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[bookmark: _Toc497893378]Definitions
[Please see Schedule 1 (Definitions and Acronyms) of the document entitled “BATCM/0278 – Battlefield Management Application”]
[bookmark: _Toc497893379][bookmark: _Ref485921606]
[bookmark: _Toc497893380]Statement of Requirements
[bookmark: _Toc497893381]Part 1 – Requirements
Main Contractor Deliverables
The Contractor shall without prejudice to its other obligations in this Contract (including under Clause 3 (The Contractor’s Obligations)) in relation to:
the BMA Architecture and the BMA System Design, perform the obligations set out in [•] of the Statement of Requirements;
the Battlefield Management Application, perform the obligations set out in [•] of the Statement of Requirements;
ensuring that the Authority is able to provide and/or procure the provision of Integrated Logistics Support, perform the obligations set out in [•] of the Statement of Requirements;
ensuring that the Authority is able to deliver and/or procure the delivery of Training, perform the obligations set out in [•] of the Statement of Requirements;
health, safety and environmental matters arising out of or in connection with the proper performance of the Contractor Deliverables and/or otherwise in connection with the Battlefield Management Application (and without prejudice to the foregoing provisions of this paragraph 1 to the extent that such Contractor Deliverables include any requirement to comply with any health, safety and environmental matters), perform the obligations set out in [•] of the Statement of Requirements;
security matters arising out of or in connection with the proper performance of the Contractor Deliverables and/or otherwise in connection with the Battlefield Management Application (and without prejudice to the forgoing provisions of this paragraph 1 to the extent that such Contractor Deliverables include any requirement to comply with any security matters), perform the obligations set out in [•] of the Statement of Requirements;
programmatics (project management), perform the obligations set out in [•] of the Statement of Requirements;
relationship management, perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered 1 (Solution Scaling), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [2A] (In Service Software Support Services January 2022 to December 2022), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [2B] (In Service Software Support Services January 2023 to December 2023), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [2C] (In Service Software Support Services January 2024 to December 2024), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [2D] (In Service Software Support Services January 2025 to December 2025), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [3A] (Development Services January 2022 to December 2022), perform the obligations set out in [•] of the Statement of Requirements;
in the case of the Option numbered [3B] (Development Services January 2023 to December 2023), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [3C] (Development Services January 2024 to December 2024), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [3D] (Development Services January 2025 to December 2025), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [4A] (Enhanced Dismount Development Services), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [4B] (Enhanced Dismount Scaling Services), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [4C] (Enhanced Dismount Support Scaling Up Services January 2022 to December 2022), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [4D] (Enhanced Dismount Support Scaling Up Services January 2023 to December 2023), perform the obligations set out in [•] of the Statement of Requirements;
the Option numbered [4E] (Enhanced Dismount Support Scaling Up Services January 2024 to December 2024), perform the obligations set out in [•] of the Statement of Requirements; and
the Option numbered [4F] (Enhanced Dismount Support Scaling Up Services January 2025 to December 2025), perform the obligations set out in [•] of the Statement of Requirements.
Key Deliverables
[The Key Deliverables for each of the main Contractor Deliverables identified above will be identified here by cross-reference to the relevant part of Annex 1.]

[bookmark: _Toc497893382]Part 2 – Epics and User Stories[footnoteRef:1] [1:  Please refer to footnote at definition of Epics and User Stories in Schedule 1] 




[bookmark: _Toc497893383]Part 3 – Non-Functional Requirements[footnoteRef:2] [2:   Please refer to footnote at definition of NFRs in Schedule 1] 




[bookmark: _Toc497893384]Annex 1 – Requirements
[The table of requirements from the separate Statement of Requirements issued to Bidders will be included in this Annex as part of Contract finalisation process]
[bookmark: _Toc497893385][bookmark: _Ref485921607]
[bookmark: _Toc497893386]Contractor’s Proposals
[The provisions from the successful bidder’s Tender Submission that shall be included in this Schedule 3 (Contactor’s Proposals) are to be discussed and agreed with the successful bidder]
[bookmark: _Toc497893387][bookmark: _Ref485921608]
[bookmark: _Toc497893388]Assurance Process
[bookmark: _Toc497893389]Part 1 - General Procedure
1 Assurance Procedure - General
The provisions of this Schedule 4 (Assurance Process) shall:
apply whenever any item or documents (including any Required Item) or course of action are required to be reviewed, assured, approved or otherwise processed (including, to the extent only that any Review is expressly identified in Schedule 5 (Acceptance Procedures) as part of the Acceptance Criteria for a Contractor Deliverable, Accepted) in accordance with the Assurance Process; 
not, for the avoidance of doubt, apply to the review, assurance, approval and/or processing of any proposed Authority Change or Contractor Change, such changes being reviewed, assured, approved and/or processed in accordance with Schedule 11 (Change Procedure); and 
[(other than Annex 1 to this Schedule 4 (Assurance Process)), not apply to the Agile Process, which shall be governed by the provisions of that Annex 1][footnoteRef:3]. [3:  See drafting note at Annex 1.] 

In relation to each Review, the following procedure shall apply:
the Contractor shall procure that the Required Item (in the Required Item Format) is provided to the Authority's Representative on or prior to the Required Items Submission Date; and
within the Review Period (or such other period as the Parties may agree), the Authority's Representative shall notify the Contractor (in writing) whether it has any comments or objections in relation to the Required Item in question.
If the Authority's Representative intends to raise comments and/or raise objections and/or raises comments on or objects to any Required Item, he shall state the reasons for (and shall provide such evidence or other information as may be reasonably necessary to substantiate) such comments or objections.
[bookmark: _Ref486352001]The Contractor acknowledges and agrees that:
each Review shall, subject to the following provisions of this paragraph 1.4, take place on the Review Meeting Date for that Review; 
a Review shall not (unless otherwise agreed in writing by the Authority’s Representative) take place if the Entry Criteria in respect of that Review has not been satisfied;
the Review Period shall not (unless otherwise agreed in writing by the Authority’s Representative) commence until receipt by the Authority’s Representative of the last Required Item for the relevant Review, provided always that where the last Required Item is received by the Authority’s Representative after the Required Items Submission Date and, if the Review Period started on the immediately next following Working Day, the relevant Review Period would not expire prior to the relevant Review Meeting Date, then the Review Meeting Date shall (unless otherwise agreed between the Parties) be delayed by a period equal to the period for which the Review Period would exceed the Review Meeting Date;
where following the receipt by the Authority of any Required Items in relation to a Review (or, where the Contractor fails to comply with its obligations in relation to the submission of any Required Items in relation to a Review) the Authority notifies the Contractor that it shall not be permitted to proceed to the next stage of the design, development and/or delivery (as the case may be) of the whole or any part of any Contractor Deliverables until the Review Actual Completion Date in respect of a Review, it shall not be entitled to proceed to the next stage of the design, development and/or delivery (as the case may be) of the whole or relevant part of the relevant Contractor Deliverables until notified to do so by the Authority, provided always that: 
if it is subsequently agreed or determined that the Authority was acting unreasonably in relation to the issue of such notification:
where the Contractor continues with such design, development and/or delivery,  any such notification shall be deemed not to have been given; or
where the Contractor does not continue with such design, development and/or delivery, the Contractor shall be entitled to such relief (including any reasonably and properly incurred costs (where applicable)) from its obligations under this Contract as shall be reasonable in the circumstances; or
if it is subsequently agreed or determined that the Authority was acting reasonably in relation to the issue of such notification and the Contractor continues with such design, development and/or delivery, the Contractor shall be deemed to have carried out such design, development and/or delivery at its sole cost and risk and shall not be entitled to be paid in respect of such design, development and/or delivery (as the case may be);
the Authority has agreed each Review Period on the assumption that the Contractor has fully complied (and, at all times throughout the Contract Period, continues to fully comply) with its obligations:
to update, maintain and make full read-only access available to representatives of the Authority (and continue to update, maintain and make full read-only access available to representatives of the Authority) at all times during the Contract Period on the [Collaborative Working Environment] (save during reasonable periods of planned maintenance of such Collaborative Working Environment), all Key Deliverables that are reasonably capable of being uploaded on to the Collaborative Working Environment to reflect the development by the Contractor of such Key Deliverables through [the Agile Process]; and
in paragraph [•] of Part 1 of Schedule 2 (Statement of Requirements) and, if there are any defects in any Products delivered in accordance with paragraph [•] of Part 1 of Schedule 2 (Statement of Requirements), that such defects are remedied as soon as reasonably practicable by the Contractor,
and where the Contractor shall not have complied with such obligations, the Authority shall be entitled to such extension to the Review Period as shall be reasonable in the circumstances to enable the Authority to review and consider in full any Required Items (and/or other information, data, documents and/or items and/or Key Deliverables referred to in paragraph 2.1) that are to be considered in the context of the relevant Review to which the relevant Review Period relates; and
where any Key Deliverable (which has been submitted as a Required Item to the Authority’s Representative in accordance with this Part 1 of Schedule 4 (Assurance Process)) is subsequently amended, updated, modified and/or supplemented prior to the Review Meeting Date for the Review at which such Key Deliverable has been submitted as a Required Item, then the Authority may (but shall not be obliged to) consider such amended, updated, modified and/or supplemented Key Deliverable at that Review, provided always that where the Review in question is an Acceptance Review, the Authority’s Representative shall be entitled to declare that the Exit Criteria for such Review shall not have been achieved solely on that basis.
No review, comment, approval or (to the extent only that any Review is expressly identified in Schedule 5 (Acceptance Procedures) as part of the Acceptance Criteria for a Contractor Deliverable) Acceptance by the Authority under this Schedule 4 (Assurance Process) shall operate to exclude or limit the Contractor's obligations or liabilities under this Contract (or the Authority's rights under this Contract), including (without limitation) the Contractor’s obligation to deliver the Contractor Deliverables in accordance with the Contract Programme.
Further Information 
[bookmark: _Ref486352011]The Contractor shall submit any further or other information, data, documents and/or items that the Authority's Representative reasonably requires in relation to any Review to be conducted under this Schedule 4 (Assurance Process).
If the Contractor does not submit any such information, data, documents and/or items, the Authority's Representative shall be entitled to:
comment on or object to the Required Items on the basis of the information, data, documents and/or items which have been provided; or
reject the Required Items on the grounds that insufficient information, data, documents and/or items have been provided.
Effect Of Review
Where the Exit Criteria in respect of a Review has been achieved on the Review Meeting Date:
[bookmark: _Ref486352165]any Required Item (and/or any further information, data, documents and/or items submitted as part of the Entry Criteria for that Review) in respect of which the Authority's Representative has confirmed that it does not have any comments or objections shall be complied with or implemented (as the case may be) by the Contractor or the Contractor may proceed on the basis of that Required Item (and/or such further information, data, documents and/or items) as the case may be; or
[bookmark: _Ref486352021]if the Authority's Representative raises comments or objections in relation to a Required Item (and/or in relation to any further information, data, documents and/or items submitted as part of the Entry Criteria for that Review) but notwithstanding such comments or objections: 
the Exit Criteria for such Review expressly refers to the process in this paragraph 3.1.2; and 
the Authority’s Representative (in his absolute discretion) is satisfied that the Exit Criteria for that Review can be considered to have been achieved,
the Contractor shall:
to the extent that such comments or objections do not require the Contractor to undertake further or additional activities and re-submit the Required Item (and/or any information, data, documents and/or items submitted as part of the Entry Criteria for that Review) to the Authority for further review prior to complying with and/or proceeding on the basis of and/or undertaking such further and/or additional activities in respect of (as the case may be) such Required Item, comply with and/or proceed on the basis of and/or undertake such further and/or additional activities in respect of (as the case may be) such Required Item (and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) after amendment and/or adjustment (as the case may be) in accordance with the comments or objections of the Authority's Representative;
to the extent that such comments or objections do require the Contractor to undertake further or additional activities and re-submit the Required Item (and/or any information, data, documents and/or items submitted as part of the Entry Criteria for that Review) to the Authority for further review:
not act on and/or proceed on the basis of the Required Item (and/or any such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) or the relevant part of such Required Item (and/or any such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) to which such comments or objections relate (as the case may be); 
undertake such further or additional activities as are necessary to address each of the comments and/or objections of the Authority’s Representative; and 
re-submit the Required Item and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review (as amended and specifically identifying the amendments, adjustments and/or changes made to such Required Item (and/or such information, data, documents and/or items) to address the comments or objections raised by the Authority’s Representative) to the Authority’s Representative within such period and in the manner as the Authority’s Representative shall specify at the time of issuing such comments or objections to the Contractor or as otherwise specified at the relevant Review,
provided always that where: 
the Contractor does not comply with the provisions of this paragraph 3.1.2 within such time period and/or in such manner specified; and/or
the Authority’s Representative has further comments and/or objections in relation to such amendments, adjustments and/or changes (and/or any failure by the Contractor to make such amendments, adjustments and/or changes as would be reasonably required to address such comments and/or objections of the Authority’s Representative) when the Required Item (and/or any such information, data, documents and/or items submitted as part of the Entry Criteria for the relevant Review) is re-submitted,
then such Required Item (and such information, data, documents and/or items) shall be deemed to be a Required Item for any subsequent Review as may be notified by the Authority’s Representative (whether or not such Required Item would have been a Required Item at such subsequent Review and/or such information, data, documents and/or items would have formed part of the Entry Criteria for that subsequent Review) and in respect of which the Authority’s Representative shall be deemed to have raised comments and/or objections in respect of the relevant Required Item and/or information, data, documents and/or items at that subsequent Review, to which the provisions of this Schedule 4 (Assurance Process) shall apply, changed according to context; or
[bookmark: _Ref486352044]if it does not accept the comments or objections of the Authority's Representative (and the Parties are otherwise unable to agree such matter), refer the matter for determination in accordance with the Dispute Resolution Procedure and the Contractor shall not act on and/or proceed on the basis of the Required Item and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review (or the relevant part of such Required Item and/or information, data, documents and/or items to which such comments or objections relate (as the case may be)) until such matter is so determined in accordance with this paragraph 3.1.2(C) or otherwise agreed in writing.
Where, subject to paragraph 3.1.2, the Exit Criteria in respect of a Review has not been achieved on the Review Meeting Date, then that Review shall be repeated (the “Subsequent Review”) in accordance with the following procedure: 
[bookmark: _Ref486352137]if the Authority's Representative raises comments or objections in relation to a Required Item (and/or any information, data, documents and/or items submitted as part of the Entry Criteria for that Review), the Contractor shall:
to the extent that such comments or objections require the Contractor to undertake further or additional activities and re-submit the Required Item (and/or any such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) to the Authority for further review at the Subsequent Review:  
not act on and/or proceed on the basis of the Required Item (and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) or the relevant part of such Required Item (and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) to which such comments or objections relate (as the case may be); 
undertake such further or additional activities as are necessary to address each of the comments and/or objections of the Authority’s Representative; and 
re-submit the Required Item (and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review) as amended and specifically identifying the amendments, adjustments and/or changes made to such Required Item (and/or such information, data, documents and/or items) to address the comments or objections raised by the Authority’s Representative as part of the Required Items for the Subsequent Review; or
[bookmark: _Ref486352134]if it does not accept the comments or objections of the Authority's Representative (and the Parties are otherwise unable to agree such matter), refer the matter for determination in accordance with the Dispute Resolution Procedure and the Contractor shall not act on and/or proceed on the basis of the Required Item and/or such information, data, documents and/or items submitted as part of the Entry Criteria for that Review (or the relevant part of such Required Item and/or information, data, documents and/or items to which such comments or objections relate (as the case may be)) until such matter is so determined in accordance with this paragraph 3.2.1(ii) or otherwise agreed in writing;
the Authority's Representative shall propose:
a further date for the Subsequent Review at which the Review in question shall be repeated and such date shall be deemed to be the Review Meeting Date for that Subsequent Review; and
(where applicable) a further date being the Required Items Submission Date for that Subsequent Review;
the Required Items for that Subsequent Review shall be the Required Items that applied to the original Review in question together with any additional information, data, documents and/or items referred to in (and/or as the Authority’s Representative may require) pursuant to paragraph 2.1 above, unless the Parties (both acting reasonably) agree that one (1) or more Required Items and/or additional information, data, documents and/or items are not required to be re-submitted at this Subsequent Review, in which case, the provisions of paragraph 3.1.1 or 3.1.2 (as applicable) shall apply to such Required Items; and
the Review Period for the review of Required Items for that Subsequent Review shall be the Review Period that applied to the original Review in question, unless otherwise agreed by the Parties (both acting reasonably),
and the provisions of this Schedule 4 (Assurance Process) shall apply to such Subsequent Review as if it was the original Review, changed according to context. 
Confirmation by the Authority’s Representative that it has no comments and/or objections shall mean that the relevant Required Item may be used or implemented (or the Contractor may proceed on the basis of that Required Item) for the purposes for which it is intended but, save to the extent expressly stated in this Contract, such confirmation shall not otherwise relieve the Contractor of its obligations under this Contract nor is it an acknowledgement by the Authority that the Contractor has complied with such obligations.
Document Management 
The Contractor shall issue each Required Item to the Authority's Representative in the Required Item Format and shall compile and maintain a register of the date and contents of the submission of all Required Items. 
The Contractor shall compile and maintain a register of the date of receipt and content of all Required Items that are returned by the Authority's Representative.
Variations 
No approval or comment or any failure to give or make an approval or comment under this Schedule 4 (Assurance Process) shall constitute an Authority Change, save to the extent implemented in accordance with Schedule 11 (Change Procedure) as contemplated in paragraph 5.2.
[bookmark: _Ref486352202]If, having received comments or objections from the Authority's Representative, the Contractor considers that compliance with those comments or objections would amount to an Authority Change, the Contractor shall, before complying with the comments or objections, notify the Authority of the same and, if it is agreed by the Parties or determined pursuant to the Dispute Resolution Procedure that an Authority Change would arise if the comments or objections were complied with, the Authority may, if it wishes, implement the Authority Change and it shall be dealt with in accordance with Schedule 11 (Change Procedure).
Any failure by the Contractor to notify the Authority that it considers compliance with any comments or objections of the Authority's Representative would amount to an Authority Change shall constitute an irrevocable acceptance by the Contractor that any compliance with the Authority's comments or objections shall be without cost to the Authority and without any further relief for the Contractor.
Conduct of Reviews
The [Contractor/Authority][footnoteRef:4] shall make suitable facilities available at [•][footnoteRef:5] on the Review Meeting Date for each Review (including any Subsequent Review). [4:  Amend as appropriate.]  [5:  Insert appropriate location for Reviews.] 

