F1.

Delivery and Breach Of Contract

Delivery / Collection

a. Schedule 3 (Contract Data Sheet) shall specify whether the Contractor Deliverables are
to be Delivered to the Consignee by the Contractor or Collected from the Consignor by the
Authority.

b. Where the Contractor Deliverables are to be Delivered by the Contractor (or a third party
acting on behalf of the Contractor), the Contractor shall, unless otherwise stated in writing:

(1)  contact the Authority’s Representative as detailed in Schedule 3 (Contract Data
Sheet) in advance of the Delivery Date in order to agree administrative arrangements for
Delivery and provide any Information pertinent to Delivery requested;

(2)  comply with any special instructions for arranging Delivery in Schedule 3 (Contract
Data Sheet);
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F2.

F3.

{(3) ensure that each consignment of the Contractor Deliverables is accompanied by,
(as specified in Schedule 3 (Contract Data Sheet)), a DEFFORM 129J in accordance with
the instructions shown therein and in the explanatory notes, the-appropriate-coloured

(4) be responsible for all costs of Delivéry; and

(5) Deliver the Contractor Deliverables to the Consignee at one of the addresses
stated in Schedule 11- Delivery Locations, as advised by the Authority on order, by the
Delivery Date between the hours agreed by the Parties.

d. Title and risk in the Contractor Deliverables shall only pass from the Contractor to the
Authority:

(1) on the Delivery of the Contractor Deliverables by the Contractor to the Consignee
in accordance with clause F1.b; or

(2) on the Collection of the Contractor Deliverables from the Consignor by the
Authority once they have been made available for Collection by the Contractor in
accordance with clause F1.c.

Acceptance

a. Acceptance of the Contractor Deliverables shall occur in accordance with any acceptance
procedure specified in Schedule 8 (Acceptance Procedure). If no acceptance procedure is so
specified acceptance shall occur when either:

(1) the Authority does any act in relation to the Contractor Deliverable which is
inconsistent with the Contractor’'s ownership; or

(2) the time limit in which to reject the Contractor Deliverables defined in clause F3.b

has elapsed.
Rejection
a. If any of the Contractor Deliverables delivered to the Authority do not conform to the

Specification or any other terms of this Contract, then (without limiting any other right or remedy
that the Authority may have) the Authority may reject the Contractor Deliverables (in whole or in
part). The Authority shall return these Contractor Deliverables to the Contractor at the
Contractor’s risk and cost.
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b.

Rejection of any of the Contractor Deliverables under clause F3.a shall take place by the

time limit for rejection specified in Schedule 3 (Contract Data Sheet), or if no such period is
specified within twenty (20) Business Days.

F6. Authority’s Remedies for Breach of Contract

a.

If the Contractor:

(1) fails to Deliver the Contractor Deliverables (or any part thereof) by the Delivery
Date in accordance with clause F1.b;

(2) fails to ensure that the Contractor Deliverables (or any part thereof) are available
for Collection by the Delivery Date in accordance with clause F1.c;

(38) subject to clause F6.b, fails to supply Contractor Deliverables that comply with the
Specification; or

(4) fails to address the Authority’s concerns to the Authority’s satisfaction in
accordance with condition A18, or fails to supply or withholds the Information, required
under clauses A18.a or B8.c and / or B8.d;




G1.

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

(7) h m

FoadtErer where the breach is materra! in accordance with clause F6 a. (6) to terminate
the Contract or the relevant part thereof with immediate effect by giving written notice to
the Contractor;

(8) reject those Contractor Deliverables that it has not accepted in accordance with
condition F2 and return them to the Contractor in accordance with condition F3 and the
Contractor shall refund to the Authority any sums paid in respect of the rejected
Contractor Deliverables;

(9) give the Contractor the opportunity at the Contractor’s expense to remedy any
defect in the Contractor Deliverables, to supply replacement Contractor Deliverables or
otherwise to rectify the failure or breach within the Authority-specified time limits;

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

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

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

b. The Contractor shall not be liable for the Contractor Deliverables’ failure to comply with
the Specification to the extent that any such non-compliance is attributable to one or more of the
following circumstances:

(1)  failure by the Authority to install, operate, maintain or store Contractor Deliverables
in accordance with any documentation provided by the Contractor;

(2) fair wear and tear, misuse, neglect, accident or negligence, repair or modification
by the Authority;

(3) damage caused by the Authority during transportation of the Contractor
Deliverables in accordance with clause F1.c.

