Certificate of CONfOMMILY .....c.ccoeoirimreertiiiiie s
K2  Marking of Contractor Deliverables ...
KB,  REJECHON. ...eceeeceeeeiniiei ettt e 24
KB.  Delivery/COlIECHON. ......c.cvoviiiieieieie ittt 25
KB.  ACCEPIANCE. ...cucurueuercurerestitetcsetersara e sttt b e bbb 26
K11, IMPOMt LICENCE .....vvieiiitteiee st s 26
K12, EXPOM LICENCE .ccvimeeiitricmnsets et sias sttt 26
K15,  COPYFIGNT c.eceeecmricretetetiris ettt b s 28
K17 SCOPE Of WOTK .....coriiiiriinirite ettt bbb s 35
QT T = o - YO O O PP PP PP IES 35
L. THE PROCESSES THAT APPLY TO THIS CONTRACT ARE: ......ucoiiitieaierarerstneie e nen s snessanesas 36
L1 AUhOFItY 10 PrOCEEM .....eeeeiiciiieete et 36

2 of 48



[image: image26.png]The Schedules that apply to this Contract are:

Schedule 1
Schedule 2
Schedule 3

Schedule 4
Schedule 5
Schedule 6
Schedule 7
Schedule 8
Schedule 9

Definitions of Contract

Schedule of Requirements

Contract Data Sheet

Annex A to Schedule 3

Contract Change Process Procedure (i.a.w. clause A2.b)
Specification

Contractor's Commercially Sensitive Information Form
Firm Labour Man-Hour Rates

Work Authorisation Form (WAF)

Agreed Firm Prices for Modification Work

3 of 48



[image: image27.png]A

Al.

A3.

MOD Conditions for the Provision of Services:
Contract No: HELSS/0053

General Contract Provisions

Interpretation

a. The defined terms in the Contract shall be as set out in Schedule 1.
b. Uniess the context otherwise requires:

(1)  The singular includes the plural and vice versa, and the masculine includes the
feminine and vice versa.

(2) The words “include”, “includes”, “including” and “included” are to be construed as if
they were immediately followed by the words “without limitation”, except where explicitly
stated otherwise.

(3) The expression “person” means any individual, firm, body corporate,
unincorporated association or partnership, government, state or agency of a state or joint
venture.

(4) References to any statute, enactment, order, regulation, or other similar instrument
shall be construed as a reference to the statute, enactment, order, regulation, or
instrument as amended, supplemented, replaced or consolidated by any subsequent
statute, enactment, order, regulation, or instrument.

(5) The heading to any Contract provision shall not affect the interpretation of that
provision.

(6) Any decision, act or thing which the Authority is required or authorised to take or do
under the Contract may be taken or done only by the person (or their nominated deputy)
authorised in Schedule 3 (Contract Data Sheet) to take or do that decision, act, or thing
on behalf of the Authority.

(7)  Unless excluded within the terms of the Contract or required by law, references to
submission of documents in writing shall include electronic submission.

Amendments to Contract

a. All amendments to this Contract shall be serially numbered, in writing, issued only by the
Authority’s Representative (Commercial), and agreed by both Parties.

b. Where the Authority or the Contractor wishes to introduce a change which is not Minor or
which is likely to involve a change to the Contract Price, the provisions of Schedule 4 (Change
Process) shall apply. The Contractor shall not carry out any work until any necessary change to
the Contract Price has been agreed and a written amendment in accordance with clause A2.a
above has been issued.

Variations to Specification

a. The Authority’s Representative may, by Notice (following consultation with the Contractor
as necessary), alter the Specification as from a date agreed by both Parties and to the extent
specified by the Authority, provided that any such variations shall be limited to the extent that
they do not alter the fit, form, function or characteristics of the Contractor Deliverables to be
supplied under the Contract. The Contractor shall ensure that the Contractor Deliverables take
account of any such variations. Such variations shall not require formal amendment of the
Contract in accordance with the process set out in condition A2 (Amendments to Contract) and
shall be implemented upon receipt, or at the date specified in the Authority’s Notice, unless
otherwise specified.

b. Any variations that cause a change to:

(1) fit, form, function or characteristics of the Contractor Deliverables;
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(2) the cost;

(3) Delivery Dates;

(4) the period required for the production or completion; or
(5) other work caused by the alteration,

shall be the subject to condition 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 different provisions of the Contract the
inconsistency shall 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 Contract shall be given equal precedence with Schedule 1 (Definitions
of Contract) and Schedule 3 (Contract Data Sheet);

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

(3) the remaining 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
Ad.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, itlegal 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.

50f 48



[image: image29.png]A9.