The Contractor shall take minutes of and record all actions arising from each Review (including any Subsequent Review) and shall, within five (5) Working Days after the Review Meeting Date for the relevant Review (or Subsequent Review), provide a copy of such minutes and actions to the Authority’s Representative for approval.
Special Provisions relating to Reviews
Without prejudice to the foregoing provisions of this Part 1, the Parties acknowledge and agree that the provisions of:  
Part 2 of this Schedule 4 (BMA Assurance Process) shall apply to the extent that any Review relates to the Battlefield Management Application [(including the BMA Architecture and the BMA System Design)];
Part 3 of this Schedule 4 (Training Assurance Process) shall apply to the extent that any Review relates to the [Training Deliverables];
0. Part 4 of this Schedule 4 (ILS Assurance Process) shall apply to the extent that any Review relates to the [ILS Deliverables];
0. Part 5 of this Schedule 4 (Health, Safety and Environmental Assurance Process) shall apply to the extent that any Review relates to the [Health, Safety and Environmental Deliverables];
0. Part 6 of this Schedule 4 (Security Management Assurance Process) shall apply to the extent that any Review relates to the [Security Management Deliverables];
0. Part 7 of this Schedule 4 (Project Management Assurance Process) shall apply to the extent that any Review relates to the [Project Management Deliverables]; and
0. [Part 8 of this Schedule 4 (Options Assurance Process) shall apply to the extent that any Review relates to the [Options]].
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[bookmark: _Toc497893390]Part 2 - BMA Assurance Process[footnoteRef:6] [6:  Additional Reviews will be inserted into this Part 2 in advance of the specified Software Drops to enable the Authority to review and assure those Contractor Deliverables that are to form the relevant Software Drop.  These will be driven by the Contractor Programme.] 

2 Assurance Review
	

	1
	Description
	A BMA Review at which the Authority shall determine whether:
· the Contractor has satisfied [        ][footnoteRef:7] since the last Assurance Review or, in the case of the first Assurance Review, since the Effective Date; and/or [7:  Criteria for assessing whether review is successful to be developed by the Authority and Contractor based on the Contractor’s proposed delivery method/programme.] 

· the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at this Assurance Review.

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the relevant Assurance Review.

	4
	Required Items
	The Key Deliverables referred to in limb [•] of the definition of Key Deliverable,[footnoteRef:8] together with such further and/or other information, data, documents and/or items referred to in paragraph 2.1 of Part 1 of this Schedule 4 (Assurance Process) that the Authority’s Representative requires to enable the Authority to assess whether the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at this Assurance Review.  [8:  To be developed in accordance with the Key Deliverables relevant to the BMA in Part 1 of Schedule 2 (Statement of Requirements).] 


	5
	Review Period
	[  ] ([  ]) Working Days[footnoteRef:9] [9:  To be specified.] 


	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the relevant Assurance Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant Assurance Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority.

	8
	Entry Criteria
	The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format and at a level of maturity that can be reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process.

	9
	Exit Criteria
	The Authority’s Representative is satisfied that: 
· the Contractor has satisfied the [     ][footnoteRef:10] since the last Assurance Review or, in the case of the first Assurance Review, since the Effective Date; [10:  Criteria for assessing whether review is successful to be developed by the Authority and Contractor based on the Contractor’s proposed delivery method/programme.] 

· the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at this Assurance Review and the Authority’s Representative:
· has confirmed to the Contractor that it has no comments and/or objections in relation to the Required Items; or
· having raised comments and/or objections in accordance with Part 1 of this Schedule 4 (Assurance Process) in relation to the Required Items, is satisfied:
· that the relevant Required Items have been reviewed, amended, developed, modified and/or updated (as necessary) to address such comments and/or objections; and/or 
· subject to and in accordance with paragraph 3.1.2 of Part 1 of this Schedule 4 (Assurance Process), that the Exit Criteria for this Review can be considered to have been achieved; and
· (having regard to the level of maturity that can reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process), each element of the Battlefield Management Application has been appropriately referred to (including a cross reference to the relevant identification number in [•] of [•][footnoteRef:11] in one (1) or more of the Required Items. [11:  Authority’s requirements for tracing to be confirmed.] 






[bookmark: _Ref475702688]BMA Capability Acceptance Test Case Review (CATCR)
	

	1
	Description
	A BMA Review at which:   
· the Authority shall determine whether it is appropriate for the Contractor to commence the preparation and development of BMA Capability Acceptance Test Procedures for all BMA Capability Acceptance Test Cases;
· the Parties shall determine (subject to paragraphs 1.4 to 1.7 of Part 1 of Schedule 5 (Acceptance Procedures)):
· the appropriate allocation of which BMA Capability Acceptance Test Cases and/or which BMA Non-Functional Requirements Verification Test Cases will be executed as part of the BMA Initial Acceptance Review, the Lab-Based Acceptance Tests or the First of Type Field Tests or all; and
· the intended scope, objectives and outcomes for and the format of the BMA Capability Acceptance Test Cases for all BMA Capability Use Cases and BMA Non-Functional Requirements Verification Test Cases for all Tested Non-Functional Requirements; and
· the Parties shall determine (subject to paragraphs 1.4 to 1.7 of Part 1 of Schedule 5 (Acceptance Procedures)) the appropriate allocation of:
· BMA Capability Acceptance Test Cases as against each BMA Capability Use Case and BMA Non-Functional Requirements Verification Test Cases as against each Tested Non-Functional Requirement; and
· BMA Non-Functional Requirements Verification Test Methods as against each Non-Functional Requirement.

	2
	Responsibility
	[Intentionally Blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the BMA Capability Acceptance Test Case Review (CATCR).

	4
	Required Items
	Each of:
· the BMA Capability Acceptance Test Cases applicable to all BMA Capability Use Cases; 
· the Verification Cross Reference Matrix; and
· the BMA Non-Functional Requirements Verification Test Cases for each Tested Non-Functional Requirement.  

	5
	Review Period
	[bookmark: DocXTextRef650][  ] ([  ]) Working Days.

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the BMA Capability Acceptance Test Case Review (CATCR).] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant BMA Capability Acceptance Test Case Review (CATCR).] 

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format and at a level of maturity that can reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process.
Receipt by the Contractor of the latest version of the BMA Capability Use Cases.

	9
	Exit Criteria
	The Authority’s Representative is satisfied that: 
· the Parties have agreed (subject to paragraphs 1.4 – 1.7 of Schedule 5 (Acceptance Procedures)) the intended scope, objectives and outcomes for and the format of the BMA Capability Acceptance Test Cases for all BMA Capability Use Cases and the BMA Non-Functional Requirements Verification Test Cases for all Tested Non-Functional Requirements;
· the Parties have agreed (subject to paragraphs 1.4 – 1.7 of Schedule 5 (Acceptance Procedures)) an appropriate allocation: 
· of BMA Capability Acceptance Test Cases as against BMA Capability Use Cases; and
· of which BMA Capability Acceptance Test Cases will be executed as part of the BMA Initial Acceptance Review, Lab-Based Acceptance Tests or the First of Type Field Tests or all;
· the Parties have agreed (subject to paragraphs 1.4 – 1.7 of Schedule 5 (Acceptance Procedures)) an appropriate allocation of BMA Non-Functional Requirements Verification Test Methods as against each Non-Functional Requirement; and
· in respect of each Tested Non-Functional Requirement, the Parties have agreed (subject to paragraphs 1.4 – 1.7 of Schedule 5 (Acceptance Procedures)):
· BMA Non-Functional Requirements Verification Test Cases for each such Tested Non-Functional Requirement; and
· an appropriate allocation of which BMA Non-Functional Requirements Verification Test Cases will be executed as part of the BMA Initial Acceptance Review, Lab-Based Acceptance Tests or the First of Type Field Tests or all.



BMA Capability Acceptance Test Procedure Review (CATPR)
	

	1
	Description
	A BMA Review at which the Authority and the Contractor shall consider, discuss and seek to agree (subject to paragraphs 1.4 to 1.7 of Part 1 of Schedule 5 (Acceptance Procedures)) the Contractor’s proposals for: 
· the BMA Capability Acceptance Test Procedures for all BMA Capability Acceptance Test Cases; and
· in respect of all Tested Non-Functional Requirements, the BMA Non-Functional Requirements Verification Test Procedures for all BMA Non-Functional Requirement Test Cases.

	2
	Responsibility
	[Intentionally Blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the BMA Capability Acceptance Test Procedure Review (CATPR).

	4
	Required Items
	Each of:
· the BMA Capability Acceptance Test Procedures applicable to all BMA Capability Use Cases; 
· the BMA Non-Functional Requirements Test Procedures applicable to all Tested Non-Functional Requirements; and
· the Verification Cross Reference Matrix.

	5
	Review Period
	[bookmark: DocXTextRef652][   ] ([ ]) Working Days.

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the BMA Capability Acceptance Test Procedure Review (CATPR).] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant BMA Capability Acceptance Test Procedure Review (CATPR).] 

	7
	Required Item Format
	The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority.

	8
	Entry Criteria
	The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format and at a level of maturity that can reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process.

	9
	Exit Criteria
	Where the Authority’s Representative:
· has confirmed to the Contractor that it has no comments and/or objections in relation to the Required Items; or
· [bookmark: DocXTextRef654]having raised comments and/or objections in accordance with Part 1 of this Schedule 4 (Assurance Process) in relation to the Required Items, is satisfied:
· that the relevant Required Items have been reviewed, amended, developed, modified and/or updated (as necessary) to address such comments and/or objections; and/or
· [bookmark: DocXTextRef655][bookmark: DocXTextRef656]subject to and in accordance with paragraph 3.1.2 of Part 1 of this Schedule 4 (Assurance Process), that the Exit Criteria for this Review can be considered to have been achieved.





[bookmark: _Ref496894291]BMA Initial Acceptance Readiness Review
	

	1
	Description
	A BMA Review at which the Authority shall determine whether it is appropriate to commence the BMA Initial Acceptance Tests.

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	Subject to paragraphs 2.1 to 2.4 (inclusive) of Part 1 of Schedule 5 (Acceptance Procedures), the date specified on the Contract Programme for the BMA Initial Acceptance Readiness Review.

	4
	Required Items
	[Each of: 
· [the Baseline Report]
· [BMA Initial Acceptance Test Plan];
· [BMA Initial Acceptance Test Procedures];
· [all System Problem Reports];
· [the BMA Architecture Acceptance Test Cases];
· [•],[footnoteRef:12]] [12:  To be developed in accordance with the Key Deliverables relevant to the BMA Initial Acceptance Readiness Review in Schedule 2 (Statement of Requirements).] 

together with such further and/or other information, data, documents and/or items referred to in paragraph 2.1 of Part 1 of this Schedule 4 (Assurance Process) that the Authority’s Representative requires to enable the Authority to assess whether the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at this BMA Initial Acceptance Readiness Review to commence the BMA Initial Acceptance Tests following achievement of the Exit Criteria in relation to this BMA Initial Acceptance Readiness Review.

	5
	Review Period
	[  ] ([  ]) Working Days.

	6
	Required Items Submission Date
	[The date specified on the Contract Programme applicable to the BMA Initial Acceptance Readiness Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the BMA Initial Acceptance Readiness Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority.]

	8
	Entry Criteria
	The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format and at a level of maturity that can reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process.
The Openness Test Results evidence that the Battlefield Management Application has passed all of the required Openness Tests.
The Conformance Assessment Results confirm that the BMA Architecture and the BMA System Design have been successfully implemented in the Battlefield Management Application.
[      ][footnoteRef:13] [13:  Any additional Entry Criteria as determined by the Authority to be added here] 


	9
	Exit Criteria
	Where the Authority’s Representative:
· has confirmed to the Contractor that it has no comments and/or objections in relation to the Required Items; or
· having raised comments and/or objections in accordance with Part 1 of this Schedule 4 (Assurance Process) in relation to the Required Items, is satisfied:
· that the relevant Required Items have been reviewed, amended, developed, modified and/or updated (as necessary) to address such comments and/or objections; and/or
· subject to and in accordance with paragraph 3.1.2 of Part 1 of this Schedule 4 (Assurance Process), that the Exit Criteria for this Review can be considered to have been achieved; and
in either case is satisfied, that:
· the Openness Test Results evidence that the Battlefield Management Application has passed all of the Openness Tests;
· the Conformance Assessment Results confirm that the BMA Architecture and the BMA System Design have been successfully implemented in the Battlefield Management Application; and 
· [   ][footnoteRef:14] [14:  Replicate any additional Entry Criteria (where applicable)] 





[bookmark: _Ref497736939]BMA Initial Acceptance Review
	

	1
	Description
	A BMA Review at which the Authority shall determine whether:
· the Contractor has developed the Battlefield Management Application to an appropriate level of maturity such that the Battlefield Management Application satisfies and meets the whole or relevant part (as the case may be) of: 
· the BMA Capabilities;
· the Non-Functional Requirements;
· the BMA Technical Specification; 
· [    ][footnoteRef:15]; and [15:  Insert any detail of additional items the BMA will be assessed against here] 

· it is appropriate to commence Integration of the Battlefield Management Application into the EvO System.

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	Subject to paragraphs 2.5 to 2.10 (inclusive) of Part 1 of Schedule 5 (Acceptance Procedures), the date specified on the Contract Programme for the BMA Initial Acceptance Review.

	4
	Required Items
	The Key Deliverables referred to in limb [•] of the definition of Key Deliverable[footnoteRef:16], together with such further and/or other information, data, documents and/or items referred to in paragraph 2.1 of Part 1 of this Schedule 4 (Assurance Process) that the Authority’s Representative requires to enable the Authority to assess whether: [16:  To be developed in accordance with the Key Deliverables relevant to the BMA in Part 1 of Schedule 2 (Statement of Requirements).] 

· the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at this BMA Initial Acceptance Review; and
· all Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 1.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.

Any Discrepancy noted in a Test Discrepancy Report and/or any Defect noted in a System Problem Report as referred to in paragraph [2.12] of Part 1 of Schedule 5 (Acceptance Procedures).

	5
	Review Period
	[  ] ([  ]) Working Days. 

	6
	Required Items Submission Date
	[The date specified on the Contract Programme applicable to the BMA Initial Acceptance Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the BMA Initial Acceptance Review.]

	7
	Required Item Format
	The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority.

	8
	Entry Criteria
	The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format and at a level of maturity that can reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process.
The Openness Test Results evidence that the Battlefield Management Application has passed all of the required Openness Tests.

The Conformance Assessment Results confirm that the BMA Architecture and the BMA System Design have been successfully implemented in the Battlefield Management Application.