(e This condition F6 shall apply to any repaired or replacement Contractor Deliverables
supplied by the Contractor in accordance with clause F6.a.(9).

d. In the event that the Authority terminates the Contract in whole or in part pursuant to this
clause F6.a.(7) or for any other lawful reason, the Authority shall also have the right to require
the Contractor to transfer any or all of the Assets to the Authority, wherever they are located,
upon the payment of a sum representing the market value of those Assets which the Contractor
has purchased but not recovered the cost of from the Authority.

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

Payment And Receipts
Payment

a. Schedule 3 (Contract Data Sheet) specifies whether payment is to be enabled by P2P;-by
MOD-Form-640-orby-AG173. Payment may only be made using P2P where the Contractor
has agreed a DEFFORM 30 with the Authority prior to the Effective Date of Contract and the
DEFFORM 30 agreement is referenced in Schedule 3 (Contract Data Sheet).
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b. Payment will be made by electronic transfer and prior to submitting any claims for
payment under clause G1.e the Contractor shall provide to DBS Finance the name and address
of the bank, the sort code and account number to which payment should be made and, if
requested by DBS Finance, any further Information where payment is to be made outside of the
UK.

(o In order to obtain approval for payment, the Contractor shall, upon completion of the
Contract (or any part of the Contract for which the Contractor is entitled to payment):

(1)  where payment is to be made using P2P, submit a properly completed DEFFORM
129J in accordance with the instructions shown therein and in the explanatory notes;

d. Upon receipt of DEFFORM 129J,
AG173; the Authority shall without delay:

(1)  approve payment by entering the relevant details mto P2P to |nd|cate receipt of the
apphcable Contractor Dellverables

(2)  notify the Contractor in writing, giving reasons why it considers approval of
payment may be withheld.

e. The Contractor shall submit a claim for payment to DBS Finance by either:

b using a properly prepared message structure and format for invoice payment using
P2P in accordance with the arrangements set out, or referenced in DEFFORM 30; eF

f. The Authority shall pay all valid, properly completed claims for payment submitted by the
Contractor to DBS Finance in accordance with clause G1.e on or before the day which is thirty
(30) days after the later of:

(1)  the day upon which a valid request for approval of payment is received by the
Authority in accordance with clause G1.c; and

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

G3.

i. The approval of payment by the Authority under clause G1.d shall not be construed as
acceptance by the Authority of the performance of the Contractor’s obligations nor as a waiver
of its rights and remedies under condition F6 or otherwise.

1! Without prejudice to any other right or remedy, the Authority reserves the right to set off
any amount owing at any time from the Contractor to the Authority against any amount payable
by the Authority to the Contractor under the Contract or under any other contract with the
Authority, or with any Government Department.

Debt Factoring

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

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

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

(3) the Authority receiving notification under both clauses G3.b and G3.c.(2).
b. In the event that the Contractor obtains from the Authority the consent to assign the right
to receive the Contract Price (or any part thereof) under clause G3.a, the Contractor shall notify

the Authority in writing of the assignment and the date upon which the assignment becomes
effective.
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H1.

H2.

H3.

o The Contractor shall ensure that the Assignee:

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

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

d. The provisions of condition G1 (Payment) shall continue to apply in all other respects
after the assignment and shall not be amended without the prior approval of the Authority.

Contract Administration

Authority Representatives

a. Any reference to the Authority in respect of:
(1)  the giving of consent;
(2) the delivering of any Notices; or

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

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

b. The Authority’s Representatives detailed in Schedule 3 (Contract Data Sheet) (or their
nominated deputy) shall have full authority to act on behalf of the Authority for all purposes of
the Contract. Unless notified in writing before such act or instruction, the Contractor shall be
entitled to treat any act of the Authority’s Representatives which is authorised by the Contract
as being expressly authorised by the Authority and the Contractor shall not be required to
determine whether authority has in fact been given.
C. Cin the event of any change to the identity of the Authority’s Representatives, the Authority
shall provide written confirmation to the Contractor, and shall update Schedule 3 (Contract Data
Sheet) in accordance with condition A2 (Amendments to Contract).
Notices
a. A Notice served under the Contract shall be:

(1)  inwriting in the English Language;

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

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

(4)  marked with the number of the Contract; and
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(5) delivered by hand, prepaid post (or airmail), facsimile transmission or, if agreed in
Schedule 3 (Contract Data Sheet), by electronic mail.

b. Notices shall be deemed to have been received:

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

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

(3) if sent by facsimile or electronic means:

(a) if transmitted between 09:00 and 17:00 hours on a Business Day (recipient’s
time) on completion of receipt by the sender of verification of the transmission from
the receiving instrument; or

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

J. The project specific DEFCONS and DEFCON SC variants that apply to this
Contract are:

DEFCON 76 (SC2) - Contractor’s Personnel at Government Establishmehts
Definitions

1. Reference in this Condition to:

a) ‘Government Establishment' or 'site' shall be deemed to include any of Her Majesty's Ships or
Vessels and Service Stations;

) 'Officer in Charge' shall be deemed to include Officers Commanding Service Stations, Ships'
Masters or Senior Officers, and Heads of Government Establishments; and

c) 'Contractor's Representative(s)' shall be deemed to include the Contractor's employees,
agents and subcontractors.