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.

d. If the Parties agree pursuant to the Contract that Scots Law should apply then the
following amendments shall apply to the Contract:

(1) Clause A9.a, A9.b and A9.c shall be amended to read:

“a.  The Contract shall be considered as a contract made in Scotland and
subject to Scots Law.

b. Subject to clause 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 Scotland to resolve, and the laws of Scotland
to govern, any actions, proceedings, controversy or claim of whatever nature
arising out of or relating to the Contract or breach thereof.

c. Any dispute arising out of or in connection with the Contract shall be
determined within the Scottish 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 Scottish jurisdiction.”

(2) Clause A21.b shall be amended to read:

“In the event that the dispute or claim is not resolved pursuant to clause A21.a the
dispute shall be referred to arbitration. Unless otherwise agreed in writing by the
Parties, the arbitration and this clause A21.b shall be governed by the Arbitration
(Scotland) Act 2010. The seat of the arbitration shall be Scotland. For the
avoidance of doubt, for the purpose of arbitration the tribunal shall have the power
to make provisional awards pursuant to Rule 53 of the Scottish Arbitration Rules,
as set out in Schedule 1 to the Arbitration (Scotland) Act 2010.”

e. Each Party warrants to each other that entry into the Contract does not, and the
performance of the Contract will not, in any way violate or conflict with any provision of law,
statute, rule, regulation, judgement, writ, injunction, decree or order applicable to it. Each Party
also warrants that the Contract does not conflict with or result in a breach or termination of any
provision of, or constitute a default under, any mortgage, contract or other liability, charge or
encumbrance upon any of its properties or other assets.

f. Each Party agrees with each other Party that the provisions of this clause A9 shall
survive any termination of the Contract for any reason whatsoever and shall remain fully
enforceable as between the Parties notwithstanding such a termination.

g. Where the Contractor’s place of business is not in England or Wales (or Scotland where
the Parties agree pursuant to this Contract that Scots Law should apply), the Contractor
irrevocably appoints the solicitors or other persons in England and Wales (or Scotland where
the Parties agree pursuant to the Contract that Scots Law should apply) detailed in Schedule 3
(Contract Data Sheet) as its agents to accept on its behalf service of all process and other
documents of whatever description to be served on the Contractor in connection with any
litigation or arbitration within the English jurisdiction (or Scottish jurisdiction where the Parties
agree pursuant to this Contract that Scots Law should apply) arising out of or relating to the
Contract or any issue connected therewith.
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Al1.

This Contract constitutes the entire agreement between the Parties relating to the subject
matter of the Contract. 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.

Disclosure of Information
a. Subject to clauses A11.d, A11.e, A11.h and A14 each Party:
(1)  shall treat in confidence all Information it receives from the other;

(2) shall not disclose any of that Information to any third party without the prior written
consent of the other Party, which consent shall not unreasonably be withheld, except that
the Contractor may disclose Information in confidence, without prior consent, to such
persons and to such extent as may be necessary for the performance of the Contract;

(3) shall not use any of that Information otherwise than for the purpose of
the Contract; and

(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 all reasonable precautions necessary to ensure that all
Information disclosed to the Contractor by or on behalf of the Authority under or in connection
with the Contract:

(1)  is 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
consent of the Authority or used otherwise than for the purpose of performing work or
having work performed for the Authority under the Contract or any subcontract.

c. The Contractor 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:

(@) thatthe 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 Parties;

(b) that the Information 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;
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A13.

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

(4) on a 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,
novation or disposal of 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
mean disclosure subject to a confidentiality agreement or arrangement containing terms no less
stringent 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 shall 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 performance of the Contract, both Parties shall comply with their obligations as a data

controller, as defined in the Data Protection Act 1998.
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A15.

A16.

A17.

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 Legislation 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
its direction or Control who are engaged in the performance of the Contract.

d. The Contractor agrees to take reasonable efforts to reflect this condition A15 in any
subcontract that it enters into to satisfy the requirements of the Contract and to require its
Subcontractors to reflect this condition A15 in their subcontracts that they enter into to satisfy
the requirements of the Contract.

Child Labour and Employment Law

a. In performing the Contract, the Contractor shall comply in all material respects with Child
Labour Legislation and applicable employment legislation of those jurisdiction(s) where the
Contract is being performed.

b. The Contractor agrees to use reasonable efforts to reflect this Condition in any
subcontract that it enters into to satisfy the requirements of the Contract and to require its
Subcontractors to reflect this Condition in their subcontracts that they enter into to satisfy the
requirements of the Contract.