The BMA Initial Acceptance Test Results confirm that all of the BMA Initial Acceptance Tests have been passed. 

All Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 1.1.1 of Part 2 of Schedule 5 (Acceptance Procedures) in relation to the Battlefield Management Application have been satisfied.

[   ][footnoteRef:17] [17:  Any additional Entry Criteria as determined by the Authority to be added here] 


	9
	Exit Criteria
	Where the Authority’s Representative:
· has confirmed to the Contractor that it has no comments and/or objections in relation to the Required Items; or
· having raised comments and/or objections in accordance with Part 1 of this Schedule 4 (Assurance Process) in relation to the Required Items, is satisfied that the relevant Required Items have been reviewed, amended, developed, modified and/or updated (as necessary) to address such comments and/or objections; and

in either case is satisfied, that:
· the Openness Test Results evidence that the Battlefield Management Application has passed all of the Openness Tests;
· the Conformance Assessment Results confirm that the BMA Architecture and the BMA System Design have been successfully implemented in the Battlefield Management Application;
· the BMA Initial Acceptance Test Results confirm that all of the BMA Initial Acceptance Tests have been passed;
· all Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 1.1.1 of Part 2 of Schedule 5 (Acceptance Procedures) in relation to the Battlefield Management Application have been satisfied; and
· [   ].[footnoteRef:18] [18:   Replicate any additional Entry Criteria (where applicable)] 



[bookmark: _Ref492405513]BMA EvO System Integration Acceptance Review
	

	1
	Description
	A BMA Review at which the Authority shall determine whether the Battlefield Management Application has been successfully Integrated into the EvO System in a lab-based environment.

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	Subject to paragraphs 2.12 to 2.18 (inclusive) of Part 1 of Schedule 5 (Acceptance Procedures), the date specified on the Contract Programme for the BMA EvO System Integration Acceptance Review. 

	4
	Required Items
	Each of: 
· the BMA EvO System Integration Report; and
· [  ],[footnoteRef:19] [19:  Authority and Contractor to determine whether there will be any other Required Items relevant to the BMA EvO System Integration Acceptance Review ] 

together with such further and/or other information, data, documents and/or items referred to in paragraph 2.1 of Part 1 of this Schedule 4 (Assurance Process) that the Authority’s Representative requires to enable the Authority to assess whether:
· the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at the BMA EvO System Integration Acceptance Review; and
· all Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 2.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.
Any Discrepancy noted in a Test Discrepancy Report and/or any Defect noted in a System Problem Report as referred to in paragraph [2.17] of Part 1 of Schedule 5 (Acceptance Procedures).

	5
	Review Period
	[   ] ([  ]) Working Days.

	6
	Required Items Submission Date
	[The date specified on the Contract Programme applicable to the BMA EvO System Integration Acceptance Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the BMA EvO System Integration Acceptance Review.]

	7
	Required Item Format
	The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority.

	8
	Entry Criteria
	The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format and at a level of maturity that can reasonably be expected to be achieved by the Contractor at this relevant stage of the Assurance Process.
The EvO System Integration Test Results evidence that Integration of the EvO System has been achieved to an appropriate level of maturity to commence the Lab-Based Acceptance Tests or where Integration of the EvO System has not been achieved to an appropriate level of maturity to commence the Lab-Based Acceptance Tests, the reason for the failure of such Integration does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract.  
The EvO System Integration Test Report evidences that the Battlefield Management Application has been successfully Integrated into the EvO System to an appropriate level of maturity to commence the Lab-Based Acceptance Tests.
The BMA EvO System Integration Test Report evidences that the Battlefield Management Application has been successfully Integrated into the EvO System to an appropriate level of maturity to commence the Lab-Based Acceptance Tests.
All Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 2.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.
[   ].[footnoteRef:20] [20:   Any additional Entry Criteria as determined by the Authority to be added here.] 


	9
	Exit Criteria
	Where the Authority’s Representative[:
· has confirmed to the Contractor that it has no comments and/or objections in relation to the Required Items; or
· having raised comments and/or objections in accordance with Part 1 of this Schedule 4 (Assurance Process) in relation to the Required Items, is satisfied that the relevant Required Items have been reviewed, amended, developed, modified and/or updated (as necessary) to address such comments and/or objections; and [footnoteRef:21] [21:  Subject to any Required Items being relevant to this Review.] 

in either case] is satisfied, that:
· the EvO System Integration Test Results evidence that Integration of the EvO System has been achieved to an appropriate level of maturity to commence the Lab-Based Acceptance Tests or where Integration of the EvO System has not been achieved to an appropriate level of maturity to commence the Lab-Based Acceptance Tests, the reason for the failure of such Integration does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract; and
· the EvO System Integration Test Report evidences that the Battlefield Management Application has been successfully Integrated into the EvO System to an appropriate level of maturity to commence Lab-Based Acceptance Tests[; and
· the BMA EvO System Integration Report evidences that the Battlefield Management Application has been successfully Integrated into the EvO System to an appropriate level of maturity to commence the Lab-Based Acceptance Tests; and
· all Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 2.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.
· [   ].][footnoteRef:22] [22:   Replicate any additional Entry Criteria (where applicable)] 






[bookmark: _Ref497739161]BMA Final Acceptance Review
	

	1
	Description
	A BMA Review at which the Authority shall determine whether the Battlefield Management Application has been successfully Integrated into and is fully functional and operational within the EvO System following Acceptance of the EvO System.  

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	Subject to paragraphs 2.19 to 2.26 of Part 1 of Schedule 5 (Acceptance Procedures), the date specified on the Contract Programme for the BMA Final Acceptance Review. 

	4
	Required Items
	Each of: [•],[footnoteRef:23] [23:  Authority and Contractor to determine whether there will be any Required Items relevant to the BMA Final Acceptance Review.  For example, a BMA Final Acceptance Report as noted in Part 1 of Schedule 5.] 

together with such further and/or other information, data, documents and/or items referred to in paragraph 2.1 of Part 1 of this Schedule 4 (Assurance Process) that the Authority’s Representative requires to enable the Authority to assess whether
· the Contractor has developed the Battlefield Management Application to an appropriate level of maturity at the BMA Final Acceptance Review; and
· all Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 3.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.
Any Discrepancy noted in a Test Discrepancy Report and/or any Defect noted in a System Problem Report as referred to in paragraph [2.24] of Part 1 of Schedule 5 (Acceptance Procedures).

	5
	Review Period
	[  ] ([    ]) Working Days.

	6
	Required Items Submission Date
	[The date specified on the Contract Programme applicable to the BMA Final Acceptance Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the BMA Final Acceptance Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	[The receipt by the Authority’s Representative of each and every Required Item in the Required Item Format.][footnoteRef:24] [24:  Subject to any Required Items being relevant to this Review.  Where Required Items should be in a final form at a previous Review, then the drafting of the Entry Criteria at the previous Review will specify this.] 

The EvO System Acceptance Test Results evidence that all of the EvO System Acceptance Tests have been passed or where all of the EvO System Acceptance Tests have not been passed, the reason for the Failure of any such EvO System Acceptance Test does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract. 
The EvO System Acceptance Test Report evidences that the Battlefield Management Application has been successfully Integrated into and is fully functional and operational within the EvO System.
Acceptance has been achieved in relation to all Contractor Deliverables, other than the Battlefield Management Application.[footnoteRef:25] [25:  See footnote at paragraph 3.1.1 of Part 2 of Schedule 5.] 

All Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 3.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.
[   ].[footnoteRef:26] [26:  Any additional Entry Criteria as determined by the Authority to be added here.] 


	9
	Exit Criteria
	Where the Authority’s Representative[:
· has confirmed to the Contractor that it has no comments and/or objections in relation to the Required Items; or
· having raised comments and/or objections in accordance with Part 1 of this Schedule 4 (Assurance Process) in relation to the Required Items, is satisfied that the relevant Required Items have been reviewed, amended, developed, modified and/or updated (as necessary) to address such comments and/or objections:[footnoteRef:27] [27:  Subject to any Required Items being relevant to this Review.] 

in either case] is satisfied, that:
· the EvO System Acceptance Test Results evidence that all of the EvO System Acceptance Tests have been passed or where all of the EvO System Acceptance Tests have not been passed, the reason for the Failure of any such EvO System Acceptance Test does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract; and
· the EvO System Acceptance Test Report evidences that the Battlefield Management Application has been successfully Integrated into and is fully functional and operational within the EvO System;[ and
· Acceptance has been achieved in relation to all Contractor Deliverables, other than the Battlefield Management Application; and[footnoteRef:28] [28:  See footnote at paragraph 3.1.1 of Part 2 of Schedule 5.] 

· all Acceptance Criteria (other than the Acceptance Criteria referred to in paragraph 3.1.1 of Part 2 of Schedule 5 (Acceptance Procedures)) in relation to the Battlefield Management Application have been satisfied.


[bookmark: _Toc497893391]Part 3 – Training Assurance Process[footnoteRef:29] [29:  Bidders should note that the Authority expects to operate a similar Assurance Process to assure and accept all other main Contractor Deliverables identified in each main numbered Section of the SOR.  This Assurance Process will be discussed and developed during negotiations and may be influenced by the approach to design and development taken in the Bidders solution. (See paragraph 3.8 of the ITN).] 

3 [•] Review
	

	1
	Description
	[TBC]

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the relevant [•] Review.

	4
	Required Items
	[TBC]

	5
	Review Period
	[•] ([•]) Working Days

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the relevant [•] Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant [•] Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	[TBC]

	9
	Exit Criteria
	[TBC]





[bookmark: _Toc497893392]Part 4 – ILS Assurance Process
4 [•] Review
	

	1
	Description
	[TBC]

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the relevant [•] Review.

	4
	Required Items
	[TBC]

	5
	Review Period
	[•] ([•]) Working Days

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the relevant [•] Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant [•] Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	[TBC]

	9
	Exit Criteria
	[TBC]





[bookmark: _Toc497893393]Part 5 – Health, Safety and Environmental Assurance Process
5 [•] Review
	

	1
	Description
	[TBC]

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the relevant [•] Review.

	4
	Required Items
	[TBC]

	5
	Review Period
	[•] ([•]) Working Days

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the relevant [•] Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant [•] Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	[TBC]

	9
	Exit Criteria
	[TBC]





[bookmark: _Toc497893394]Part 6 – Security Management Assurance Process
6 [•] Review
	

	1
	Description
	[TBC]

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the relevant [•] Review.

	4
	Required Items
	[TBC]

	5
	Review Period
	[•] ([•]) Working Days

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the relevant [•] Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant [•] Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	[TBC]

	9
	Exit Criteria
	[TBC]





[bookmark: _Toc497893395]Part 7 – Project Management Assurance Process[footnoteRef:30] [30:  This part will only be necessary to the extent that there are any Project Management Deliverables that require development following entry into this Contract. Where all documents are in Agreed Form on the Effective Date, then the monitoring regimes within this Contract will govern the Contractor’s Project Management. ] 

7 [•] Review
	

	1
	Description
	[TBC]

	2
	Responsibility
	[Intentionally blank]

	3
	Review Meeting Date
	The date specified on the Contract Programme for the relevant [•] Review.

	4
	Required Items
	[TBC]

	5
	Review Period
	[•] ([•]) Working Days

	6
	Required Items Submission Date
	[The date specified on the Contract Programme for the relevant [•] Review.] OR [The date which is [•] ([•]) Working Days prior to the Review Meeting Date for the relevant [•] Review.]

	7
	Required Item Format
	[The format specified in the Product Description for the relevant Required Item or, where no format is specified, in such format as can be accessed by or on behalf of the Authority].

	8
	Entry Criteria
	[TBC]

	9
	Exit Criteria
	[TBC]





[bookmark: _Toc497893396]Part 8 – Options Assurance Process
[Assurance of Options to be considered and set out as separate parts of this Schedule 4 (Assurance Process), where the Assurance Process is to be determined prior to Contract Award. Where the exercise of the Option is determined through the operation of Schedule 10 (Task Order Approval Process), then the provisions of that schedule will determine the Assurance Process.]
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[bookmark: _Toc497893397]Annex 1 – Agile Process
[Where Bidders propose an “Agile” approach to design and development of the Battlefield Management Application, provisions will be included within this Annex 1 governing matters such as:
· the extent of Authority involvement in setting and monitoring Agile Release Trains etc (including in approving the proposed timetable for development of elements of the Battlefield Management Application);
· the anticipated extent of User engagement during the Agile Process; and
· the consequences of Authority/User engagement during (or arising out of) the Agile Process – i.e. the Contractor will remain responsible for the delivery of a Battlefield Management Application (and associated deliverables) that meet the requirements specified in the SOR notwithstanding such Authority/User engagement, unless there is a Change in accordance with Schedule 11 (Change Procedure).
Irrespective of the Bidder’s preferred solution delivery model, Bidders will need to ensure that any design/development activity in relation to the Battlefield Management Application synchronises with the Agile cadences (in so far as they relate to the design/development of the EvO System applicable to the Battlefield Management Application) operating under the EvO Contract.  (See ITN paragraph 3.9)]
[bookmark: _Toc497893398][bookmark: _Ref485921609]
[bookmark: _Toc497893399]Acceptance Procedures
[bookmark: _Toc497893400]Part 1 – General Provisions relating to Testing and Acceptance 
1. Process for undertaking Acceptance Tests
General Provisions
8. [bookmark: _Ref492405381]The Acceptance Tests for the relevant Contractor Deliverable shall be undertaken in accordance with the applicable paragraph of this Part 1 of Schedule 5 (Acceptance Procedures).
8. Nothing in this Schedule shall affect the rights or obligations of the Parties under this Contract (including the Authority’s right to apply the Openness Tests and/or any other conformance, proving and/or verification tests at any stage during the Assurance Process for determining whether the whole or part of any Exit Criteria in respect of any Review have been achieved)] and confirmation by the Authority that any Contractor Deliverable has met the Exit Criteria for such Review and/or has achieved Acceptance shall only be taken into account for the purposes of determining that such Exit Criteria and/or Acceptance has been achieved and shall in no way affect the obligations of the Contractor under this Contract, including in respect of any defects (including any Defects).  
8. The Parties acknowledge and agree that all of the testing, analysis, proving and/or conformance activities in relation to the Battlefield Management Application that are to be carried out by or on behalf of the Contractor shall be undertaken at [•][footnoteRef:31]. [31:  Insert location where testing, analysis etc. shall be carried out.] 

Special Provisions relating to development of BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures
8. The Contractor acknowledges that, pursuant to the EvO Contract, the EvO Contractor shall carry out and complete Lab-Based Acceptance Tests and First of Type Field Tests in accordance with the EvO System Capability Acceptance Test Cases and EvO System Capability Acceptance Test Procedures. Subject to paragraph 1.7, the BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures are anticipated to form part of the EvO System Capability Acceptance Test Cases and EvO System Capability Acceptance Test Procedures.
8. The Contractor shall provide a set of draft BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures to Authority in accordance with Schedule 4 (Assurance Process) that it reasonably believes are appropriate to:
5. [bookmark: _Ref496514184]verify that each of the BMA Capability Use Cases has been achieved either during the:
BMA Initial Acceptance Review; and/or
Lab-Based Acceptance Tests and First of Type Field Tests; and
5. [bookmark: _Ref496514185]establish whether the objective of each BMA Capability Acceptance Test Case has been achieved during the:
BMA Initial Acceptance Review; and/or
Lab-Based Acceptance Tests and First of Type Field Tests,
with the Parties acknowledging that some of the BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures may only be carried out as part of Lab-Based Acceptance Tests and First of Type Field Tests once the Battlefield Management Application has been Integrated into the EvO System.
8. The Contractor acknowledges that the draft BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures will be shared with the EvO Contractor to review and assess whether and if so how the draft BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures could form part of the EvO System Capability Acceptance Test Cases and EvO System Capability Acceptance Test Procedures.
8. [bookmark: _Ref496894235]The Authority shall determine, having regard to the EvO System Integration and Acceptance Test Plan and the EvO System Capability Acceptance Test Cases and EvO System Capability Acceptance Test Procedures, whether the draft BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures are appropriate for each of the circumstances referred to in paragraphs 1.5.1 and 1.5.2 above. The Authority and the Contractor shall discuss and agree any amendments the Authority determines, having regard to the EvO System Integration and Acceptance Test Plan and the EvO System Capability Acceptance Test Cases and EvO System Capability Acceptance Test Procedures, are required to the draft BMA Capability Acceptance Test Cases and BMA Capability Acceptance Test Procedures as part of the next Review.
Verification and Validation of Non-Functional Requirements
8. The Contractor acknowledges that the Authority shall determine pursuant to the EvO Contract the verification method in respect of each Non-Functional Requirement of the EvO System, including those relating to the Battlefield Management Application. Where the Authority has determined that the BMA Non-Functional Requirement Verification Test Method for a Non-Functional Requirement is Testing, such Non-Functional Requirement will be Tested pursuant to this Schedule 5 (Acceptance Procedures). The Contractor shall, in respect of each Non-Functional Requirement that is not a Tested Non-Functional Requirement, carry out and complete the verification of that Non-Functional Requirement in accordance with the BMA Non-Functional Requirement Verification Test Method allocated to such Non-Functional Requirement at the BMA Capability Acceptance Test Review (referred to in paragraph 2 of Part 2 of Schedule 4 (Assurance Process)) at any appropriate time and following the carrying out and completion of any such verification, the Contractor shall:
provide a copy of such evidence ((if any) as is required to be provided in connection with such Non-Functional Requirement Verification Test Method) to the Authority as soon as reasonably practicable following the carrying out and completion of such verification activity;
update the Verification Cross Reference Matrix to record the outcome of such carrying out and completion of such verification; and
unless otherwise agreed between the Parties, provide and/or make available to the Authority prior to the [BMA Initial Acceptance Review, the BMA EvO System Integration Acceptance Review and the BMA Final Acceptance Review[footnoteRef:32]] (as set out in paragraphs [5 to 7 (respectively)] of Part 2 of Schedule 4 (Assurance Process)) an original copy of any evidence (as is required to be provided in connection with such Non-Functional Requirements Verification Test Method) to enable the Authority’s Representative to be satisfied that all of the Non-Functional Requirements that are not Tested Non-Functional Requirements have been satisfied in relation to the Battlefield Management Application.  [32:  Relevant Reviews to be confirmed once detail of Bidders’ proposals is known.] 

