[bookmark: _GoBack]











DEFENCE FIRE & RESCUE PROJECT (DFRP)


CONTRACT NUMBER ARMYHQ/DFRP003

SCHEDULE 19
SUBCONTRACTORS
{S19}














Document Control

Distribution

	Document Number:
	DFRP-64.7

	Document Location:
	Sharepoint 7.16.2

	''''''''''''''''''' '''''''''
	''''''''

	'''''''''''''''''' '''''''''''''
	''''''''''' ''''''''''''

	Owner:
	DFR HQ Commercial

	Reviewed By: 
	DFR HQ Commercial / Capita Business Services Ltd




''''''''''''''''''' ''''''''''''''''''

	'''''''''''''''''''' '''''''
	'''''''''''''''''''' ''' ''''''''''''''''''''''' ''''''' 
	
	

	''''''''''''''''''' '''''''
	'''''''''''' ''''''''''''' ''''''
	''''''''' ''''''
	'''''''''''''''''' '''''''''''''''''''' '' '''''''''''''''''''''' '''''''''''' ''''''' '''''''''''''''''''' '''''''''' ''''''''''''''''''''''''' ''''' ''''''''''''' '''''''''''''''''''' '''''''''''''''''''''' '''''''''''' ''''''''' ''''''''''''' ''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''' ''''''''''''  '''''' '''''''''' '''''''

	''''''''''''''''' ''''''''
	''''''''''' ''''''''''' ''''''
	''''''''''''''''''''''''
	'''''''''''''''''''''' '''''''''''' '''''' '''''''''''''''''''' '''''''''' ''''''''''''''''''''''''' ''''' ''''''''''''' '''''''''''''''''''''  '''''''''''''''''''''''''' ''''''''' ''''''''' ''''''''''''' '''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''''''' ''''''' ''''''''''''' ''''''''''''''''''''''''

	
	
	
	



'''''''''''''''''''
''''''''' ''''''''''''''''''''''' ''''''''''''''''''' '''''''' '''''''''''''''''''''' '''''''''''''''''''''''''' 

	''''''''''
	''''''''''''''''''''''''
	'''''''''''

	''''''''''' ''''''''' '''''''''''''''''''''''''' ''''''''''' 
	'''''''''''''''''' '''''''''''''''''''''''
	




Related Documents

	Project Terms and Conditions
	

	
	





OFFICIAL - COMMERCIAL


OFFICIAL - COMMERCIAL


OFFICIAL - COMMERCIAL

OFFICIAL - COMMERCIAL

Content


	Paragraph
	Title
	Page

	1
	Approved Subcontractors
	1

	2
	Key Subcontractors
	3

	
	ANNEXES
	

	A
	Form of Key Subcontractor Direct Agreement
	7





























OFFICIAL - COMMERCIAL






i


OFFICIAL - COMMERCIAL
1. Approved Subcontractors {S19.1}
1.1	The Subcontractors detailed in Table 1 have been identified as Approved Subcontractors. 
	Approved Subcontractor Name and Address (if not the same as the registered office)
	Registered Office and Company Number
	Related Product / Service Description
	Subcontract Value expressed as a percentage of total projected Charges over lifetime of the Subcontract
	Role in delivery of the Services

	'''''''''''''''' '''''''''''''''''''' '''''''
	'''''''''''''''''' ''''''''''''''''' ''''''''''''''' ''''''''' ''''''''''''''''' '''''''''''''' '''''''''
'''''''''''''''''''''''' '''''''''''''''''''' ''''''''''''''''''''''''''
	''''''''''''''''''''''''''''' '''''''''''''''''''' '''''''''''''''''''''''' '''''''''''''''''''
	''''''''''
	''''''''''' ''''''''''''''''''''

	'''''''''''''''''' ''''''''''''''' '''''''' ''''''''
	'''''''''''''''''''''' '''''''''''''''' ''''''''''''' ''''''''''''''''''''' '''''''''''''''''''''' ''''''''''''' '''''''''''''''''''''''''''''''''''''''''''''''''''''' ''''''''''''''' ''''''''''
''''''''''''''''''''' '''''''''''''''''' ''''''''''''''''''''''''
	'''''''''''''' ''''''''''''''''''''''''''''
	''''''''''''
	''''''''''''''''''''''' '''''''''''''''''''''' '''''''''''''''''''

	'''''''''''''''''' '''''''''
	''''''''' ''''''''''''''''''''''''''''''' '''''''''''''' '''''''''''''''' ''''''''''''''''''''''''''' '''''''''''' ' ''''''''''''' ''''''''''''' '''''''''''
''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''''
	'''''''''''''''''' ''''''''''''''''''
	''''''''''''
	''''''''''''' '''''''''''''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''

	'''''''''' ''''''''''''''''''' '''''''''''''''''''' '''''''
	''''''''' '''''''''''''''''' '''''''''''''''''''''''''''' '''''''''' ''''''''' ''''''''''''''''''''''''''''''' '''''''''''''' ''''''''''''''''''''''''' '''''''''''''''''''''''''''''' '''''''''''''''''''''''''''''''''''''' '''''''''' '''''''''''
'''''''''''''''''''''''' '''''''''''''''''''' '''''''''''''''''''''''
	'''''''''''''''''' ''''''''''''''''''''''''''''''''''
	''''''''''
	'''''''''''''''''' ''''''' ''''''''''''''''''''

	''''''''''''''''''''''''' ''''''''''''''''''''''''' '''''''''''''' ''''''''''''''''''''' '''''''
	''''''''''' '''''''''''''''''''''''''''' '''''''''''''''''''' '''''''''''''''''' ''''''''''' '''''''''''''''''''' '''''''''''' '''''''''''
'''''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''
	''''''''''''''''''''''''''' '''''''''''''''''''''' '''''''''''''''''
	''''''''''
	'''''''''''''''''' ''''''''''''''''''''