Subcontracting

a. Subcontracting any part of the Contract shall not relieve the Contractor of any obligation,
duty or liability attributable to the Contractor under the Contract.

b. The Contractor shall ensure, to the extent that they are applicable, that the Conditions of
the Contract are reflected in any subcontracts for any part of the Contractor Deliverables.

c. In all circumstances the Contractor shall ensure that all subcontracts in relation to this
Contract include:

(1)  arequirement that either party to the subcontract may release to the Authority any
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of those parts of the subcontract documentation as are necessary to demonstrate the
Contractor's compliance with the provisions of the Contract and that any such release
shall not amount to a breach of any provision of confidentiality contained within the
subcontract; and

(2) aterm which requires payment to be made to the Subcontractor within a specified
period not exceeding thirty (30) days from receipt of a valid invoice as defined by the
subcontract requirements.

d. Where the Contractor places any subcontract with a value of more than £50,000 in
connection with this Contract, it shall ensure that it has the right to terminate that subcontract for
convenience in the event that the Authority exercises its right to terminate this Contract under
Condition A22 (Termination for Convenience), with twenty (20) Business Days notice (or such
other notice period as the Authority shall give under this Contract).

e. When placing subcontracts, the Contractor is asked to give consideration, as far as
possible, to placing work on a competitive basis with Subcontractors that are Supported
Businesses. The Contractor can find details of Supported Businesses in the United Kingdom on
the Supported Business Directory that is British Association for Supported Employment at Unit
4, 200 Bury Road, Tottington, Lancashire BL8 3DX (Telephone : 01204 880733) or
http://business.base-uk.org/procurement.

f. The Contractor shall secure from any Subcontractor, the prompt notification to the
Authority of the Information required by clause D1.a (Third Party Intellectual Property — Rights
and Restrictions). On receipt of any such notification the Authority shall issue a written
authorisation to the Subcontractor in accordance with clause D1.g. Any such authorisation shall
always be subject to clauses D1.j, D1.k and D1.n as though the Subcontractor was the
Contractor. If any claim or action relevant to such authorisation arises, it shall be promptly
notified to the Authority. The Contractor is not authorised to enter into any substantive
correspondence in such matter nor in any way to act on behalf of the Authority in any such
claim or action. Any arrangement between the Contractor and Subcontractor to enable the
Contractor to underwrite their indemnities to the Authority under this Condition is a matter
between the Contractor and the Subcontractor.

g. Where the Contractor subcontracts work under the Contract, which is likely to be subject
to foreign export control, the Contractor shall use reasonable endeavours to incorporate in each
subcontract the terms set out in the relevant parts of SC3 Schedule “Export Licence”. Where it
is not practicable to include the terms set out in SC3 Schedule “Export Licence”, the Contractor
shall report that fact and the circumstances to the Authority.

Change of Control of Contractor

a. The Contractor shall inform the Mergers & Acquisitions section, Supplier Relations Team,
Poplar Level 1 # 2119, MOD Abbey Wood South, Bristol BS34 8JH as soon as practicable of
any intended, planned or actual change of Control. The Contractor shall not be required to
submit any notice which is unlawful or is in breach of either any pre-existing non-disclosure
agreement or any regulations governing the change of Control of the Contractor in the UK or
other jurisdictions. The Authority’s Representative shall consider the potential change of
Control and advise the Contractor in writing of any concerns that the Authority may have. Such
concerns may include but are not limited to potential threats to national security, the ability of
the Authority to comply with its statutory obligations or matters covered by the declarations
made by the Contractor prior to Contract Award.

b. Each notice of change of Control shall be taken to apply to all contracts with the
Authority.

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
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unavoidable loss by the Contractor by‘reason of the termination of the Contract. Any request
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 inmediate effect, without compensation, by
giving written Notice to the Contractor at any time after any of the following events:

Insolvency:

a.

where the Contractor 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 |A 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
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;

(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

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

(7) any analogous procedure or step is taken in any jurisdiction;
where the Contractor is a firm:
(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 1A 86 in respect of the Contractor;
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with any of the Contractor’s creditors (including, without limitation, an individual voluntary
arrangement under |A 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) an event listed 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
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;

(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:

(@) it is 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 A 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 England
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 |A 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;

(8) 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
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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
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 |A 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 fail 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:

(@) 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 a reasonable 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.
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A22.

A23.

A24,

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.

. 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 dispute or claim is not resolved pursuant to clause A21.a the dispute
shall be referred to arbitration. Unless otherwise agreed in writing by the Parties, the arbitration
and this clause A21.b shall be governed by the Arbitration 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 part
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 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
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 or
otherwise), and without prejudice to condition A11 (Disclosure of Information), make them
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.
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