9.1 Acceptance Tests for the Battlefield Management Application[footnoteRef:33] [33:  To the extent required, include provisions relating to Acceptance Tests for any Contractor Deliverables that require specific Acceptance provisions as subsequent paragraphs in this Schedule 5.] 

BMA Initial Acceptance Readiness Review
9. [bookmark: _Ref497730245][bookmark: _Ref472082774][bookmark: DocXTextRef1195][bookmark: DocXTextRef1196]The Contractor shall (unless otherwise agreed with the Authority) not less than thirty (30) Working Days (and not more than thirty five (35) Working Days) prior to the Review Meeting Date for the BMA Initial Acceptance Readiness Review (as set out in paragraph 4 of Part 2 of Schedule 4 (Assurance Process))[footnoteRef:34], give the Authority written notice that it considers (acting reasonably) that: [34:  Where it is not possible for the Authority to assess full compliance of the Battlefield Management Application and/or the BMA System Design with the Openness Tests and/or that the Battlefield Management Application conforms to the MORPHEUS System Architecture Requirements prior to BMA Initial Acceptance (or where the results of either may be impacted during Integration or other acceptance testing of the EvO System), then the Authority reserves the right to repeat this activity prior to subsequent Acceptance Reviews.] 

1. the Battlefield Management Application and BMA System Design is in a state and condition upon which the Openness Tests can be applied; and
1. the Battlefield Management Application is in conformance with the MORPHEUS System Architecture Requirements and BMA Technical Specification,
[bookmark: DocXTextRef1197][bookmark: DocXTextRef1198]provided always that where the Contractor fails to give the Authority such thirty (30) Working Days’ notice, the Review Meeting Date for such BMA Initial Acceptance Readiness Review shall (unless otherwise agreed with the Authority) be postponed by such period as shall ensure that the Authority shall have a thirty (30) Working Day period between the date of the notice given by the Contractor and the Review Meeting Date for such BMA Initial Acceptance Readiness Review.
9. As soon as reasonably practicable following receipt of the notice referred to in paragraph 2.1, the Authority shall:
2. apply the Openness Tests (or shall procure that the Openness Tests are applied) to the Battlefield Management Application and the BMA System Design and the Contractor shall provide such support (as contemplated in paragraph [  ] of Part [  ] of Schedule 2 (Statement of Requirements)) and/or assistance (if any) as the Authority may reasonably require to carry out and complete (or procure the carrying out and completion of) the application of such Openness Tests; and
2. assess the conformance of the Battlefield Management Application with the MORPHEUS System Architecture Requirements and BMA Technical Specification (“Conformance Assessment”) and the Contractor shall provide such support (as contemplated in paragraph [  ] of Part [  ] of Schedule 2 (Statement of Requirements)) and/or assistance (if any) as the Authority may reasonably require to carry out and complete (or procure the carrying out and completion of) such assessment. 
9. [bookmark: _Ref472084444][bookmark: DocXTextRef1202]The Authority shall, following completion of the application of such Openness Tests and/or Conformance Assessment and not less than fifteen (15) Working Days prior to the Review Meeting Date for the BMA Initial Acceptance Readiness Review, provide the Contractor with:
3. the Openness Test Results, which shall confirm if all of the Openness Tests have been met and, if not, provide details of why the Battlefield Management Application and/or the BMA System Design failed to meet any or all of the Openness Tests; and
3. the results of the Conformance Assessment, which shall confirm whether the Battlefield Management Application is in conformance with the MORPHEUS System Architecture Requirements and BMA Technical Specification and, if not, provide details of why the Battlefield Management Application is not in conformance (“Conformance Assessment Results”).
9. [bookmark: _Ref472084934]If any or all of the Openness Tests have not been met in relation to the Battlefield Management Application and/or the BMA System Design and/or the Battlefield Management Application is not in conformance with the MORPHEUS System Architecture Requirements and BMA Technical Specification:
4. [bookmark: _Ref472084424][bookmark: DocXTextRef1203]the Parties shall, as soon as reasonably practicable and in any event not less than ten (10) Working Days prior to the Review Meeting Date for the BMA Initial Acceptance Readiness Review, meet to discuss the Openness Test Results and/or Conformance Assessment Results, the steps which need to be undertaken in order for the Battlefield Management Application and/or the BMA System Design to meet all of the Openness Tests and/or for the Battlefield Management Application to conform with the MORPHEUS System Architecture Requirements and BMA Technical Specification and agree a time-frame within which these steps are to be undertaken (including, any revised Review Meeting Date for the BMA Initial Acceptance Readiness Review and/or any revised Required Items Submission Date and/or Review Period, in each case, in relation to the BMA Initial Acceptance Readiness Review); and   
4. the Contractor and/or the Authority (as the case may be) shall carry out and complete the steps referred to in paragraph 2.4.1 and the Contractor shall notify the Authority when the Openness Tests and/or the Conformance Assessment can be repeated, and the procedure referred to in paragraphs 2.1 to 2.3 (inclusive) shall be repeated (save that the timings are to be replaced with the time-frame agreed or determined in accordance with paragraph 2.4.1) until all of the Openness Tests have been met in relation to the Battlefield Management Application and/or BMA System Design and the Battlefield Management Application is in conformance with the MORPHEUS System Architecture Requirements and BMA Technical Specification, 
provided always that where the Contractor does not (acting reasonably) agree the Openness Test Results and/or Conformance Assessment Results and/or the Parties (acting reasonably) are unable to agree the steps and/or timings referred to in this paragraph 2.4, the matter shall be referred to the Dispute Resolution Procedure.
BMA Initial Acceptance Tests
9. [bookmark: _Ref497730363]Following the achievement of the Exit Criteria for the BMA Initial Acceptance Readiness Review (as detailed in paragraph 2 of Part 2 of Schedule 4 (Assurance Process)), the Contractor shall:
5. carry out and complete all BMA Initial Acceptance Tests in accordance with the BMA Initial Acceptance Test Plan and the BMA Initial Acceptance Test Procedures;
5. supply and operate any and all [Tools] (as identified in the BMA Initial Acceptance Test Plan[footnoteRef:35] and/or the [[Baseline Report][footnoteRef:36] provided at the [[•] Review]] referred to in paragraph [•] of Part [•] of Schedule 2 (Statement of Requirements)) required to capture and store all data (including sufficient information to enable any observation arising out of the execution of the relevant BMA Initial Acceptance Tests to be reproduced for formal assessment and (where applicable) sentencing as a Defect and/or a Discrepancy) arising out of the carrying out and completion of the BMA Initial Acceptance Tests; [35:  It is assumed that the BMA Initial Acceptance Tests (and any associated Tools) will be detailed in the BMA Initial Acceptance Test Plan.]  [36:  It is assumed that a Baseline Report will be required and included in the Required Items of the BMA Initial Acceptance Readiness Review.] 

5. record all data referred to in paragraph 2.5.2 and the BMA Initial Acceptance Test Results; and
5. without prejudice to paragraph 5 of Part 2 of Schedule 4 (Assurance Process), provide the Authority with a copy of the BMA Initial Acceptance Test Results as soon as reasonably practicable, but in any event prior to the Required Items Submission Date for the BMA Initial Acceptance Review (as set out in paragraph 5 of Part 2 of Schedule 4 (Assurance Process)).  
9. Without prejudice to paragraph [•] of Part [1] of Schedule 2 (Statement of Requirements), the Authority may provide representatives of the Authority and/or the MTRC to observe and witness the carrying out and completion of the BMA Initial Acceptance Tests.
9. Whilst carrying out the BMA Initial Acceptance Tests, the Contractor shall record:
7. in a Test Discrepancy Report, any Discrepancy which arises; and
7. in a System Problem Report, any Defects which have been identified,
in each case, arising out of the carrying out and completion of the BMA Initial Acceptance Tests.
9. Where a Defect and/or Discrepancy is identified and/or arises during the carrying out and completion of the BMA Initial Acceptance Tests, the Parties Representatives shall seek to agree whether such Defect and/or Discrepancy gives rise to a Failure of any one (1) or more of the BMA Initial Acceptance Tests.
9. If the Parties Representatives cannot agree if there has been a Failure of any one (1) or more of the BMA Initial Acceptance Tests, then, without prejudice to the Authority’s rights to require the Contactor to achieve the Exit Criteria in relation to any BMA Review, the Contractor may continue with the BMA Initial Acceptance Tests and the matter shall be referred to the next Review.
9. [bookmark: _Ref497730368]If it is agreed that there has been a Failure of any one (1) or more of the BMA Initial Acceptance Tests:
10. the Parties Representatives shall discuss and seek to agree the steps to be undertaken by the Contractor in order to ascertain the cause of and remedy such Failure and the process (including a time-frame) for remedying such Failure taking into account: 
1. [    ][footnoteRef:37]; and [37:  This will cross refer to the relevant Key Date ie the date on which the Authority is required to provide the “Accepted” BMA under the EvO Contract for Integration into the EvO System] 

1. any impact on and/or adjustment required to any Review Meeting Date for any subsequent BMA Review (and/or associated Required Items Submission Date and/or Review Period) for repeating the relevant BMA Initial Acceptance Tests in accordance with paragraphs 2.5 to this 2.10 (inclusive) (save that the timings are to be replaced with the new agreed time-frame); and
10. the Contractor shall carry out and complete such steps and the provisions of paragraphs 2.5 to this 2.10 (inclusive), shall continue to apply until the Parties agree (or it is determined) that all of the BMA Initial Acceptance Tests have been passed, 
provided always that where the Parties are unable to agree the steps to be undertaken by the Contractor in order to ascertain the cause of and/or remedy such Failure and/or the process for repeating the relevant BMA Initial Acceptance Tests, the matter shall be referred to the Dispute Resolution Procedure. 
9. Any Discrepancy noted in a Test Discrepancy Report and/or Defect noted in a System Problem Report, but in respect of which it is agreed by the Parties Representatives that such Discrepancy and/or Defect does not lead to a Failure of any or all of BMA Initial Acceptance Tests, shall be taken into account at the next Review.
Facilitating Integration of the Battlefield Management Application into the EvO System 
9. [bookmark: _Ref492405272]The Contractor acknowledges that, pursuant to the EvO Contract, the EvO Contractor shall:
12. carry out and complete Integration of the EvO System (including the Battlefield Management Application) in accordance with the EvO System Integration and Acceptance Test Plan; 
12. record all data arising out of the carrying out and completion of Integration of the EvO System (including the EvO System Integration Test Results); and
12. whilst carrying out Integration of the EvO System, record:
3. in a Test Discrepancy Report, any Discrepancy which arises; and
3. in a System Problem Report, any Defects which have been identified, 
in each case, arising out of the carrying out and completion of such Integration.  
9. The Contractor:
13. shall deliver all Integration Activities, and provide all such additional support and guidance to the EvO Contractor as is necessary, to support the Integration of the Battlefield Management Application into the EvO System; and
13. may be permitted to provide representatives to observe and witness the carrying out and completion of Integration of the EvO System on agreement with the Authority, provided always that the Contractor has complied with its obligations under this Contract including the provisions of Clauses 48 (Personnel Security) and 51 (Authority Sites and Other Contractor’s Premises).
9. The Contractor acknowledges that where, pursuant to the EvO Contract, a Defect and/or Discrepancy is identified and/or arises during the carrying out and completion of Integration of the EvO System, the Authority shall determine whether such Defect and/or Discrepancy gives rise to a Failure in relation to the Integration of the EvO System.
9. [bookmark: _Ref497737932]If the Authority determines pursuant to the EvO Contract that there has been a Failure in relation to the Integration of the EvO System and:
15. such Failure does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract, then the Contractor acknowledges that pursuant to the EvO Contract:
1. the Authority and the EvO Contractor shall discuss and seek to agree the steps to be undertaken by the EvO Contractor in order to ascertain the cause of and remedy such Failure; and  
1. the Authority shall procure that the EvO Contractor shall carry out and complete such steps in accordance with the EvO Contract until the Authority determines that Integration of the EvO System has been achieved; or
15. [bookmark: _Ref497738012]such Failure does arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract and/or where the Authority is unable to determine the cause of such Failure, then, to the extent that such Failure relates to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract and/or the Contractor is required to undertake steps to assist in the determination of the cause of the Failure:
2. [bookmark: _Ref497738038]the Authority shall notify the Contractor of steps to be undertaken by the Contractor in order to ascertain the cause of and remedy such Failure (including a time-frame which will enable the EvO Contractor to carry out the next stage of testing under the EvO Contract within the relevant timeframes specified in the EvO Contract) and the process for repeating the whole or any part of the Integration of the EvO System in accordance with the EvO Contract and the Contractor shall, without prejudice to its obligations in Clause [5.2.6] (Contractor Undertakings), co-operate in good faith with the representatives of the EvO Contractor and the Authority with a view to remedying such Failure as soon as reasonably practicable (having regard to the process for acceptance of the EvO System under the EvO Contract); and  
2. [bookmark: _Ref497738040]the Contractor shall carry out and complete such steps and the provisions of paragraphs 2.12 to this 2.15 (inclusive), shall continue to apply until the Authority notifies the Contractor that Integration of the EvO System has been achieved under the EvO Contract (or, to the extent that Integration of the EvO System has not been achieved, the reason for the failure of such Integration does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract).
9. If the Contractor disagrees with the Authority’s determination pursuant to paragraph 2.15.2 that the cause of any one (1) or more Failure(s) in relation to the Integration of the EvO System was due to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract and/or the Contractor disagrees with the steps required to be undertaken by it, then the Contractor shall, notwithstanding such Dispute, be obliged to continue to comply (and shall comply) with the process contained in paragraphs 2.15.2(i) and 2.15.2(ii) but shall be entitled to refer the matter to the Dispute Resolution Procedure[footnoteRef:38] and where it is subsequently agreed or determined that such Failure: [38:  The Dispute Regulation Procedure will require that the BMA Contractor be bound by decisions that are determined pursuant to the EvO Contract where any disputed matters under the EvO Contract are connected with and/or arise in relation to the same matters in dispute under this Contract.  The BMA Contractor will, however, be entitled to make representations to the Authority in relation to such matters.  Drafting to be developed during the negotiation process.] 