	'''''''''''' '''''''''''''''''''''''''' '''''''''
	''''''''' ''''''''''''''''''' ''''''''''''''' ''''''''''''' ''''''''''''''''''''''''''''' '''''''''''''''''' ''''''''''''' '''''''''''
'''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''''
	''''''''''''''''''''''''' '''''''''''''''' '''''''''' '''''''''''''''' ''''''''''''''''''''''
	''''''''''''
	''''''''''''''''''' '''''''''''''''''''''''''''' ''''''''''''''''''

	'''''''''''''''''''' ''''''''''''''''''''' '''''''
	''''''' '''''''''''''''''''''' ''''''''''''''' ''''''''''''''''''''''' '''''''''''''''''''''''' '''''''''''' ''''''''''
'''''''''''''''''''''''' '''''''''''''''''''' '''''''''''''''''''''''''
	''''''''''''''' '''''''''''''''''''''''''''''''''' '''''''''''''''''''''
	''''''''''''
	''''''''''''''' ''''''''''''''''''''''''''''''' '''''''''''''''''''''

	'''''''''''''' ''''''''''''''''''' '''''''
	'''''''''' ''' ''''''''''''' ''''''''''''''''' '''''''''''' '''''''''''''' ''''''''''''''' ''''''''''''''''''''''' ''''''''''''''''''''''''' '''''''''''''' ''''''''''''
'''''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''''
	'''''''''''''''' ''''''''''''''''''''''' ''''''''''''''''''
	''''''''''
	''''''''''''''''''''''' ''''''''''''''''''

	''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''''' '''''''
	''''' '''''''''''''''''' ''''''''''''''''' ''''''' '''''''''''''''''''''''''''' ''''''''''''''''''' ''''''''''''''''''' ''''''''' ''''''''''''
'''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''''
	''''''''''''''''''' '''''''''' ''''''' '''''''''''''''''''''''' '''''''''''''''''''
	''''''''''''
	''''''''''''''''''''''''''' ''''''''''''''''''

	''''''''''''''''''' '''''''
	''''''''''''''''' '''''''''''''' ''''''''''''''''' '''''''''''''' ''''''''''
'''''''''''''''''''''''' '''''''''''''''' '''''''''''''''''''''''
	'''''''''''''''''''' '''' ''''''''''''''''''''''''' '''''''''''' '''''''''' ''''''''''''''''''''''''''''''''''' '''''''''''''''
	''''''''''
	''''''''''''''''''''''''' ''''''''''''''' '''''''''''''''''


Table 1 – Approved Subcontractors
	Terms to be included in Subcontracts
[bookmark: _DV_M618][bookmark: _Ref246816568][bookmark: _Ref213672442]1.2	Unless the Authority has agreed otherwise in writing, the Contractor shall ensure that a term is included in all Subcontracts as set out in this Schedule 19 (Subcontractors):
[bookmark: _DV_M619][bookmark: _Ref220405490]1.2.1	Not Used 
[bookmark: _DV_M621][bookmark: _Ref213231022]1.2.2	giving the Contractor the right to enable the Contractor to assign, novate or otherwise transfer the Subcontracts (including all rights and/or obligations under the relevant Subcontract) to the Authority and/or any Follow-On Contractor without restriction (including any need to obtain consent or approval) or payment by the Authority and on reasonable terms; and
1.2.3	includes obligations no less onerous than those set out in:
1.2.3.1	Clause 4 (Relevant Consents);
1.2.3.2	Clause 73 (Continuing Obligations);
1.2.3.3	Clause 36.1 (Non-discrimination);
1.2.3.4	Clause 38 (Security);
1.2.3.5	Clause 57 (Intellectual Property) and Schedule 21 (Intellectual Property Rights);
1.2.3.6	Clause 58 (Data Protection);
1.2.3.7	Clause 59 (Authority Data);
1.2.3.8	Clause 60 (Disclosure of Information);
1.2.3.9	the provisions relating to open book set out in Schedule 8 (Pricing, Payment and Incentivisation) to the extent such obligations are relevant to the Subcontractor services;
1.2.3.10	Schedule 11 (Information Management) to the extent such obligations are relevant to the Subcontractor services;
1.2.3.11	Clause 52 (Audit Rights) and Schedule 13 (Audit);
1.2.3.12	Schedule 23 (Exit Management) in relation to exit assistance to be provided to the Authority and/or its Follow-on Contractor;
1.2.3.13 	Clause 37 (TUPE and Pensions); and 
1.2.3.14	Clause 77.1 (Authority Assets) and Clause 78 (Accounting for the Property of the Authority).

2 	Key Subcontractors {S19.2}
2.1	The Subcontractors identified in Table 2 have been identified as Key Subcontracts of this Contract.
	Approved Subcotractor Name and Address (if not the same as the registered office)
	Registered Office and Company Number
	Related Product / Service Description
	Subcontract value expressed as a percentage of total projected Charges over lifetime of the Subcontract
	Role in delivery of the Services

	'''''''''' ''''''''''''''''' ''''''''''''''''''' '''''''
''''''''''''''''''' '''''''''''''' ''''''''''''''''''''''''''''''''''''''''''''' ''''''''''''' ''''''''''
	'''''' ''''''''''''''''''''''''' '''''''''''' ''''''''''''''''''' ''''''''''''''' ''''''''''
''''''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''''
	'''''''''''''''''''' ''''''''''''''''''
	'''''''''
	'''''''''''''''''' '''''''''''''''''''''

	'''''''''''''''''' '''''''
	''''''''''''''''' ''''''''''''' '''''''''''''''''' '''''''''''''' '''''''''''
'''''''''''''''''''''''' ''''''''''''''''''' '''''''''''''''''''''''''
	'''''''''''''''''''''' '''''''''''''''''''''''''''''
	''''''''
	'''''''''' ''''''''''' '''''''''''''''''''''''''''''''''

	'''''''''''''''''' ''''''''
	''''''''''''''' ''''''''''''''' ''''''''''''''''' '''''''''''''' ''''''''''''''
''''''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''''''''
	''''''''''''''''''' '''''''''''''''''''''''''''''' ''''''''''''''''''
	''''''''
	'''''''''''''''' '''''''''''' ''''''''' ''''''''''' ''''''''''''' ''''''''''''''''''''''''''''''''' '''''''''''''''''''''