General

2. The following general provisions apply: :

a) The Officer in Charge shall provide such available administrative and technical facilities for
the Contractor's Representatives employed at Government Establishments for the purpose of the
Contract as may be necessary for the effective and economical discharge of work under the Contract.
These facilities will be provided free of charge unless otherwise stated in the Contract. The status to
be accorded to the Contractor's Representatives for messing purposes will be at the discretion of the
Officer in Charge.

b) Any land or premises (including temporary buildings) made available to the Contractor by the
Authority in connection with the Contract shall be made available to the Contractor free of charge,
unless otherwise stated in the Contract, and shall be used by the Contractor solely for the purposes of
performing the Contract. The Contractor shall have the use of such land or premises as licensee and
shall vacate the same upon completion of the Contract. Any utilities required by the Contractor shalil
be subject to the charges set out in the Contract. )

¢) The Contractor shall have no claim against the Authority for.any additional cost or delay
occasioned by the closure for holidays of Government Establishments, where this is made known to
him prior to entering into the Contract.

Liability In Respect Of Damage To Government Property

3. Without prejudice to the provisions of DEFCON 611 (Issued Property) and of DEFCON 612 (Loss of
or Damage to the Articles), where those conditions form part of the Contract, the Contractor shall,
except as otherwise provided for in the Contract, make good or, at the option of the Authority, pay
compensation for all damage occurring to any Government Property, which includes land or buildings,
occasioned by the Contractor, or by any of his Representatives, arising from his or their presence on a
Government Establishment in connection with the Contract, provided that this Condition shall not
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apply to the extent that the Contractor is able to show that any such damage was not caused or
contributed to by any circumstances within his or their reasonable control.

4. The total liability of the Contractor under Clause 3 herein shall be subject to any limitation specified
in the Contract.

Contractor's Property

5. All property of the Contractor and his Representatives shall be at the risk of the Contractor whilst it
is on any Government Establishment, and the Authority shall accept no liability for any loss or damage
howsoever occurring thereto or caused thereby, except as follows:

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

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

Contractor's Representatives

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

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

7. The Authority shall issue passes for those Representatives who are approved by it in accordance
with Clause 6 herein for admission to a Government Establishment and a Representative shall not be
admitted unless in possession of such a pass. Passes shall remain the property of the Authority and
shall be surrendered on demand or on completion of the work.

8. Notwithstanding the provisions of Clauses 6 and 7 hereof if, in the opinion of the Authority, any
Representative of the Contractor shall misconduct himself, or it shall not be in the public interest for
any person to be employed or engaged by the Contractor, the Contractor shall remove such person
without delay on being required to do so and shall cause the work to be performed by such other
person as may be necessary.

9. The decision of the Authority upon any matter arising under Clauses 6 to 8 inclusive shall be final
and conclusive.

Observance Of Regulations

10. The following provisions apply:

a) The Contractor shall ensure that his Representatives have the necessary probity (by
undertaking the Government's Baseline Personnel Security Standard) and, where applicable, are
cleared to the appropriate level of security when employed within the boundaries of a Government
Establishment.

b) Where the Contractor requires information on the Government's Baseline Personnel Security
Standard (the Standard) or security clearance for his Representatives or is not in possession of the
relevant rules, regulations or requires guidance on them, he shall apply in the first instance to the
Project Manager/Equipment Support Manager.

¢) On request, the Contractor shall be able to demonstrate to the Authority that the Contractor's
processes to assure compliance with the standard have been carried out satisfactorily. Where that
assurance is not already in place, the Contractor shall permit the Authority to inspect the processes
being applied by the Contractor to comply with the Standard.

d) The Contractor shall comply and shall ensure that his Representatives comply with the rules,
regulations and requirements that are in force whilst at that Establishment which shall be provided by
the Authority on request.

e) When on board ship, compliance with the rules, regulations, and requirements shall be in
accordance with the Ship's Regulations as interpreted by the Officer in Charge. Details of those rules,
regulations and requirements shall be provided on request by the Officer in Charge.
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