16. was not due to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract, the Contractor shall be entitled to be paid in respect of such compliance to the extent that the Authority is able to recover the same from the EvO Contractor under the EvO Contract; or
16. was due to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract, the Contractor shall comply with the process contained in paragraphs 2.15.2(i) and 2.15.2(ii) at its sole cost and risk and shall not be entitled to be paid in respect of such compliance.
9. [bookmark: _Ref497731812]Any Discrepancy noted in a Test Discrepancy Report and/or Defect noted in a System Problem Report, but in respect of which it is determined by the Authority that such Discrepancy and/or Defect does not lead to a Failure of the Integration of the EvO System, shall be taken into account at the next Review. 
9. [bookmark: _Ref492405282]Once the Authority is satisfied pursuant to the EvO Contract that:
18. Integration of the EvO System has been achieved to an appropriate level of maturity to commence the Lab-Based Acceptance Tests (or, to the extent that Integration of the EvO System has not been achieved to an appropriate level of maturity to commence the Lab-Based Acceptance Tests, the reason for the failure of such Integration does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract); and 
18. (subject to paragraph 2.17), any Defect and/or Discrepancy has been remedied,
then the Contractor shall provide the BMA EvO System Integration Test Report to the Authority as part of the Required Items for the BMA EvO System Integration Acceptance Review (as detailed in paragraph 6 of Part 2 of Schedule 4 (Assurance Process)) .  
BMA Final Acceptance
9. [bookmark: _Ref497732200]The Contractor acknowledges that, pursuant to the EvO Contract, the EvO Contractor shall:
19. carry out and complete all Lab-Based Acceptance Tests and First of Type Field Tests in accordance with the EvO System Integration and Acceptance Test Plan[footnoteRef:39] and the relevant EvO System Acceptance Test Procedures;  [39:  The Contractor will be given the opportunity to review and comment upon the EvO System Integration and Acceptance Test Plan to the extent that this relates to the Acceptance process for the Battlefield Management Application.] 

19. record all data arising out of the carrying out and completion of the Lab-Based Acceptance Tests and the First of Type Field Tests (including the Lab-Based Acceptance Test Results and the First of Type Field Test Results); and 
19. whilst carrying out the Lab-Based Acceptance Tests and the First of Type Field Tests, record:
3. in a Test Discrepancy Report, any Discrepancy which arises; and
3. in a System Problem Report, any Defects which have been identified, 
in each case, arising out of the carrying out and completion of such Lab-Based Acceptance Tests and/or First of Type Field Tests.
9. The Contractor:
20. shall deliver all EvO System Acceptance Test Activities and provide such additional support and guidance to the EvO Contractor and/or the Authority as is necessary to support the Lab-Based Tests and the First of Type Field Tests; and
20. may be permitted to provide representatives to observe and witness the carrying out and completion of the Lab-Based Acceptance Tests and the First of Type Field Tests on agreement with the Authority, provided always that the Contractor has complied with its obligations under this Contract, including the provisions of Clauses 48 (Personnel Security) and 51 (Authority Sites and Other Contractor’s Premises).
9. The Contractor acknowledges that where, pursuant to the EvO Contract, a Defect and/or Discrepancy is identified and/or arises during the carrying out and completion of the Lab-Based Acceptance Tests and/or the First of Type Field Tests, the Authority shall determine whether such Defect and/or Discrepancy gives rise to a Failure in relation to any one (1) or more of the Lab-Based Acceptance Tests and/or any one (1) or more the First of Type Field Tests.
9. [bookmark: _Ref497738865][bookmark: _Ref492628877]If the Authority determines pursuant to the EvO Contract that there has been a Failure in relation to any one (1) or more of the Lab-Based Acceptance Tests and/or any one (1) or more of the First of Type Field Tests and: 
22. such Failure does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract, then the Contractor acknowledges that pursuant to the EvO Contract:
1. the Authority and the EvO Contractor shall discuss and seek to agree the steps to be undertaken by the EvO Contractor in order to ascertain the cause of and remedy such Failure; and  
1. the Authority shall procure that the EvO Contractor shall carry out and complete such steps in accordance with the EvO Contract until the Authority determines that all of the Lab-Based Acceptance Tests and/or all of the First of Type Field Tests have been passed; or 
22. [bookmark: _Ref497738902]such Failure does arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract and/or where the Authority is unable to determine the cause of such Failure, then, to the extent that such Failure relates to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract and/or the BMA Contractor is required to undertake steps to assist in the determination of the cause of the Failure:
2. [bookmark: _Ref497738912]the Authority shall notify the Contractor of the steps to be undertaken by the Contractor in order to ascertain the cause of and remedy such Failure (including a time-frame which will enable the EvO Contractor to carry out the next stage of testing under the EvO Contract within the relevant timeframes specified in the EvO Contract) and the process for repeating the whole or any part of the Lab-Based Acceptance Tests and/or First of Type Field Tests in accordance with the EvO Contract and the Contractor shall, without prejudice to its obligations in Clause [5.2.6] (Contractor Undertakings), co-operate in good faith with the representatives of the EvO Contractor and the Authority with a view to remedying such Failure as soon as reasonably practicable (having regard to the process for acceptance of the EvO System under the EvO Contract); and  
2. [bookmark: _Ref497738917]the Contractor shall carry out and complete such steps and the provisions of paragraphs 2.19 to this 2.22 (inclusive), shall continue to apply until the Authority notifies the Contractor that all of the Lab-Based Acceptance Tests and all of the First of Type Field Tests have been passed or, to the extent that all of the Lab-Based Acceptance Tests and/or all of the First of Type Field Tests have not been passed, the reason for the failure of such Lab-Based Acceptance Tests and/or such First of Type Field Tests does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract). 
9. If the Contractor disagrees with the Authority’s determination pursuant to paragraph 2.22.2 that the cause of any one (1) or more Failure(s) in relation to any one (1) or more of the Lab-Based Acceptance Tests and/or any one (1) or more of the First of Type Field Tests was due to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract and/or the Contractor disagrees with the steps required to be undertaken by it, then the Contractor shall, notwithstanding such Dispute, be obliged to continue to comply (and shall comply) with the process contained in paragraphs 2.22.2(i) and 2.22.2(ii) but shall be entitled to refer the matter to the Dispute Resolution Procedure and where it is subsequently agreed or determined that such Failure:
23. was not due to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract, the Contractor shall be entitled to be paid in respect of such compliance to the extent that the Authority is able to recover the same from the EvO Contractor under the EvO Contract; or 
23. was due to the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract, the Contractor shall comply with the process contained in paragraphs 2.22.2(i) and 2.22.2(ii) at its sole cost and risk and shall not be entitled to be paid in respect of such compliance.
9. [bookmark: _Ref497732314]Any Discrepancy noted in a Test Discrepancy Report and/or Defect noted in a System Problem Report, but in respect of which it is determined by the Authority that such Discrepancy and/or Defect does not lead to a Failure of any or all of the Lab-Based Acceptance Tests and/or any or all of the First of Type Field Tests, shall be taken into account at the next Review.  
9. Once the Authority is satisfied pursuant to the EvO Contract that:
25. all of the Lab-Based Acceptance Tests and the First of Type Field Tests have been passed (or, to the extent that the Lab-Based Acceptance Tests and/or First of Type Field Tests have not been passed, the reason for the Failure of such Lab-Based Acceptance Tests and/or such First of Type Field Tests does not arise (whether in whole or in part) as a result of the Battlefield Management Application and/or a breach by the Contractor of its obligations under this Contract); and
25. (subject to paragraph 2.24), any Defect and/or Discrepancy has been remedied,
then the Contractor shall prepare the [BMA Final Acceptance Report] and provide this to the Authority as part of the Required Items for the BMA Final Acceptance Review (as detailed in paragraph 7 of Part 2 of Schedule 4 (Assurance Process)).
9. [bookmark: _Ref497732205]The Contractor acknowledges and agrees that, pursuant to the EvO Contract, the Authority may elect that any First of Type Field Test be re-executed in the laboratory and, where the Authority makes such election: 
26. the Authority shall procure that the EvO Contractor shall use all reasonable endeavours to ensure that the relevant part of the [First of Type Scenario] that applied to such First of Type Field Test shall be replicated in the laboratory; and
26. the steps that the Contractor may be required to take in accordance with paragraph 2.22 may include such steps as may be necessary to give effect to the Authority’s election under the EvO Contract.


[bookmark: _Toc492405600][bookmark: _Toc497893401]Part 2 – Testing and Acceptance of the Battlefield Management Application
1. Acceptance Criteria for BMA Initial Acceptance
10. The Acceptance Criteria for the BMA Initial Acceptance Review shall comprise:
1. [bookmark: _Ref497730519]achievement of the Exit Criteria for BMA Initial Acceptance Review referred in to Part 2 of Schedule 4 (Assurance Process); and 
1. receipt by the Authority’s Representative of an executed IPR Assurance Certificate in respect of all Contractor Deliverables relating to the Battlefield Management Application in which there is Vesting IPR or Reserved IPR (as defined in Schedule 14 (IPR)).
1. Acceptance Criteria for BMA EvO System Integration Acceptance  
11. The Acceptance Criteria for the BMA EvO System Integration Acceptance shall comprise:
1. [bookmark: _Ref497731555]achievement of the Exit Criteria for BMA EvO System Integration Acceptance Review referred in to Part 2 of Schedule 4 (Assurance Process); and 
1. receipt by the Authority’s Representative of an executed IPR Assurance Certificate in respect of all Contractor Deliverables relating to the Battlefield Management Application in which there is Vesting IPR or Reserved IPR (as defined in Schedule 14 (IPR)).
1. Acceptance Criteria for BMA Final Acceptance
12. The Acceptance Criteria for the BMA Final Acceptance shall comprise:
1. [bookmark: _Ref497732290]achievement of the Exit Criteria for BMA Final Acceptance Review referred in to Part 2 of Schedule 4 (Assurance Process)[footnoteRef:40]; and  [40:  Bidders to note that BMA Final Acceptance will also be conditional upon Acceptance having been achieved in relation to all other main Contractor Deliverables (as referred to in each section of the SOR and further set out in the following Parts of this Schedule 5).  ] 

1. receipt by the Authority’s Representative of an executed IPR Assurance Certificate in respect of all Contractor Deliverables relating to the Battlefield Management Application in which there is Vesting IPR or Reserved IPR (as defined in Schedule 14 (IPR)).


[bookmark: _Toc492405601][bookmark: _Toc497893402]Part 3 – Testing and Acceptance of the Training Deliverables
[The following Parts 3-8 are sample provisions and are subject to development]
13 Acceptance Criteria for the Training Deliverables
13. The Acceptance Criteria for the [Training Deliverables] shall comprise:
1. achievement of the Exit Criteria for [•] Review referred in to Part [•] of Schedule 4 (Assurance Process); and 
1. [receipt by the Authority’s Representative of an executed [IPR Assurance Certificate] in respect of all [Key Deliverables] relating to the [•]].



[bookmark: _Toc497893403]Part 4 – Testing and Acceptance of the ILS Deliverables
14 Acceptance Criteria for the ILS Deliverables
14. The Acceptance Criteria for the [ILS Deliverables] shall comprise:
1. achievement of the Exit Criteria for [•] Review referred in to Part [•] of Schedule 4 (Assurance Process); and 
1. [receipt by the Authority’s Representative of an executed [IPR Assurance Certificate] in respect of all [Key Deliverables] relating to the [•]].



[bookmark: _Toc497893404]Part 5 – Testing and Acceptance of the Health, Safety and Environmental Deliverables
15 Acceptance Criteria for the Health, Safety and Environmental Deliverables
15. The Acceptance Criteria for the [Health, Safety and Environmental Deliverables] shall comprise:
1. achievement of the Exit Criteria for [•] Review referred in to Part [•] of Schedule 4 (Assurance Process); and 
1. [receipt by the Authority’s Representative of an executed [IPR Assurance Certificate] in respect of all [Key Deliverables] relating to the [•]].



[bookmark: _Toc497893405]Part 6 – Testing and Acceptance of the Security Management 
16 Acceptance Criteria for the Security Management Deliverables
16. The Acceptance Criteria for the [Security Management Deliverables] shall comprise:
1. achievement of the Exit Criteria for [•] Review referred in to Part [•] of Schedule 4 (Assurance Process); and 
1. [receipt by the Authority’s Representative of an executed [IPR Assurance Certificate] in respect of all [Key Deliverables] relating to the [•]].




[bookmark: _Toc497893406]Part 7 – Testing and Acceptance of the Project Management Deliverables[footnoteRef:41] [41:  This part will only be necessary to the extent that there are any Project Management Deliverables that require development following entry into this Contract. Where all documents are in Agreed Form on the Effective Date, then the monitoring regimes within this Contract will govern the Contractor’s Project Management. ] 

17 Acceptance Criteria for the Project Management Deliverables
17. The Acceptance Criteria for the [Project Management Deliverables] shall comprise:
1. achievement of the Exit Criteria for [•] Review referred in to Part [•] of Schedule 4 (Assurance Process); and 
1. [receipt by the Authority’s Representative of an executed [IPR Assurance Certificate] in respect of all [Key Deliverables] relating to the [•]].



[bookmark: _Toc497893407]Part 8 – Testing and Acceptance of Options 
[Acceptance of Options to be considered and set out as separate parts of this Schedule 5 (Acceptance Procedures), where the Acceptance Procedure is to be determined prior to Contract Award. Where the exercise of the Option is determined through the operation of Schedule 10 (Task Order Approval Process), then the provisions of that schedule will determine the Acceptance Procedure.]



[bookmark: _Toc497893408][bookmark: _Ref485752579][footnoteRef:42] [42:  To be read in conjunction with Schedule 8 to the ITN.] 

[bookmark: _Toc497893409]Incentivisation
1. [bookmark: _Ref485921610][bookmark: _Ref485978260][bookmark: _Ref485980675][bookmark: _Ref485980924]Contractor Performance
18.1 [bookmark: _Ref485752255]This Schedule 6 (Incentivisation) describes what key elements of the Contractor Deliverables will be monitored and measured within this Contract through a series of KPIs and PIs.
18.2 [bookmark: _Ref485921611]Unless stated otherwise, any reference in this Schedule to a KPI shall include reference to the PIs relevant to the KPI, as set out in this Schedule 6 (Incentivisation).
18.3 [bookmark: _Ref485921612]The Contractor's performance of the Contractor Deliverables will be monitored and measured across each of the KPIs and PIs and the Authority will be entitled to make Deductions against the Monthly Payment as set out in paragraph 5 (Deductions). 
18.4 [bookmark: _Ref485921613]The Contractor shall comply with the provisions set out in this Schedule 6 (Incentivisation) in relation to the monitoring and reporting of the Contractor Deliverables.
[bookmark: _Ref485921614][bookmark: _Ref485978261][bookmark: _Ref485980676][bookmark: _Ref485980925]KPIs
18.5 [bookmark: _Ref485921615]The KPIs and PIs referred to in paragraph 1.1 (Contractor Performance) are listed in the Table annexed to this Schedule 6 at Appendix [1].
[bookmark: _Ref485921616][bookmark: _Ref485978262][bookmark: _Ref485980677][bookmark: _Ref485980926]Monitoring Methodology
18.6 [bookmark: _Ref485921617]Each KPI has:
[bookmark: _Ref485921618](without prejudice to the supporting detail of the Performance Indicator to which the KPI relates (where applicable)), been described in more detail (including details of the performance required by the Contractor to achieve the relevant KPI) in the [Table (with accompanying notes) annexed to this Schedule 6  (Incentivisation) at Appendix [1]]; and
[bookmark: _Ref485921619]been allocated a monitoring method in the [Table annexed to this Schedule 6 (Incentivisation) at Appendix [1]] that describes the manner in which the KPI will be monitored and measured to assess whether the Contractor has achieved the required output for the relevant KPI.
18.7 [bookmark: _Ref485921620]In assessing its performance of the Contractor Deliverables, the Contractor shall, in respect of each Contract Month, apply the applicable monitoring method to each relevant KPI to assess whether the required output (applicable to the relevant KPI) has been achieved by the Contractor in that Contract Month.
[bookmark: _Ref485921621][bookmark: _Ref485978263][bookmark: _Ref485980678][bookmark: _Ref485980927]Measurement and Reporting
18.8 [bookmark: _Ref485921622]The Contractor shall monitor and record performance against each of the KPIs within each Contract Month and shall, on the [fifth (5th)] Working Day of each Contract Month, provide the Authority’s Representative with a report in the Agreed Form in respect of the Contract Month just ended (a “KPI Report”). 
18.9 [bookmark: _Ref485921623]If the Authority notifies the Contractor that it disputes the content of the KPI Report, the Parties shall attempt in good faith to resolve such dispute prior to the date on which the Contractor is due to submit its next invoice to the Authority under this Contract (the “Invoice Date”).
18.10 [bookmark: _Ref485921624]If the Authority’s Representative does not notify the Contractor that it disputes the content of the KPI Report before the Invoice Date, the KPI Report shall, subject to paragraph 11 (Incorrect Reporting), be deemed accepted and the Contractor shall reflect any Deductions in the next invoice it submits to the Authority under this Contract. 
18.11 [bookmark: _Ref485921625][bookmark: DocXTextRef2]The Authority’s Representative may, without prejudice to Clause 29 (Key Performance Indicators and Performance Monitoring), undertake routine checks and random verification audits of the KPI Reports and the Contractor shall provide all information, documents or records as may reasonably be requested by the Authority’s Representative to support any such activity.
[bookmark: _Ref485921626][bookmark: _Ref485978264][bookmark: _Ref485980679][bookmark: _Ref485980928][bookmark: _Ref485752252]Deductions 
18.12 [bookmark: _Ref485921627]The Authority shall be entitled to make Deductions in accordance with [this paragraph 5 (Deductions), paragraph 6 (Assessment of KPIs and PIs) and paragraph 7 (Impact of KPI Scores)] on and from the Effective Date.
18.13 [bookmark: _Ref485921628][The Authority shall be entitled to apply a Deduction if the Contractor fails to achieve the required output in respect of any KPI [(or any part of such KPI)] in any Contract Month, as more particularly referred to in paragraph 6 (Assessment of KPIs and PIs).][footnoteRef:43] [43:  Deduction calculation process to be set out below once developed.] 