	'''''''''''''''''''' '''''''''''' ''''''''''' ''''''''
	''''''''''''''''''''''' ''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''''' '''''''''''''' '''''''''''''''''' ''''''''''''' '''''''''''''''''''''' '''''''''' ''''''''''''
'''''''''''''''''''''' '''''''''''''''''' ''''''''''''''''''''''
	''''''''''''''''  '''''''''''''''''''''''''''''''
	''''''''
	'''''''''' ''''''''''''' ''''''''''''''''''''''''''''''

	'''''''''''''''''''' '''''''''' '''''''''''' ''''''''
	'''''''''''''''''''' '''''''''''' ''''''''''''''''''''' '''''''''''''''''''' ''''''''''''' '''''''''''''''''' '''''''''''' ''''''''''''''''''''''' ''''''''''' '''''''''''
''''''''''''''''''''''' '''''''''''''''''''' ''''''''''''''''''''''''
	''''''''''''''''''' ''''''''''''''''''''''''''''''''' ''''''''''''''''''''
	''''''''
	''''''''''''''''''' ''''''''''''' ''''''''' ''''''''''' ''''''''''''' '''''''''''''''''''''''''''''''' ''''''''''''''''''''


Table 2 – Key subcontractors
	Terms to be included in Key Subcontracts
[bookmark: _DV_M657][bookmark: _Ref204670225]2.2	The Contractor shall ensure that in each proposed Key Subcontract the Contractor:
[bookmark: _DV_M658][bookmark: _DV_C1144]2.2.1	includes obligations no less onerous than those set out in:
[bookmark: _DV_C1145]2.2.1.1	Clause 4 (Relevant Consents);
[bookmark: _DV_M659]2.2.1.2	Clause 73 (Continuing Obligations);
[bookmark: _DV_M660][bookmark: _DV_C1151]2.2.1.3	Clause 36.1 (Non-discrimination);
[bookmark: _DV_M663][bookmark: _DV_C1153][bookmark: _DV_M664][bookmark: _DV_M665]2.2.1.4	Clause 38 (Security);
[bookmark: _DV_M666][bookmark: _DV_M667][bookmark: _DV_C1159][bookmark: _DV_M668]2.2.1.5	Clause 57 (Intellectual Property) and Schedule 21 (Intellectual Property Rights);
[bookmark: _DV_M669][bookmark: _DV_C1162][bookmark: _DV_M670]2.2.1.6	Clause 58 (Data Protection);
[bookmark: _DV_M671][bookmark: _DV_C1165][bookmark: _DV_M672]2.2.1.7	Clause 59 (Authority Data);
[bookmark: _DV_M673][bookmark: _DV_C1168][bookmark: _DV_M674]2.2.1.8	Clause 60 (Disclosure of Information);
[bookmark: _DV_M675]2.2.1.9	the provisions relating to open book set out in Schedule 8 (Pricing, Payment and Incentivisation);
[bookmark: _DV_M677][bookmark: _DV_C1175][bookmark: _DV_M679]2.2.1.10	Schedule 11 (Information Management);
[bookmark: _DV_C1177][bookmark: _DV_M680][bookmark: _DV_C1178][bookmark: _DV_M681]2.2.1.11	Clause 52 (Audit Rights) and Schedule 13 (Audit); and
[bookmark: _DV_C1180][bookmark: _DV_M682]2.2.1.12	Schedule 23 (Exit Management) in relation to exit assistance to be provided to the Authority and/or its Follow-on Contractor;
2.2.1.13 	Clause 37 (TUPE and Pensions); and 
2.2.1.14	Clause 77.1 (Authority Assets) and Clause 78 (Accounting for the Property of the Authority).
[bookmark: _DV_M683]2.2.2	includes the right under the Contracts (Rights of Third Parties) Act 1999 for the Authority to enforce the terms of that Key Subcontract as if it were the Contractor, such right to be exercisable only where the Contractor has failed to enforce the terms of such Key Subcontract which has an adverse impact on the Authority in relation to the Services;
[bookmark: _DV_M684]2.2.3	includes the right for the Contractor to terminate the Key Subcontract for convenience on terms no more onerous than the Authority's right to terminate for convenience under this Contract (subject to any obligation on the Authority to pay compensation to the Contractor due to terminating the Contract for convenience pursuant to the Contract);
[bookmark: _DV_M685][bookmark: _DV_C1185][bookmark: _DV_M686]2.2.4	includes provisions to enable the Contractor, the Authority or any other person on behalf of the Authority to exercise step-in rights on substantially the same terms as are set out in Clause 70 (Authority Step-In);
[bookmark: _DV_M687][bookmark: _DV_C1188][bookmark: _DV_M688]2.2.5	includes a right to enable the Contractor to assign, novate or otherwise transfer any of its rights and/or obligations under the Key Subcontract to the Authority and/or any Follow-On Contractor in accordance with Clause 33.23 (Terms to be included in Subcontracts);
[bookmark: _DV_M689]2.2.6	includes a term which requires the Contractor to pay any undisputed sums due to the relevant Key Subcontractor within a specified period that does not exceed twenty (20) Business Days from the date the Contractor receives the Key Subcontractor's invoice;
[bookmark: _DV_M690][bookmark: _DV_C1192][bookmark: _DV_M691]2.2.7	includes a right for the Authority to require that the Key Subcontractor (at the request of the Authority) contracts directly with the Authority at any time during the Contract Period and, through novation, with the Authority and/or a Follow-On Contractor in either case where required to give effect to Schedule 23 (Exit Management) or the Key Subcontractor Direct Agreement located at Annex A to this Schedule 19;
[bookmark: _DV_M692]2.2.8	does not include any provision which has the effect of limiting the ability of the Key Subcontractor to provide products and/or services to a Follow-On Contractor or any Crown Body;
[bookmark: _DV_M693]2.2.9	includes a binding Dispute Resolution Clause consistent with the provisions set out in this Contract;
[bookmark: _DV_M694]2.2.10	includes an agreement that the Key Subcontractor may be joined to any arbitration proceedings that may exist or arise between the Contractor and the Authority; and
[bookmark: _DV_M695]2.2.11	includes a provision to the effect that the Key Subcontract may not be assigned or novated without Authority's written consent provided that consent shall not be withheld or delayed by the Authority where any such proposed assignment or novation will not adversely impact on the performance of the Services by the Contractor and/or have a detrimental impact on the reputation of the Authority.
[bookmark: _DV_M696][bookmark: _DV_M697]


Annex A to Schedule 19 {S19AA}
Form of Key Subcontractor Direct Agreement
DATED [ ]
(1) THE SECRETARY OF STATE FOR DEFENCE
and
(2) [CONTRACTOR]
and
(3) [KEY SUBCONTRACTOR]
	KEY SUBCONTRACTOR DIRECT AGREEMENT	

THIS KEY SUBCONTRACTOR DIRECT AGREEMENT is made on [date]
BETWEEN:
(1) 	THE SECRETARY OF STATE FOR DEFENCE (the “Authority“);
(2) 	[CONTRACTOR] (the “Contractor”) (company number[ ]) whose registered office is at [ ]; and
(3) [	KEY SUBCONTRACTOR] (company number[ ]) whose registered office is at [ ] (the “Key Subcontractor”).
WHEREAS:
(A) 	The Authority and the Contractor have entered into the Service Contract.
(B) 	The Contractor and the Key Subcontractor have entered into the Key Subcontract relating to the provision of certain of the Services (as defined in the Service Contract) by the Key Subcontractor to enable the Contractor to discharge its obligations to the Authority regarding such Services under the Service Contract.
NOW IT IS HEREBY AGREED as follows:
1 	Definitions and Interpretation
1.1 	In this Agreement, the following terms shall, unless the context otherwise requires, have the following meanings:
1.1.1 	“Business Day” means a day other than a Saturday, Sunday or a bank holiday in England;
1.1.2 	“Event of Contractor Default” means a default of the Contractor under the Key Subcontract entitling the Key Subcontractor to terminate the Key Subcontract;
1.1.3 	“Key Subcontract” means the contract of even date herewith between the Contractor and the Key Subcontractor;
1.1.4 	“Novation Agreement” has the meaning given in Clause 4.7.2;
1.1.5 	“Novation Effective Date” means the date of performance of the obligations set out in Clause 4.7.2;
1.1.6 	“Proposed Novation Date” has the meaning given in Clause 4.1;
1.1.7 	“Proposed Novation Notice” has the meaning given in Clause 4.1;
1.1.8 	“Proposed Step-in Date” has the meaning given in Clause 3.1;
1.1.9 	“Proposed Substitute” has the meaning given in Clause 4.1;
1.1.10 	“Service Contract” means the contract numbered XXXXXX/XXXXXXX of even date herewith for the provision of the Services between the Authority
and the Contractor;
1.1.11 	“Step-in Date” means the date of issue of the Step-in Undertaking;
1.1.12 	“Step-in Notice” has the meaning given in Clause 3.1;
1.1.13 	“Step-in Period” means the period commencing on the Step-in Date and ending on the earliest of:
(a) 	the date of the first anniversary of the Step-in Date (but subject always to Clause 4.10);
(b) 		the Step-out Date;
(c)		the Novation Effective Date; and
(d) 		termination of the Service Contract under Clause 3.8;
1.1.14 	“Step-in Undertaking” has the meaning given in Clause 3.6;
1.1.15 	“Step-out Date” has the meaning given in Clause 3.9;
1.1.16	 “Termination Notice” has the meaning given in Clause 2.3.
1.2 	Save to the extent that the context or the express provisions of this Agreement otherwise require:
1.2.1 	headings and sub-headings are for ease of reference only and shall not be taken into consideration in the interpretation or construction of this Agreement;
1.2.2 	all references to Clauses are references to Clauses of this Agreement;
1.2.3 	all references to agreements, documents or other instruments include (subject to all relevant approvals) a reference to that agreement, document or instrument as amended, supplemented, substituted, novated or assigned from time to time;
1.2.4 	all references to any statute or statutory provision shall include references to any statute or statutory provision which amends, extends, consolidates or replaces the same or which has been amended, extended, consolidated or replaced by the same and shall include any orders, regulations, codes of practice, instruments or other subordinate legislation made under the relevant statute or statutory provision;
1.2.5 	any reference to time of day shall be a reference to London time;
1.2.6 	words importing the singular include the plural and vice versa;
1.2.7 	words importing a particular gender include all genders;
1.2.8 	“person” includes any individual, partnership, firm, trust, body corporate, government, governmental body, authority, agency, unincorporated body of persons or association;
1.2.9 	any reference to a public organisation shall be deemed to include a reference to any successor to such public organisation or any organisation or entity which has taken over the functions or responsibilities of such public organisation;
1.2.10 	references to “Party” means a party to this Agreement and references to “Parties” shall be construed accordingly;
1.2.11 	references to the word “includes” or “including” are to be construed without limitation;
1.2.12 	the obligations of any Party under this Agreement are to be performed at that Party’s own cost and expense;
1.2.13 	terms used in this Agreement that are defined in the Service Contract shall have the meanings given to them in the Service Contract.
2 	Termination Notice and Authority Termination
Key Subcontractor’s Warranties and Undertakings
2.1 	The Key Subcontractor warrants and undertakes to the Authority that it has complied with and fulfilled and shall continue to comply with and fulfil its duties and obligations arising under or by virtue of the Key Subcontract.
Liability of Key Subcontractor
2.2 	Any liability arising from any claim for breach of the warranty under or pursuant to Clause 2.1 shall be in addition to and without prejudice to any other present or future liability of the Key Subcontractor to the Authority (including, without prejudice to the generality of the foregoing, any liability in negligence) and shall not be released, diminished or in any other way be affected by any independent enquiry into any relevant matter which may be made or carried out by or on behalf of the Authority by any person nor by any action or omission of any person whether or not such action or omission might give rise to an independent liability of such person to the Authority provided always that the Key Subcontractor shall owe no greater duties or obligations to the Authority under this Agreement than it owes or would have owed if the Authority had been named as joint employer with the Contractor under the Key Subcontract.
Termination Notice
2.3 	The Key Subcontractor undertakes not to terminate the Key Subcontract on account of an Event of Contractor Default without first giving the Authority not less than fifteen (15) Business Days’ prior written notice specifying the grounds for that termination. Any such notice, other than one given in circumstances where there is no default under the Key Subcontract by the Contractor or the Key Subcontractor, shall be a “Termination Notice”.