[bookmark: _Ref485809011]Assessment of KPIs and PIs
18.14 [bookmark: _Ref485921630]Each PI allocated to a KPI will be scored:
[bookmark: _Ref485921631]“Pass” if the required output for that PI has been achieved for the relevant Contract Month, or
[bookmark: _Ref485921632]“Fail” if the required output for that PI has not been achieved for the relevant Contract Month. 
18.15 [bookmark: _Ref485921633]A KPI will be scored at the same level (Pass or Fail) as the lowest scoring PI allocated to that KPI. 
18.16 [bookmark: _Ref485921634]If the Contractor fails to provide within the timescale required by this Schedule 6 (Incentivisation) for a Contract Month a KPI Report, all KPIs shall be scored Fail for that Contract Month.  
18.17 [bookmark: _Ref485921635]If a KPI Report does not include a report on one or more KPIs or one or more PIs allocated to a KPI, the relevant KPI or KPIs or PI or PIs shall be scored Fail. 
18.18 [bookmark: _Ref485921636][bookmark: DocXTextRef3]If the Contractor fails to provide within the timescale required by this Schedule 6 (Incentivisation) a KPI Report for two (2) or more consecutive Contract Months, all KPIs shall be scored Fail for the second and any subsequent Contract Month.
18.19 [bookmark: _Ref485921637][bookmark: DocXTextRef4][bookmark: _Ref485921873]If a KPI Report does not include a report on one or more KPIs or one or more PIs allocated to a KPI for two (2) or more consecutive Contract Months, the relevant KPI or KPIs shall be scored Fail for the second and any subsequent Contract Month.[footnoteRef:44] [44:  Assessment of KPIs and PIs to be discussed during negotiations] 

[bookmark: _Ref485809026]Impact of KPI Scores  
18.20 [bookmark: _Ref485921638]If a KPI is scored or deemed to be scored Pass in a Contract Month, the Authority shall not be entitled to make a Deduction in respect of that KPI.
18.21 [bookmark: _Ref485921639]If a KPI is scored or deemed to be scored Fail in a Contract Month, the Authority shall be entitled to make the relevant Deduction relating to that KPI.
[bookmark: _Ref485921640][bookmark: _Ref485978265][bookmark: _Ref485980680][bookmark: _Ref485980929]Authority’s Remedies for KPI Failure
18.22 [bookmark: _Ref485921641]Where the Contractor has failed to achieve the required output for any KPI in any period, such failure to perform shall be a Contractor Default for the purposes of Clause 69 (Termination for Contractor Default) and the Authority may (without prejudice to its right to make Deductions in accordance with paragraph 5 (Deductions) in respect of the Contract Month just ended (and in respect of any previous Contract Month)) in its discretion elect:
[bookmark: _Ref485921642][bookmark: DocXTextRef5]to terminate the whole or part of this Contract pursuant to Clause 69.2 (Termination for Contractor Default); or
[bookmark: _Ref485752308]not to terminate the whole or part of this Contract and, in such circumstances:
[bookmark: _Ref485921643]the provisions of paragraph 5 (Deductions) shall apply for the purposes of calculating Deductions where the Contractor’s performance remains below the relevant required output in future consecutive Contract Months; and
[bookmark: _Ref485921644]the Parties shall discuss and implement any changes that are required by the Authority to the required output of any KPI as a result of the Authority electing not to terminate the whole or part of this Contract (as contemplated in paragraph 8.1.2).
18.23 [bookmark: _Ref485921645]The total Deductions in respect of each Contract Month shall be the aggregate of the Deductions which have accrued in respect of the Contractor’s performance against each of the KPIs (or parts of such KPIs) in respect of such Contract Month in accordance with this Schedule 6 (Incentivisation) and such aggregate Deductions shall be deducted from the relevant Monthly Payment.
[bookmark: _Ref485921646][bookmark: _Ref485978266][bookmark: _Ref485980681][bookmark: _Ref485980930][bookmark: _Ref485921874]RCACAR and Recovery Plan[footnoteRef:45]  [45:  To be adapted to agreed mechanism.] 

18.24 [bookmark: _Ref485921647]If a KPI is scored or deemed to be scored Fail in a Contract Month, the Contractor shall, within five (5) Working Days of the KPI Report being agreed or determined, prepare and issue to the Authority an advice note summarising the reasons for the score and the actions being taken to address this.
18.25 [bookmark: _Ref485921648]If a KPI is scored or deemed to be scored Fail in two (2) consecutive Contract Months, the Contractor shall prepare and issue to the Authority a RCACAR within five (5) Working Days of the KPI Report being agreed or determined.
18.26 [bookmark: _Ref485921649]If a KPI is scored or deemed to be scored Fail in any three (3) Contract Months within twelve (12) rolling Contract Months, the Contractor shall also prepare and issue to the Authority a Recovery Plan.  Until the Contractor has implemented to the Authority's reasonable satisfaction all aspects of the Recovery Plan which are to be implemented by the Contractor or any Contractor Related Party, the relevant KPI shall be scored Fail.
[bookmark: _Ref485921650][bookmark: _Ref485978267][bookmark: _Ref485980682][bookmark: _Ref485980931]Reconciliation
18.27 [bookmark: _Ref485752637]A reconciliation of Deductions that have been made shall be carried out at the Performance Review to agree the KPI Report prepared in respect of the previous Contract Month.
18.28 [bookmark: _Ref485921651]Any amount which is agreed by the Parties as being due to or from the Authority as a result of the reconciliation carried out pursuant to paragraph 10.1 above shall, subject to paragraph 10.3, be accounted for in the next invoice to be submitted by the Contractor to the Authority. 
18.29 [bookmark: _Ref485752331]Any further Deductions to be made pursuant to the KPI Report considered at the relevant Performance Review referred to in paragraph 10.1 shall be deducted from any amount payable by the Authority pursuant to paragraph 10.1. 
[bookmark: _Ref485752274]Incorrect Reporting
18.30 [bookmark: _Ref485921652]Subject to paragraphs 11.2 to 11.4 (inclusive) below, the Monthly Performance Report shall be the source of the factual information regarding the performance of the Contractor Deliverables for the relevant Contract Month for the purposes of calculating the Monthly Payment (including in calculating any Deductions and in assessing any other payments that may be due in the relevant Contract Month).
18.31 [bookmark: _Ref485752339]If there is any error in or omission from the Monthly Performance Report for any Contract Month, the Contractor and the Authority shall agree (through the Performance Review) the amendment to the Monthly Performance Report or, failing agreement within [ten (10)] Working Days of notification of the error or omission, either Party may refer the matter to the Dispute Resolution Procedure. 
18.32 [bookmark: _Ref485752360]Without prejudice to Clause 29 of this Contract (Key Performance Indicators and Monitoring), where the Contractor: 
[bookmark: _Ref485921653]fails to monitor or accurately report a performance failure; or
[bookmark: _Ref485921654]fails to correctly calculate the Monthly Payment due in respect of the relevant Contract Month (including, in calculating any Deductions and/or any other payments due in the relevant Contract Month),
then the Contractor shall, at its own cost and following a request by the Authority, supply the Authority with a copy of all of its records in relation to the recording and monitoring of its performance of the Contractor Deliverables and the calculation of the Monthly Payment on an open book basis and access to all information, processes and computer programs used to calculate the Monthly Payment so that the Authority can inspect and investigate such records. The Contractor shall, upon submission of a valid invoice, pay to the Authority a sum equal to the costs reasonably incurred by the Authority in carrying out any inspection and/or investigation of records made available pursuant to this paragraph 11.3 and/or (at the Authority’s option) set-off such sum from the next payment to be made by the Authority to the Contractor pursuant to this Contract.
18.33 [bookmark: _Ref485752345]In the event that the Authority's inspection or investigation of records made available pursuant to paragraph 11.3 above reveals any further matters of the type referred to in paragraph 11.3 above, those matters shall be dealt with in accordance with paragraph 11.3 (as appropriate).  In addition, the Authority shall be entitled to: 
[bookmark: _Ref485921655]make Deductions in respect of any performance failures revealed by such inspection or investigation which did not previously attract any or the correct amount of Deduction; and
[bookmark: _Ref485921656]adjust the Monthly Payment to reflect the amount of the Monthly Payment which should, but for the occurrence of the matters referred to in paragraph 11.3, have been made, 
and any such Deductions and/or adjustments shall be made from and/or applied to the Monthly Payment payable in respect of the Contract Month in which the relevant matters were revealed by the Authority's investigations or, to the extent that the Authority is unable to make any further Deductions from and/or adjust the Monthly Payment in respect of that Contract Month, such Deductions may be carried forward and deducted from and/or adjusted in the Monthly Payment due in respect of subsequent Contract Months.
19 [bookmark: _Ref485921657][bookmark: _Ref485978268][bookmark: _Ref485980683][bookmark: _Ref485980932]Monthly Performance Report 
19.1 [bookmark: _Ref485921658]The Contractor shall provide to the Authority’s Representative a draft Monthly Performance Report in accordance with paragraph 5.5 of Schedule 8 (BPSS Monthly Review and Monthly Performance Report). The Monthly Performance Report shall (among other things) report on the performance and delivery of the Contractor Deliverables in respect of the previous Contract Month.
20 [bookmark: _Ref485921673][bookmark: _Ref485978269][bookmark: _Ref485980684][bookmark: _Ref485980933]Performance Review 
20.1 [bookmark: _Ref485921674]The draft Monthly Performance Report shall be reviewed as part of the BPSS Monthly Project Review as more particularly referred to in paragraph 5 of Schedule 8 (BPSS Monthly Project Review and Monthly Performance Report).  

[bookmark: _Toc497893410]Appendix 1
[bookmark: _Toc497893411]KPIs and PIs
[Details of proposed KPIs (and PIs) to be agreed as per Authority ITN Proposals] 
[bookmark: _Toc497893412][bookmark: _Ref485752518]
[bookmark: _Toc497893413]Authority Obligations
[bookmark: _Toc497893414][bookmark: DocXTextRef8]Part 1 - Purpose and Principles of Authority GFA
[bookmark: _Ref485921677][bookmark: _Ref485978270][bookmark: _Ref485980685][bookmark: _Ref485980934][The Authority believes that there will be very little GFA in connection with this Contract, as more particularly set out in paragraph 3 of Schedule 5 to the ITN.  Where Bidders consider that additional GFA obligations may benefit the Authority, they should identify this in their ITN submissions, providing full reasons in support of the proposed additional GFA obligations]
21 Purpose
The purpose of this Schedule 7 (Authority Obligations) is to set out all of the Authority’s obligations in providing GFA for the purposes of this Contract and to identify any Discretionary GFA which the Authority elects to provide to the Contractor.
1. [bookmark: _Ref485921678][bookmark: _Ref485978271][bookmark: _Ref485980686][bookmark: _Ref485980935]Contract Deliverable/GFA Linkage
22.1 [bookmark: _Ref485921679]The Authority shall only be responsible for GFA provision (which does not include the provision of any Discretionary GFA) as is specifically incorporated as a GFA obligation in the tables which detail Authority GFA obligations for the relevant Contractor Deliverable (all such tables being contained in Part 2 of this Schedule 7 (Authority Obligations)) as further described in paragraph 2.2 below.
22.2 [bookmark: _Ref485825571][bookmark: DocXTextRef9]Subject to the provisions of paragraph 2.5 (No Relief etc. Arising from Provision of Discretionary GFA), failure by the Authority to supply or perform a GFA obligation will only be considered for the purposes of granting relief to the Contractor of any of its obligations under this Contract in respect of the performance of any relevant Contractor Deliverables where the Contractor Deliverable is identified in the Table (contained in Part 2 of this Schedule 7 (Authority Obligations)) and where the provision of such GFA obligation is specifically set out in such relevant Table (contained in Part 2 of this Schedule 7 (Authority Obligations)); and
[bookmark: _Ref485921680]where the Contractor has also fully complied with all of the Contractor's obligations which relate to the relevant GFA obligation:
[bookmark: _Ref485921681][bookmark: DocXTextRef10][bookmark: DocXTextRef11]as specified in columns 5 and 6 in the relevant Table; and
[bookmark: _Ref485921682][bookmark: _Ref485921878][as specified in the GFA Spreadsheet][footnoteRef:46]; and [46:  See footnote to “GFA Spreadsheet” definition.] 

[bookmark: _Ref485921683]where the Contractor has also fully complied with its obligations in Clause 31 (Authority Performance Failures) and paragraph 2.3 (Contractor Notification of GFA Failure); and
[bookmark: _Ref485921684]subject to any limitations relating to the Authority's obligation to provide the relevant GFA obligation:
[bookmark: _Ref485921685][bookmark: DocXTextRef12][bookmark: DocXTextRef13]as specified in columns 5 and 6 in the relevant Table; and
[bookmark: _Ref485921686][bookmark: _Ref485921879][as specified in the GFA Spreadsheet.][footnoteRef:47] [47:  See footnote to “GFA Spreadsheet” definition.] 

[bookmark: _Ref485825625]Contractor Notification of GFA Failure
22.3 [bookmark: _Ref488666843]Without prejudice to the provisions of Clause 31 (Authority Performance Failures), the Contractor shall also notify any alleged GFA Failures to the Authority’s Representative forthwith following such GFA Failure.
[bookmark: _Ref485825647]No Double Counting
22.4 [bookmark: _Ref488666844]Where, but for the provisions of this paragraph 2.4, the same matter, event and/or circumstance affects an item, asset and/or service relating to a Contractor Deliverable which is the subject of an element of GFA and which is referred to in (or encompassed within) more than one row in any one or more Tables set out in Part 2 of this Schedule 7 (Authority Obligations) and, as a result, gives rise to a potential GFA Failure under more than one row in such tables, only one GFA Failure shall be deemed to have occurred in respect of such matter, event and/or circumstance. 
[bookmark: _Ref485825603]No Relief etc. Arising from Provision of Discretionary GFA
22.5 [bookmark: _Ref488666842]The Contractor shall not be relieved from any of its obligations under this Contract which arise directly or indirectly from the provision of Discretionary GFA, the failure to provide Discretionary GFA, the fitness for purpose of Discretionary GFA and/or any other deficiency of and/or circumstance arising from Discretionary GFA nor shall any such matters give rise to any rights or remedies for the Contractor of any kind and the provisions of paragraphs 3.5 to 3.7 (Provision of Discretionary GFA) shall apply.
1. [bookmark: _Ref485921687][bookmark: _Ref485978272][bookmark: _Ref485980687][bookmark: _Ref485980936]Provision by the Authority of GFA and Discretionary GFA
Provision of GFA
23.1 [bookmark: _Ref485921688]The Authority shall supply the relevant element of GFA in accordance with the provisions (and subject to any limitations or special circumstances) specifically set out in any of the columns of the Tables (contained in Part 2 of this Schedule 7 (Authority Obligations)).
23.2 [bookmark: _Ref485921689]All GFA shall be subject to the provisions of Clause 59 (Issued Property).
23.3 [bookmark: _Ref485921690]The Authority shall be responsible for delivery of each item of GFA to the Contractor’s premises at [•][footnoteRef:48] unless another agreed delivery address is specifically set out in the relevant Table (contained in Part 2 of this Schedule 7 (Authority Obligations). [48:  Insert Contractor’s Premises] 

23.4 [bookmark: _Ref485921691][bookmark: DocXTextRef14][bookmark: DocXTextRef15]The Contractor shall return all GFA to the Authority in the manner provided in Clauses 59.14 (Issued Property) and Clause 59.15 (Issued Property) (as the case may be) of this Contract.
Provision of Discretionary GFA
23.5 [bookmark: _Ref485807822][bookmark: DocXTextRef16][bookmark: DocXTextRef17]Where the Authority provides any Discretionary GFA, the provisions of Clauses 31.8 to 31.10 (Authority Performance Failures) shall apply and the Authority shall have no liability to the Contractor arising from such provision and/or any requirement by the Authority for the return of any Discretionary GFA.
23.6 [bookmark: _Ref485921692][bookmark: DocXTextRef18]Any Discretionary GFA provided by the Authority shall be set out in the Table at Part 3 (Discretionary GFA) to Schedule 7 (Authority Obligations).
23.7 [bookmark: _Ref485807830][bookmark: DocXTextRef19][bookmark: _Ref485921880]When any Discretionary GFA is returned to the Authority, the Table at Part 3 (Discretionary GFA) to Schedule 7 (Authority Obligations) shall be updated and the Contractor shall provide an updated Table for approval by the Authority.  Following the Authority’s agreement to such updated Table, both Parties shall sign two copies of such Schedule and each Party shall retain one (1) original signed copy of such updated Table][footnoteRef:49] [49:  This process is to simplify the recording of GFA without requiring action via the Change Procedure.] 