2.4 	Notwithstanding any provision of the Key Subcontract to the contrary, on termination of the Service Contract by the Authority, the Parties agree that the Key Subcontract shall not come to an end except in accordance with the terms of this Agreement.
3 	Step-In and Step-Out
Step-in Notice
3.1 	If the Authority has terminated the Service Contract in accordance with the terms of the Service Contract or if the Authority has received a Termination Notice, then subject to the provisions of this Agreement, the Authority may give written notice to the Key Subcontractor (a “Step-in Notice”) of the intention of the Authority to issue a Step-in Undertaking on a specified date (the “Proposed Step-in Date”) provided that such Proposed Step-in Date shall be:
3.1.1 	no later than five (5) Business Days after termination of the Service Contract where this has been terminated by the Authority; and
3.1.2 	no earlier than the date falling five (5) days prior to the date of expiry of the Termination Notice and no later than the date of expiry of the Termination Notice where a Termination Notice has been given by the
Key Subcontractor
3.2 	Unless the Key Subcontractor otherwise consents, only one Step-in Notice may be given during the period of this Agreement. Subject to Clause 5.1, the Key Subcontractor shall not be entitled to terminate the Key Subcontract until after the Proposed Step-in Date.
Notice of Obligations and Step-in Undertaking
3.3 	Within three (3) Business Days of receipt of any Step-in Notice, the Key Subcontractor shall give written notice to the Authority of any sums of which the Key Subcontractor has actual knowledge which are due and payable but unpaid by the Contractor and of any other material obligations or liabilities, of which the Key Subcontractor has actual knowledge, which should have been performed or discharged by the Contractor under the Key Subcontract, in each case, as at the date of the Step-in Notice.
3.4 	The Key Subcontractor shall inform the Authority in writing as soon as reasonably practicable of:
3.4.1 	any change in such sums, obligations or liabilities referred to in Clause 3.3; and
3.4.2 	any further sums, obligations or liabilities thereafter falling due and payable but unpaid or falling due for performance or discharge and unperformed or undischarged (as the case may be);
in each case of which the Key Subcontractor has actual knowledge, before the Step-in Date.
3.5 	The Key Subcontractor shall give the Authority the information referred to in Clauses 3.3 and 3.4 in good faith and may not give any further notifications pursuant to Clause 3.4 less than two (2) Business Days prior to the Proposed Step-in Date. The Authority shall not be required to assume any liability under a Step-in Undertaking for any outstanding obligations or liabilities of the Contractor to the Key Subcontractor which are not notified to the Authority pursuant to Clauses 3.3 or 3.4.
3.6 	Not later than the Proposed Step-in Date the Authority shall decide if it is prepared to issue a Step-in Undertaking. If it does so decide, the Authority shall promptly give the Key Subcontractor written notification of such decision. The Authority shall deliver to the Key Subcontractor on the Proposed Step-in Date, a written undertaking in form and substance agreed with the Key Subcontractor (both the Authority and the Key Subcontractor acting reasonably) (the “Step-in Undertaking”), incorporating a clause in terms similar to Clause 11 (but only to the extent that there will not be double counting of default interest accruing under the Key Subcontract and this Agreement), and undertaking to the Key Subcontractor:
3.6.1 	to pay or procure the payment to the Key Subcontractor, within fifteen (15) Business Days of demand by the Key Subcontractor, of any sum due and payable but unpaid by the Contractor to the Key Subcontractor under the Key Subcontract before the Step-in Date and which has been notified by the Key Subcontractor to the Authority in accordance with Clause 3.3 or 3.4 provided that this Clause 3.6.1 shall not require the Authority to undertake to pay or procure the payment of any amount:
(a) 	which has been notified by the Key Subcontractor to the Authority in accordance with Clause 3.3 or 3.4 if such amount is due to be paid as part of the Authority’s obligations under the Service Contract; and/or
(b) 	which is due and payable, but unpaid, by the Key Subcontractor to the Contractor, whether before or after the Step-In Date;
3.6.2	to perform or discharge or procure the performance or discharge of any unperformed or un-discharged obligations of the Contractor under the Key Subcontract which shall have fallen due for performance or discharge before the Step-in Date and which have been notified by the Key Subcontractor to the Authority in accordance with Clause 3.3 or 3.4 within such period as the Key Subcontractor may reasonably require;
3.6.3 	to pay or procure the payment of any sum due and payable by the Contractor under the Key Subcontract as a result of any act or omission occurring during the Step-in Period which shall arise from any act or omission occurring after the Step-in Date (but subject to Clauses 3.9 to 3.11 and 4.8.2) but not, to avoid doubt, any sum due in respect of any Services provided before the Step-in Date; and
3.6.4 	to perform or discharge or procure the performance or discharge of any obligations of the Contractor under the Key Subcontract as a result of any act or omission occurring during the Step-in Period which shall arise from any act or omission occurring after the Step-in Date (but subject to Clauses 3.9 to 3.11 and 4.8.2) but not, to avoid doubt, to perform or discharge or to procure the performance or discharge of any obligations in respect of any Services provided before the Step-in Date.
3.7 	If the Authority has not issued the Step-in Undertaking on or before the Proposed Step-in Date the Step-in Notice shall be deemed to have been withdrawn and the rights and obligations of the Parties shall be construed as if the Step-in Notice had not been given.
Restriction of Right of Termination
3.8 	During or in respect of the Step-in Period, the Key Subcontractor confirms to the Authority that it shall continue to observe and perform its duties and obligations under the Key Subcontract and shall, without prejudice to Clause 5.1, only be entitled to exercise its rights of termination under the Key Subcontract:
3.8.1 	by reference to an Event of Contractor Default arising during the Step-in Period provided that no event of default by the Contractor under the Service Contract (whether resulting in termination of the Service Contract or otherwise, and notwithstanding that it has occurred during the Step-in Period) shall entitle the Key Subcontractor to exercise such rights of termination during the Step-in Period; or