1. [bookmark: _Ref485921693][bookmark: _Ref485978273][bookmark: _Ref485980688][bookmark: _Ref485980937]Special provisions relating to Equipment 
24.1 [bookmark: _Ref485921694]All Equipment to be provided by the Authority as identified in the Tables (contained in Part 2 of this Schedule 7 (Authority Obligations)) shall be delivered by the Authority to the Contractor’s premises at [•][footnoteRef:50] on or before the relevant date contained in the Tables in Part 2 of Schedule 7 (Authority Obligations). [50:  Insert Contractor’s Premises] 

24.2 [bookmark: _Ref485921695]Notwithstanding any other provision of this Contract, the Authority shall not be obliged to provide (and/or procure the provision of), make available, calibrate and/or exchange any items of tooling and/or equipment.

[bookmark: _Toc497893415][bookmark: DocXTextRef20]Part 2 – GFA Provision linked to the Contractor Deliverables
Table [•] – [•][footnoteRef:51] [51:  Insert relevant Contractor Deliverable] 

Table [•] details the Authority obligations to provide GFA in support of the Contractor’s obligation to provide the Contractor Deliverables as more particularly referred to in paragraph [•] of Part [1] (Contract Deliverables) of Schedule 2] (Statement of Requirements)

	1
	2
	3
	4
	5
	6

	No
	GFA Type
	Description
	Date Required 
	Duration and Notice
(for each item commencing after the relevant date specified in column 4)
	Authority Obligations

	
	
	
	
	
	




[bookmark: _Toc497893416][bookmark: DocXTextRef21]Part 3 – Discretionary GFA
This Table [•] details the Discretionary GFA which the Authority elects to provide to the Contractor

	1
	2
	3
	4
	5
	6

	No
	GFA Discretionary
	Description
	Date Authority agrees to provide Discretionary GFA
	Duration 
[bookmark: _Ref485921886](for each item commencing after the relevant date specified in column 4)[footnoteRef:52] [52:  The Authority can require the return of all items of GFA at any time at the sole risk of the Contractor.] 

	No risk to the Authority 

	
	
	
	
	
	[bookmark: DocXTextRef22][bookmark: DocXTextRef23][bookmark: DocXTextRef24]The provisions of Part 1 of this Schedule 7 (Authority Obligations) and Clauses [31.8 to 31.10] (Authority Performance Failures) should apply to the provision of all items of Discretionary GFA and all such Discretionary GFA provided by the Authority is at the sole risk of the Contractor.
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[bookmark: _Toc497893417][bookmark: DocXTextRef25]Annex 1
[bookmark: _Toc497893418][bookmark: _Ref485921887]GFA Spreadsheet[footnoteRef:53] [53:  To be included only if the Tables in Part 2 are not satisfactory in terms of information to be included relating to GFA Provision.] 


[bookmark: _Toc497893419][bookmark: _Ref485921720]
[bookmark: _Toc497893420]Governance and Management
[bookmark: _Toc477775520][bookmark: _Toc497746381][bookmark: DocXTextRef730]Part 1 - Governance and Management Framework
25 Purpose
25.1 [bookmark: _Ref476676991]The purpose of this Schedule 8 (Governance and Management) is to set out the structures and processes that the Authority and the Contractor will use in order to manage this Contract to ensure delivery of the Contractor Deliverables and all the other obligations of the Contractor under this Contract. [The Parties acknowledge their respective obligations set out in the Project Charter annexed at Appendix 1 (Project Charter) to this Schedule 8 (Governance and Management).][footnoteRef:54] [54:  Project Charter to be developed in discussions with bidders. ] 

26 Authority’s Governance Structure
26.1 [bookmark: _Ref476676992]It is noted that the MORPHEUS Programme comes within the wider LE TacCIS Programme and therefore comes under the governance of the one-star MORPHEUS programme board. However, the details of this wider Authority governance regime are not relevant to the day-to-day management of this Contract.  Any engagement with wider Authority governance will be through the MORPHEUS Programme Manager. 
27 Routine Lines of Communication
27.1 [bookmark: _Ref497764365]The Authority’s BMA Project Manager will be the day-to-day point of contact for the Contractor and, as such, the Contractor shall communicate with the BMA Project Manager unless such communications are of a [commercial nature][footnoteRef:55] or unless otherwise stipulated in this Contract.  [55:  Authority to confirm exact parameters] 

27.2 The Parties may agree to waive the requirement detailed in paragraph 3.1 (Routine Lines of Communication) from time to time in writing.
28 [bookmark: _Ref497762722]BMA Weekly Project Review and Report
28.1 [bookmark: _Ref476677016]The BMA Project Manager is responsible for managing and reviewing the Contractor’s performance of its obligations and the delivery of the Contractor Deliverables pursuant to this Contract through (amongst other things) the BMA Weekly Project Review, which the BMA Project Manager shall chair. 
28.2 [bookmark: _Ref476677017]The BMA Weekly Project Review will be held face-to-face at the JPO Facility (or by telephone or email or at such other location as notified by the Authority to the Contractor from time to time) and the Contractor shall (as the context requires) ensure suitable facilities are booked on-site at the JPO Facility (or at the Authority notified alternative venue).
28.3 The BMA Weekly Project Review shall consist of representatives of the Authority and the Contractor together with such other persons that either Party reasonably considers are appropriate to consider particular issues arising in relation to this Contract from time to time.
28.4 [bookmark: _Ref476677019]The BMA Weekly Project Review shall be held on a day and time agreed from time to time by the Parties and, if the Parties fail to agree, on the [Tuesday] of the relevant week at [2pm].
28.5 The BMA Weekly Project Review shall review the matters in the BMA Weekly Project Report and any other business either Party wishes to raise[footnoteRef:56] and shall last no longer than 2 hours. [56:  Process for identifying agenda items to be considered.] 

28.6 The Contractor shall provide to the BMA Project Manager the BMA Weekly Project Report no less than one (1) Working Day in advance of the BMA Weekly Project Review. 
28.7 The BMA Weekly Project Report shall detail the Contractor’s performance of its obligations and the delivery of the Contractor Deliverables pursuant to this Contract by providing information on: 
[bookmark: _Ref476677022]the day-to-day management of this Contract with the aim of ensuring that the Contractor performs and delivers within the agreed boundaries of performance, quality, cost and time;
Information Radiator Charts[footnoteRef:57] to include:  [57:  “Information Radiator Charts” to be defined – see separate definitions to SOR document. ] 

Kanban Update[footnoteRef:58] (including the Cumulative Flow Diagram[footnoteRef:59]);  [58:  “Kanban Update” to be defined. ]  [59:  “Cumulative Flow Diagram” to be defined.] 

tasks completed (including planned and actual tasks); 
Iteration Burn Down[footnoteRef:60] (exact tracking categories to be agreed by the Parties); [60:  “Iteration Burn Down” to be defined. ] 

any resource constraints;
any resource movements;
any relationship matters; 
any Contractor or Authority requests for a Change [(at all times having due regard to the principles set out in the Agile Process)][footnoteRef:61] and, subject to receipt of any required Authority internal approvals to such Change, following due compliance with the procedures set out in Schedule 11 (Change Procedure); and [61:  See drafting note at Annex 1 to Schedule 4 (Assurance Process)] 

any other matters, risks, threats, issues or impediments required to be notified to the Authority in relation to the Contractor Deliverables (including in relation to behaviours).
28.8 The Contractor’s Project Manager shall minute the BMA Weekly Project Review and shall distribute such minutes and a record of decisions and actions to the Authority for agreement or subsequent amendment within [two (2)] Working Days of the review to the BMA Project Manager. [The BMA Project Manager shall incorporate such amendments and distribute the agreed minutes to all other attendees at the review within [two (2)] Working Days after receipt of the draft minutes from the Contractor.]
29 [bookmark: _Ref476331691]BMA Monthly Project Review and Monthly Performance Report
29.1 [bookmark: _Ref476331664][bookmark: _Ref476676897][bookmark: _Ref476331647]The BMA Monthly Project Review will be co-chaired by the BMA Project Manager and the Contractor’s Project Manager.
29.2 [bookmark: _Ref476676996]The BMA Monthly Project Review will be held at the JPO Facility (or by telephone or email or at such other location as notified by the Authority to the Contractor from time to time). Where possible the BMA Monthly Review should coincide with the Product/Solution Reviews[footnoteRef:62] and, when it does so coincide, the Authority may notify the Contractor that the BMA Monthly Project Review shall take place at the Contractor’s premises. The Contractor shall (as the context requires) ensure suitable facilities are booked at the JPO Facility, the Contractor’s premises or at the Authority notified alternative venue. [62:  Product Review and Solution Review to be defined. ] 

29.3 The BMA Monthly Project Review shall consist of Authority Representatives and the Contractor together with such other persons that either Party reasonably considers are appropriate to consider particular issues arising in relation to this Contract from time to time.
29.4 The BMA Monthly Project Review shall be held in each Contract Month on a day and time as agreed between the Parties and, where the Parties cannot agree a date in any Contract Month, [at 2pm] on the day which is [the first Tuesday following the commencement of the then relevant Contract Month]. 
29.5 [bookmark: _Ref497229980][bookmark: DocXTextRef54]The Contractor shall provide to the Authority’s Representative a draft Monthly Performance Report (including the content specified in paragraphs 5.9 and 6.2 of this Schedule 8 (Governance and Management) (as the case may be)) no later than five (5) Working Days after the end of each Contract Month and, following receipt by the Authority’s Representative of the relevant Monthly Performance Report, the Contractor shall provide to the Authority any additional reasonable substantiating evidence as may be required by the Authority relating to the relevant Contract Month, with a view to, without prejudice to paragraph 11 of Schedule 6 (Incentivisation), agreeing the contents of the Monthly Performance Report for the relevant Contract Month at the relevant BMA Monthly Project Review (or, in any event, as soon as reasonably practicable after such review) so as to enable the Contractor to submit its then proposed Monthly Performance Report to the Authority (whether or not agreed at the relevant time) with the relevant form under Clause 20 (Payment Under CP&F).
29.6 [bookmark: _Ref496878771]The BMA Monthly Project Review shall review the matters in the Monthly Performance Report and any other business and last no longer than 3 hours.
29.7 The Contractor shall minute the BMA Monthly Project Review and shall distribute such minutes and a record of decisions and actions for agreement or subsequent amendment within [five (5)] Working Days of the review to the BMA Project Manager. The BMA Project Manager shall incorporate such amendments and distribute the agreed minutes to all other attendees at the review within [ten (10)] Working Days after receipt of the draft minutes from the Contractor.
29.8 Failure to agree the Monthly Performance Report shall not prejudice the Contractor’s rights to submit the same in accordance with Clause 20 (Payment Under CP&F) and/or the Authority’s rights under Clause 24 (Disputed Amounts) in respect of any disputed amounts.
29.9 [bookmark: _Ref497231032]The Monthly Performance Report shall, as a minimum, detail the Contractor’s performance of its obligations and the delivery of the Contractor Deliverables pursuant to this Contract and shall be divided into two parts which provide information on, in respect of the previous Contract Month, as follows: 
in Part 1: Monitoring Information 
overall management of this Contract with the aim of ensuring that the Contractor delivers within the agreed boundaries of performance, quality, cost and time; 
any Contractor or Authority requests for a Change [(at all times having due regard to the principles set out in the Agile Process)][footnoteRef:63] and, subject to receipt of any required Authority internal approvals to such Change, following due compliance with the procedures set out in Schedule 11 (Change Procedure); [63:  See drafting note at Annex 1 to Schedule 4 (Assurance Process)] 

[the outcome of any Sprints undertaken in accordance with the Agile Process;][footnoteRef:64] [64:  See drafting note at Annex 1 to Schedule 4 (Assurance Process)] 

the KPI Report (detailing the performance by the Contractor against each of the KPIs and identifying whether the Contractor has met or has failed to meet the required outputs together with the background data from which the KPI Report has been drawn);
the Deductions to be levied in respect of the relevant Contract Month in accordance with Schedule 6 (Incentivisation) and Schedule 9 (Pricing and Payment), including any other adjustments made pursuant to the mechanism for making Deductions;
the Monthly Payment proposed to be payable in respect of the relevant Contract Month;
progress against the Contract Programme, identifying the status of each project within the MORPHEUS Programme and including details of project outcomes, project concerns and progress on cost, time and performance;
Milestones met and details of Milestones that were due to be performed in the Contract Month just ended which the Contractor has failed to meet;
the outcome of any Review undertaken in the relevant month including Entry Criteria and Exit Criteria in accordance with Schedule 4 (Assurance Process);
(i) progress of the Contractor Deliverables, considering whether Acceptance of any of the relevant Contractor Deliverables has or has not been achieved pursuant to Schedule 5 (Acceptance);
the Authority’s performance of Authority Obligations under Schedule 7 (Authority Obligations);
the Contractor’s advice note or Recovery Plan where its performance has fallen below the relevant required output;
[the monthly EBT Management Report[footnoteRef:65]]; [65:  “EBT Management Report” to be defined.] 

the status of any outstanding actions from the last Monthly Performance Report, minutes from the last BMA Monthly Project Review or the associated record of decisions and actions; 
any disputes which are to be resolved in line with the procedures mutually agreed before the award of this Contract; 
any risks, issues, assumptions, dependencies, opportunities and constraints in connection with the project; 
[(so far as the Contractor is aware) the resource demands of the JPO for the forthcoming month];
any other matter reasonably required by the Authority in relation to the Contractor Deliverables.
in Part 2: Service Delivery Information 
a description of the work conducted in respect of the relevant Contract Month on the following project areas: 
(A) [Safety and Environmental; 
(B) Security;
(C) Quality][footnoteRef:66];  [66:  Project areas to be defined. ] 

Information Radiator Charts[footnoteRef:67] to include:  [67:  “Information Radiator Charts” to be defined. ] 

(D) A Release Cumulative Flow Diagram[footnoteRef:68]; [68:  “Release Cumulative Flow Diagram” to be defined.] 

(E) tasks completed (including planned and actual tasks); 
(F) Release Burn Down[footnoteRef:69] (exact tracking categories to be agreed by the Parties); [69:  “Release Burn Down” to be defined. ] 

Monthly Dashboard Report;[footnoteRef:70] [70:  “Monthly Dashboard Report” to be defined.] 

Risk Report[footnoteRef:71]; [71:  “Risk Report” to be defined.] 