3.8.2 	if the Authority fails to pay when due any amount owed to the Key Subcontractor or fails to perform or discharge when falling due for performance or discharge any obligation under the Step-in Undertaking or fails to procure such payment or performance or discharge; or
3.8.3 	if such rights of termination arise in circumstances where there is no default under the Key Subcontract by the Authority or the Key Subcontractor.
Step-Out
3.9 	The Authority may, at any time, give the Key Subcontractor at least 30 days’ prior written notice to terminate the Step-in Period on a date specified in the notice (the
“Step-out Date”).
3.10 	The Authority shall give the Key Subcontractor at least thirty (30) days’ prior written notice that (subject to Clause 4.6.2) the Step-in Period will end due to the occurrence (subject to Clause 4.10) of the first anniversary of the Step-in Date.
3.11 	Provided that
3.11.1 	the Authority has performed and discharged in full or procured the performance and discharge in full of any obligations of the Contractor under the Key Subcontract in relation to the maintenance of records and the provision of reports during the Step-in Period so as to permit the Key Subcontractor to monitor the performance of the Contractor’s other obligations under the Key Subcontract; and
3.11.2 	all liability under the Step-in Undertaking pursuant to any claims made up to the date specified in either Clause 3.9 or Clause 3.10 (as the case may be) shall have been fully and unconditionally discharged, the Authority shall be released from the Step-in Undertaking on the expiry of the Step-in Period in accordance with Clauses 3.9 and 3.10. Such release shall not affect the continuation of the Contractor’s obligations towards the Key Subcontractor under the Key Subcontract.
4 	Novation
Proposed Substitute
4.1 	At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 3.1 or at any time during the Step-in Period the Authority may give notice (a “Proposed Novation Notice”) to the Key Subcontractor that it wishes itself or another person (a “Proposed Substitute”) to assume, by way of sale, transfer or other disposal, the rights and obligations of the Contractor under the Key Subcontract and specifying a date (the “Proposed Novation Date”):
4.1.1 	falling not later than fifteen (15) Business Days after termination of the Service Contract where this has been terminated by the Authority;
4.1.2 	falling not later than the expiry of the Termination Notice where a Proposed Novation Notice is given by the Authority at a time when it is entitled to give a Step-in Notice pursuant to Clause 3.1; and
4.1.3 	falling not later than twenty-eight (28) Business Days after the date of the Proposed Novation Notice, where a Proposed Novation Notice is given during a Step-in Period.
4.2 	Save as provided in Clause 4.6, only one Proposed Novation Notice may be given during the period of this Agreement. Without prejudice to Clauses 3.8 and 5.1, the Key Subcontractor shall not be entitled to terminate the Key Subcontract during the notice period specified in a Proposed Novation Notice.
Information for Consent to Novation
4.3 	If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, the Key Subcontractor’s consent to the novation shall be deemed to have been given automatically. Where the Proposed Substitute is not the Authority, a novation in accordance with a Proposed Novation Notice shall only be effective if the Key Subcontractor consents to that novation in writing in accordance with Clauses 4.4 and 4.5 and the Authority shall (as soon as practicable) supply the Key Subcontractor with the following information:
4.3.1 	the name and registered address of the Proposed Substitute;
4.3.2 	the names of the shareholders in the Proposed Substitute and the share capital owned by each of them;
4.3.3 	the names of the directors and the secretary of the Proposed Substitute;
4.3.4 	details of the means by which it is proposed to finance the Proposed Substitute (including the extent to which such finance is committed and any conditions precedent as to its availability for drawing); and
4.3.5 	the resources (including contractual arrangements) which are to be available to the Proposed Substitute to enable it to perform its obligations under the Key Subcontract.
Grant of Consent
4.4 	The Key Subcontractor may withhold or delay consent to a novation only where the Proposed Substitute is not the Authority and the Authority has failed to show to the Key Subcontractor’s satisfaction (acting reasonably) that:
4.4.1 	the Proposed Substitute has the legal capacity, power and authorisation to become a party to and perform the obligations of the Contractor under the Key Subcontract; and
4.4.2 	the technical competence and financial standing of and the technical and financial resources available to the Proposed Substitute are sufficient to perform the obligations of the Contractor under the Key Subcontract.
4.5 	The Key Subcontractor shall notify the Authority in writing, within five (5) Business Days of the later of receipt of a Proposed Novation Notice and all information required under Clause 4.3, as to whether or not it has decided to grant such consent (together with an explanation of its reasons if it has decided to withhold its consent).
Consent withheld
4.6 	If, in accordance with Clauses 4.4 and 4.5, the Key Subcontractor withholds its consent to a Proposed Novation Notice, the Authority shall be entitled to give one or more subsequent Proposed Novation Notices, pursuant to the provisions of Clause 4.1, containing changed particulars relating to the same Proposed Substitute or particulars relating to another Proposed Substitute which (where the replacement Proposed Substitute is not the Authority) the Authority has good cause to believe would fulfil the requirements of Clauses 4.4.1 and 4.4.2, provided that only one Proposed Novation Notice may be outstanding at any one time, and provided further that:
4.6.1 	where a Step-in-Notice has not been issued, any revised Proposed Novation Date shall be a date falling no later than the date specified in Clause 4.1.1 or 4.1.2 as appropriate; and
4.6.2 	if the Proposed Novation Notice was served during the Step-in Period, any revised Proposed Novation Date shall be a date falling not later than twenty-eight (28) Business Days after the date of the revised Proposed Novation Notice.
Implementation of Novation
4.7 	If the Key Subcontractor consents to a novation pursuant to a Proposed Novation Notice (whether automatically or otherwise), then on the Proposed Novation Date and without prejudice to Clause 5.1:
4.7.1 	the Proposed Substitute shall become a party to the Key Subcontract in place of the Contractor and, thereafter, shall be treated as if it was and had always been named as a party to the Key Subcontract in place of the Contractor; and
4.7.2 	the Key Subcontractor, the Contractor and the Proposed Substitute shall enter into a novation agreement (the “Novation Agreement”) and any other requisite agreements, in form and substance satisfactory to the Key Subcontractor (acting reasonably), pursuant to which:
(a) 	the Proposed Substitute shall be granted all of the rights of the Contractor under the Key Subcontract (including those arising prior to the end of the Step-in Period);
(b) 	subject to the Key Subcontractor giving to the Proposed Substitute within three (3) Business Days of receipt of the Proposed Novation Notice such notice as is referred to in Clause 3.2.1 and to the provisions of Clauses 3.3 and 3.5, with necessary changes, the Proposed Substitute shall assume all of the obligations and liabilities of the Contractor under the Key Subcontract (including those arising prior to the end of any Step-in Period and those arising during the period of the Proposed Novation Notice);
provided that the Key Subcontractor will not be in breach of any of its obligations under this Agreement if the Proposed Substitute does not enter into one or other of such agreements.
4.8 	On and after the Novation Effective Date:
4.8.1 	the Key Subcontractor shall owe its obligations under the Key Subcontract (whether arising before, on or after such date) to the Proposed Substitute and the receipt, acknowledgement or acquiescence of the Proposed Substitute shall be a good discharge; and
4.8.2 	if the Authority shall have entered into a Step-in Undertaking, the Authority will be released from the Step-in Undertaking, provided that:
(a) 	all obligations of the Authority under the Step-in Undertaking which have accrued up to the Novation Effective Date and are identifiable as at that date shall have been fully and unconditionally discharged; and
(b) 	the Authority has performed and discharged in full or procured the performance and discharge in full of the obligations of the Contractor under the Key Subcontract in relation to the maintenance of records and the provision of reports during the Step-in Period up to the Novation Effective Date so as to permit the Key Subcontractor to monitor the performance of the Contractor’s other obligations under the Key Subcontract.
4.8.3 	The Authority and the Key Subcontractor shall use all reasonable endeavours to agree and the Authority shall use reasonable endeavours to procure that the Proposed Substitute agrees any amendments to the Key Subcontract necessary to reflect Clause 3.4 and the fact that the Service Contract may have terminated at the time of the Novation Effective Date.
Termination After Novation
4.9 	After the Novation Effective Date the Key Subcontractor shall only be entitled to exercise its rights of termination under the Key Subcontract:
4.9.1 	in respect of any Event of Contractor Default arising after that date in accordance with the Key Subcontract; or
4.9.2 	if the Proposed Substitute does not discharge the obligations and liabilities assumed by it under Clause 4.7.2(ii) which relate to matters arising prior to the end of the Step-in Period within fifteen (15) Business Days following the Novation Effective Date.
Extension of Step-In Period
4.10 	As at the date of the first anniversary of the Step-in Date, if the Step-in Period has not previously ended, and:
4.10.1 	the Authority is in the course of conducting discussions in good faith with a Proposed Substitute (the novation to whom has been approved by the Key Subcontractor whether automatically or otherwise in accordance with Clauses 4.4 and 4.5), the Step-in Period shall be extended and shall continue until such date as is proposed by the Authority and agreed by the Key Subcontractor; or
4.10.2 	contracts have been exchanged by the Authority with a Proposed Substitute (which has been approved by the Key Subcontractor in accordance with Clauses 4.4 and 4.5) as at such date, the Step-in Period shall be extended and shall continue until the date such contracts are completed, provided that such date shall not be later than thirty (30) Business Days after exchange.
5 	Rights and obligations Under the Key Subcontract
Rights of Termination
5.1 	If:
5.1.1 	no Step-in Notice or Proposed Novation Notice is given before a Termination Notice expires or within fifteen (15) Business Days after termination of the Service Contract by the Authority; or
5.1.2 	a Step-in Undertaking is not issued on the Proposed Step-in Date; or
5.1.3 	the Step-in Notice is withdrawn or, pursuant to Clause 3.7, deemed to have been withdrawn; or
5.1.4 	the Step-in Period ends before the occurrence of the Novation Effective Date; or
5.1.5 	in the absence of a Step-in Undertaking, the Key Subcontractor withholds its consent to a novation pursuant to a Proposed Novation Notice, in accordance with Clauses 4.4 and 4.5, and does not subsequently grant consent to a novation in accordance with Clause 4.6 on or before the Proposed Novation Date; or
5.1.6 	in the absence of a Step-in Undertaking, the obligations of the Proposed Substitute set out in Clause 4.7 are not performed on the Proposed Novation Date; or
5.1.7 	the Key Subcontractor is entitled to terminate the Key Subcontract under Clause 3.8 or 4.9; or
5.1.8 	the Authority exercises its right to Step-out under Clause 3.9, then on the Step-out Date the Key Subcontractor shall be entitled to:
5.1.9 	exercise all of its rights under the Key Subcontract and act upon any and all grounds for termination available to it in relation to the Key Subcontract whenever occurring; and/or
5.1.10 	pursue any and all claims and exercise any and all rights and remedies against the Contractor.
Contractor’s Obligations to Continue
5.2 	Until completion of a novation pursuant to Clause 4.7 (unless the terms of such novation expressly preserve an obligation or liability of the Contractor), the Contractor shall continue to be liable for all its obligations and liabilities, whenever occurring, under or arising from the Key Subcontract notwithstanding:
5.2.1 	the service of a Step-in Notice or the issue of a Step-in Undertaking or the expiry of the Step-in Period or the release of a Step-in Undertaking; or
5.2.2 	the service of a Proposed Novation Notice; or
5.2.3 	any other provision of this Agreement.
6 	Revocation of Notices
6.1 	A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by the Party giving them before the expiry of their respective notice periods. Upon any such revocation, the rights and obligations of the Parties shall be construed as if the relevant notice had not been given.
7 	Assignment
Binding on Successors and Assigns
7.1 	This Agreement shall be binding on and shall enure to the benefit of the Parties and their respective successors and permitted assigns. In the case of the Authority, its successors shall include any person to which the Secretary of State, in exercising his statutory powers to transfer property, rights and liabilities of the Authority upon the Authority ceasing to exist, transfers the rights and obligations of the Authority under this Agreement.
Restriction on Assignment
7.2 	No Party shall assign or transfer any part of its respective rights or obligations under this Agreement without the prior consent of the others (such consent not to be unreasonably withheld or delayed), provided that:
7.2.1	the Authority shall be entitled, without the consent of any other Party, to transfer all its rights and obligations hereunder, to any person to whom it assigns or otherwise disposes of the benefit of the Service Contract in accordance with clause 68 or clause 69 of the Service Contract;
7.2.2 	nothing in this sub-clause shall restrict the rights of the Secretary of State to effect a statutory transfer;
7.2.3 	the Key Subcontractor shall assign this Agreement to any party to whom it assigns the Key Subcontract (in accordance with the terms of that agreement).
8 	Confidentiality
8.1 	The Key Subcontractor shall be bound to observe, with necessary changes, the terms of clause 39 of the Service Contract with respect to any information or document referred to in clause 39 of the Service Contract which shall come into its possession pursuant to this Agreement.
9 	Notices
9.1 	Any notice given under this Agreement shall be deemed to be duly given if it is delivered by hand or sent by registered post or recorded delivery to the Party named therein at the address of such Party shown in this Agreement or such other address as such Party may by notice in writing nominate for the purpose of service and if sent by registered post or recorded delivery shall be deemed (subject to proof to the contrary) to have been received 48 hours after being posted.
10 	Payments and Taxes
10.1 	All payments under this Agreement to any Party shall be made in pounds sterling by electronic transfer of funds for value on the day in question to the bank account of the recipient (located in the United Kingdom) specified to the other Parties from time to time.
10.2 	All amounts stated to be payable by any Party under this Agreement shall be exclusive of any VAT properly payable in respect of the supplies to which they relate.
10.3 	Each Party shall pay any VAT properly payable hereunder in respect of any supply made to it under this Agreement, provided that it shall first have received a valid tax invoice in respect of that supply.
10.4 	All sums payable by a Party to any other Party under this Agreement shall be paid free and clear of all deductions or withholdings whatsoever in respect of taxation, save as may be required by Law.
11 	Default interest
11.1 	Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest on any payment not made on the due date calculated from day to day at a rate per annum equal to the Prescribed Rate from the day after the date on which payment was due up to and including the date of payment.
12 	Third Party Rights
12.1 	It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that this Agreement is not intended to, and does not, give to any person who is not a Party to this Agreement any rights to enforce any provisions contained herein except for any person to whom the benefit of this Agreement is assigned or transferred in accordance with Clause 7.
13 	Agency and Independent Contractor
13.1 	No provision of this Agreement shall be construed as a delegation by the Authority of any of its statutory authority to any other Party.
13.2 	Save as otherwise provided in this Agreement, no other Party shall be or be deemed to be an agent of the other Parties nor shall any Party hold itself out as having authority or power to bind the other parties in any way.
13.3 	The Parties shall, at all times, be independent contractors and nothing in this Agreement shall be construed as creating any partnership between the Parties or any relationship of employer and employee between the Parties.
14 	Whole Agreement
14.1 	This Agreement (when read together with the Service Contract and the Key Subcontract) contains or expressly refers to the entire agreement between the Parties with respect to the specific subject matter of this Agreement and supersedes all previous agreements and understandings between the Parties with respect thereto and each of the Parties acknowledges and confirms that it does not enter into this Agreement in reliance on any representation, warranty or other undertaking not fully reflected in the terms of this Agreement.
14.2 	Nothing in this Agreement is intended to or shall operate so as to exclude or limit any liability for fraud or fraudulent misrepresentation.
15 	Waiver
15.1 	Failure by any Party at any time to enforce any provision of this Agreement or to require performance by the other Parties of any provision of this Agreement shall not be construed as a waiver of such provision and shall not affect the validity of this Agreement or any part of it or the right of the relevant Party to enforce any provision in accordance with its terms.
16 	Counterparts
16.1 	This Agreement may be executed in one or more counterparts. Any single counterpart or a set of counterparts executed, in either case, by all the Parties shall constitute a full and original instrument for all purposes.
17 	Severability
17.1 	If any condition, Clause or provision of this Agreement not being of a fundamental nature, is held to be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall not be affected thereby.
18 	Costs and Expenses
18.1 	Each Party shall be responsible for paying its own costs and expenses incurred in connection with the negotiation, preparation and execution of this Agreement.
19 	Amendments
19.1 	No amendment to this Agreement shall be binding unless in writing and signed by the duly authorised representatives of the Parties.
20 	Governing law and Jurisdiction
20.1 	This Agreement shall be governed by and construed in all respects in accordance with English law.
20.2 	The Parties each submit to the jurisdiction of the English Courts as regards any claim or matter arising in relation to this Agreement.
IN WITNESS whereof the Parties have executed this Agreement as a Deed the day and year first written above.
EXECUTED AND DELIVERED as a Deed by the Authority acting by [;’’’[ ]:
EXECUTED AND DELIVERED as a Deed by [CONTRACTOR] acting by two of its directors or a director and its secretary:
EXECUTED AND DELIVERED as a Deed by [KEY SUBCONTRACTOR] acting by two of its directors or a director and its secretary:
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