Chief Engineering Report (an update on engineering progress during the relevant Contract Month in connection with all identified  activities/projects) forming part of the Contractor Deliverables;
Relationship Review[footnoteRef:72]; [72:  Form of review to be tailored to KPI mechanism – linking to behavioural assessment.] 

any proposals and/or opportunities that the Contractor wishes to raise with the Authority to offer added value and/or other benefits to the overall programme or individual projects and, if of interest to the Authority, may later form part of a future Contractor Change Notice;
a description of any complaints and/or comments made in relation to the performance of the Contractor Deliverables; and 
any other matters, risks, threats, issues or impediments required to be notified to the Authority in relation to the Contractor Deliverables (including in relation to behaviours).
30 [bookmark: _Ref497762740]BMA Annual Project Review and Annual Performance Report
30.1 The BMA Monthly Project Review which reviews the activities in the Contract Month which is the twelfth (12th) Contract Month after the Effective Date and each anniversary of such date shall review the same matters as set out in paragraph 5 (BMA Monthly Project Review and Monthly Performance Report) and shall also review the Contractor’s performance of the Contractor Deliverables for the proceedings twelve (12) Contract Months and be known as the BMA Annual Project Review. 
30.2 [bookmark: _Ref497234552]The Monthly Performance Report relating to the Contract Month which is the twelfth (12th) Contract Month after the Effective Date and each anniversary of such date shall, in addition to the requirements for Part 1 and Part 2 (as detailed at paragraph  5.9 (BMA Monthly Review and Monthly Performance Report)), include, in a new Part 3:
the KPI results for the proceeding twelve (12) Contract Months; 
any Milestones which have been achieved in the last twelve (12) Contract Months; 
the relationship status; and
any other matters, risks, threats, issues or impediments required to be notified to the Authority in relation to the Contractor Deliverables (including in relation to behaviours),
and shall be known as the Annual Performance Report. 
31 BMA Ad-Hoc Project Review and BMA Ad-Hoc Project Report
31.1 Without prejudice to clauses 4 (BMA Weekly Project Review and Report), 5 (BMA Monthly Project Review and Monthly Performance Report) and 6 (BMA Annual Project Review and Annual Performance Report), the Authority may require a BMA Ad-Hoc Project Review.
31.2 [bookmark: _Ref497762963]The Authority shall notify the Contractor in the event it determines [there be a critical problem in need of address to maintain the Contract Programme and/or delivery of the Contractor Deliverables or otherwise][footnoteRef:73].  [73:  Parameters for such review to be agreed. ] 

31.3 In the event of a BMA Ad-Hoc Project Review being required pursuant to paragraph 7.2 (BMA Ad-Hoc Review) the Authority shall notify the Contractor of the time, location and format of such review and notify the Contractor if it is to produce a BMA Ad-Hoc Project Report and, if so, the contents required from such report. 
31.4 [bookmark: _Toc497746382]The Contractor shall minute the BMA Ad-Hoc Project Review and shall distribute such minutes and a record of decisions and actions for agreement or subsequent amendment within [five (5)] Working Days of the review to the BMA Project Manager. The BMA Project Manager shall incorporate such amendments and distribute the agreed minutes to all other attendees at the review within [ten (10)] Working Days after receipt of the draft minutes from the Contractor.

[bookmark: _Toc497893421][Appendix 1
[bookmark: _Toc497746383][bookmark: _Toc497893422]Project Charter][footnoteRef:74] [74:  See footnote above at paragraph 1.1 of this Schedule 8 (Governance and Management)] 
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[bookmark: _Toc497893423]Part 2 – Authority Representatives and Contractor Representatives
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[bookmark: _Toc497893424][bookmark: _Ref485752538]
[bookmark: _Toc497893425]Pricing and Payment
[bookmark: _Toc493005960]Part 1 - Calculating the Monthly Payment
32 [bookmark: _Ref476333787][bookmark: _Ref476677024]Calculating the Monthly Payment
32.1 [bookmark: _Ref476569559]The Monthly Payment ("MP") in respect of each Contract Month ("Contract Month n") during the Contract Period shall be calculated in accordance with the following formula:
MP = TO1P + OPPAY - ∑D + ∑E + ∑CA - ∑AA
where:
[bookmark: _Ref476677025]MP is the Monthly Payment for Contract Month n;
TO1P is the Task Order 1 Payment for Contract Month n;
OPPAY is the Option Payment for Contract Month n;  
∑D is the sum of the Deductions which the Authority shall be entitled to make in accordance with paragraph 4;
∑E is the sum of the Expenses which the Contractor has expended in respect of the relevant Contract Month in respect of Task Order 1 and/or any Exercised Options and which the Contractor is entitled to recover from the Authority in accordance with paragraph 5;
[bookmark: _Ref476677031]∑CA is the sum of any other amounts that are agreed or determined to be payable by the Authority to the Contractor in the relevant Contract Month in accordance in accordance with paragraph 6.2; and
[bookmark: _Ref476677033][bookmark: _Ref476583886]∑AA is the sum of any other amounts that are agreed or determined to be payable by the Contractor to the Authority in the relevant Contract Month in accordance with paragraph 6.1.
32.2 [bookmark: _Ref476677034]The Authority shall be entitled to apply the amount of any Deductions incurred and/or other amounts payable to the Contractor and/or credited to the Authority in respect of a Contract Month to the Monthly Payment next due to be paid by the Authority (following the Contract Month in which the agreement or determination of the amount payable by the Authority (if any) in respect of Contract Month n occurs), provided that any failure by the Authority to apply any Deductions incurred and/or other amounts payable to the Contractor and/or credited to the Authority to the Monthly Payment next due to be paid by the Authority (following the Contract Month in which the agreement or determination of the amount payable by the Authority (if any) in respect of Contract Month n occurs), shall not prejudice the Authority's right to apply such Deductions incurred and/or other amounts payable to the Contractor and/or credited to the Authority, in respect of any subsequent Monthly Payment that becomes due to be paid. 
32.3 Where the product of the calculation carried out pursuant to paragraph 1.1 would reduce the Monthly Payment in Contract Month n to an amount less than zero (0), then the Authority shall be entitled to carry forward and apply the amount to which such Monthly Payment is less than zero (0) (the “Excess Monthly Payment”) to the next and any subsequent Monthly Payment due in respect of any subsequent Contract Month until the amount of such Excess Monthly Payment relating to such Contract Month n has been recovered in full by the Authority.
[bookmark: _Ref476333733]Calculating the Task Order 1 Payment 
32.4 [bookmark: _Ref476677035]The Task Order 1 Payment for each Contract Month during the Contract Period prior to the Original Expiry Date shall, prior to any changes to Task Order 1 arising as a result of the commencement of any Active Task Orders (or as a result of change pursuant to Schedule 11 (Change Procedure)), be calculated in accordance with the following formula:
TO1P = ∑ACTO1 
where:
TO1P is, subject to paragraph 2.2, the Task Order 1 Payment for the relevant Contract Month; and
∑ACTO1 is the sum of the Accepted Costs[footnoteRef:75] incurred by the Contractor in respect of Task Order 1 in the relevant Contract Month. [75:  Accepted Costs will be the costs claimed by the Contractor in the relevant Month in respect of the Contractor Deliverables for TO1 and which the Authority accepts are correctly due for payment in the relevant Contract Month. It is envisaged that this will be discussed at Monthly Meetings (subject to the development of Schedule 8 Governance and Management).] 

32.5 [bookmark: _Ref485302195][bookmark: _Ref489962431]To the extent that the Task Order 1 Payment in Contract Month n would (when aggregated with the Aggregate Task Order Payment) exceed the Aggregate Milestone Payment Amount at that Contract Month, then: 
the Task Order 1 Payment for Contract Month n shall be deemed to be an amount equal to the Aggregate Milestone Payment Amount as at Contract Month n less the Aggregate Task Order Payment;
[bookmark: _Ref490827921]an amount equal to the difference between the Task Order 1 Payment for Contract Month n that would have applied but for the provisions of this paragraph 2.2 and the amount of the Task Order 1 Payment for Contract Month n taking into account this paragraph 2.2 (a “Task Order 1 Excess”) shall be carried forward and paid to the Contractor in any subsequent Contract Month in which (and only to the extent to which) the amount of the Task Order 1 Payment in that Contract Month (when aggregated with the Aggregate Task Order Payment) is less than the Aggregate Milestone Payment Amount in that relevant Contract Month, until the Task Order 1 Excess for that Contract Month has been recovered in full by the Contractor; and
in the event that any Accepted Costs in respect of Task Order 1 have not been paid to the Contractor on the Expiry Date or the Termination Date (as the case may be), such Accepted Costs shall be taken into account in any reconciliation of sums due to the Parties following the Expiry Date or the Termination Date (as the case may be) in accordance with paragraph 6.3.2, provided always that payment of any such Accepted Costs when aggregated with all previous payments made by the Authority to the Contractor in respect of Task Order 1 will not result in a payment to the Contractor of a sum in excess of the Task Order 1 Firm Price.
32.6 The Task Order 1 Payment for each Contract Month during the Contract Period prior to the Original Expiry Date shall, following any changes to Task Order 1 arising as a result of the commencement of any Active Task Orders[footnoteRef:76] (other than Task Order 1) (or as a result of change pursuant to Schedule 11 (Change Procedure)) which result in an adjustment to Task Order 1, be calculated in accordance with the following formula: [76:  The changes to Task Order 1 contemplated here are to the amount of the goods, works or services provided in any Contract Month. If changes to Task Order 1 result in any other changes (e.g. programme changes, KPI changes, impact on other contractual rights and obligations), such changes will be managed through the Change Procedure (Schedule 11) and NOT through the Task Order process (See para. 2.5).] 

TO1P = ∑AACTO1 
where:
TO1P is, subject to paragraph 2.4, the Task Order 1 Payment for the relevant Contract Month following the commencement of any Active Task Order which changes Task Order 1; and
∑AACTO1 is the sum of the Accepted Costs incurred by the Contractor in respect of Task Order 1 in the relevant Contract Month, taking into account any agreed increase or decrease in the goods, works or services to be provided by the Contractor as a result of agreed changes to Task Order 1 due to the commencement of all relevant Active Task Orders; 
32.7 [bookmark: _Ref489892100][bookmark: _Ref489962451]To the extent that the Task Order 1 Payment in Contract Month n would (when aggregated with the Aggregate Task Order Payment) exceed the Aggregate Milestone Payment Amount at that Contract Month, then
the Task Order 1 Payment for Contract Month n shall be deemed to be an amount equal to the Aggregate Milestone Payment Amount as at Contract Month n less the Aggregate Task Order Payment; 
[bookmark: _Ref493163726]an amount equal to the difference between the Task Order 1 Payment for Contract Month n that would have applied but for the provisions of this paragraph 2.4 and the amount of the Task Order 1 Payment for Contract Month n taking into account this paragraph 2.4 (a “Task Order 1 Adjusted Excess”) shall be carried forward and paid to the Contractor in any subsequent Contract Month in which (and only to the extent to which) the amount of the Task Order 1 Payment in that Contract Month (when aggregated with the Aggregate Task Order Payment) is less than the Aggregate Milestone Payment Amount in that relevant Contract Month, until the Task Order 1 Adjusted Excess for that Contract Month has been recovered in full by the Contractor; and
[bookmark: _Ref489950082]in the event that any Accepted Costs in respect of Task Order 1 have not been paid to the Contractor on the Expiry Date or the Termination Date (as the case may be), such Accepted Costs shall be taken into account in any reconciliation of sums due to the Parties following the Expiry Date or the Termination Date (as the case may be) in accordance with paragraph 6.3.2, provided always that payment of any such Accepted Costs when aggregated with all previous payments made by the Authority to the Contractor in respect of Task Order 1 will not result in a payment to the Contractor of a sum in excess of the Task Order 1 Firm Price as adjusted at the Termination Date.
32.8 [bookmark: _Ref490030495]For the avoidance of doubt, the changes to Task Order 1 arising solely as a result of the commencement of any Active Task Orders are only permitted where such changes will not: 
increase the overall Maximum Contract Price;
adjust the Contract Programme (other than incorporating additional items into the Contract Programme to reflect the required delivery dates and other relevant matters in relation to the relevant Additional Contractor Deliverables); 
adjust the Statement of Requirements (other than incorporating additional items into the Statement of Requirements or amending or deleting items in the Statement of Requirements (in each case to reflect the Authority requirements for the relevant Additional Contractor Deliverables));
adjust the provisions of any matters set out or referred to in Schedule 6 (Incentivisation);
have any impact on the Authority’s obligations for GFA as set out or referred to in Schedule 7 (Authority Obligations); or
have any impact on the Authority’s and/or the Contractor’s other obligations and/or rights under this Contract (other than those relating to the relevant Additional Contractor Deliverables),
and where approval of any Active Task Order is likely to give rise to any such changes, such changes to Task Order 1 may only be made following the issue of an Authority Change Notice in accordance with the procedures set out in Schedule 11 (Change Procedure).
[bookmark: _Ref485307957]Calculating the Option Payment
32.9 The Option Payment for each Exercised Option that is a Pre-Priced Option for each Contract Month during the Contract Period shall, prior to any changes to such Exercised Options arising as a result of the entry into of any relevant Active Task Orders (or as a result of change pursuant to Schedule 11 (Change Procedure)), be calculated in accordance with the following formula:
OPPAY  = ∑ACEO
where:
OPPAY is the Option Payment in respect of all Exercised Options (to the extent only that such Exercised Options are Pre-Priced Options and in respect of which a payment is due in the relevant Contract Month) for the relevant Contract Month; and
∑ACEO is, subject to paragraph 3.2, the sum of the Accepted Costs incurred by the Contractor in respect of each Exercised Option (to the extent only that such Exercised Option is a Pre-Priced Option) in the relevant Contract Month.  
32.10 [bookmark: _Ref485307205]To the extent that the sum arising from the calculation of the Accepted Costs for an Exercised Option in Contract Month n would (when aggregated with the Aggregate Option Accepted Costs for that Exercised Option) exceed the Aggregate Milestone Option Payment Amount for such Exercised Option at that Contract Month, then:
ACEO for that Exercised Option for that Contract Month n shall be deemed to be an amount equal to the Aggregate Milestone Option Payment Amount for that Exercised Option as at Contract Month n less the Aggregate Option Accepted Costs for that Exercised Option; and
an amount equal to the difference between ACEO for that Exercised Option for Contract Month n that would have applied but for the provisions of this paragraph 3.2 and ACEO for that Exercised Option for that Contract Month n taking into account this paragraph 3.2 (an “Option Excess”) shall be carried forward and paid to the Contractor in any subsequent Contract Month in which (and only to the extent to which) the amount of ACEO for that Exercised Option in that Contract Month (when aggregated with the Aggregate Option Accepted Costs for such Exercised Option) is less than the Aggregate Milestone Option Payment Amount in respect of such Exercised Option in that relevant Contract Month, until the Option Excess for that Contract Month has been recovered in full by the Contractor; and
in the event that any Accepted Costs in respect of an Exercised Option (have not been paid to the Contractor on the Expiry Date, such Accepted Costs shall be taken into account in any reconciliation of sums due to the Parties in accordance with paragraph 6.3.2, provided always that payment of any such Accepted Costs when aggregated with all previous payments made by the Authority to the Contractor in respect of the relevant Exercised Option will not result in a payment to the Contractor in excess of the relevant Option Firm Price.
32.11 The Option Payment for each Contract Month during the Contract Period shall, following any changes to an Exercised Option (including any Exercised Option that is not a Pre-Priced Option) arising as a result of the commencement of any Active Task Orders (or as a result of change pursuant to Schedule 11 (Change Procedure)), be calculated in accordance with the following formula:
OPPAY = ∑AACEO 
where:
OPPAY is the Option Payment in respect of all Exercised Options (including any Exercised Option that is not a Pre-Priced Option and in respect of which a payment is due in the relevant Contract Month) for the relevant Contract Month following the commencement of any Active Task Order which changes any Exercised Option; and 
∑AACEO is, subject to paragraph 3.4, the sum of the Accepted Costs incurred by the Contractor in respect of all the Exercised Options in the relevant Contract Month, taking into account any agreed increase or decrease in the goods, works or services to be provided by the Contractor as a result of agreed changes to the relevant Exercised Options due to the commencement of all relevant Active Task Orders.
32.12 [bookmark: _Ref490832332]To the extent that the sum arising from the calculation of the Accepted Costs for an Exercised Option in Contract Month n would (when aggregated with the Aggregate Option Accepted Costs for that Exercised Option) exceed the Aggregate Milestone Option Payment Amount for such Exercised Option at that Contract Month, then:  
AACEO for that Exercised Option for that Contract Month n shall be deemed to be an amount equal to the Aggregate Milestone Option Payment Amount for that Exercised Option as at Contract Month n less the Aggregate Option Accepted Costs for that Exercised Option; and
an amount equal to the difference between AACEO for that Exercised Option for Contract Month n that would have applied but for the provisions of this paragraph 3.4 and AACEO for that Exercised Option for that Contract Month n taking into account this paragraph 3.4 (an “Option Adjusted Excess”) shall be carried forward and paid to the Contractor in any subsequent Contract Month in which (and only to the extent to which) the amount of AACEO for that Exercised Option in that Contract Month (when aggregated with the Aggregate Option Accepted Costs for such Exercised Option) is less than the Aggregate Milestone Option Payment Amount in respect of such Exercised Option in that relevant Contract Month, until the Option Excess for that Contract Month has been recovered in full by the Contractor; and
[bookmark: _Ref493237957]in the event that any Accepted Costs in respect of an Exercised Option have not been paid to the Contractor on the Expiry Date, such Accepted Costs shall be taken into account in any reconciliation of sums due to the Parties in accordance with paragraph 6.3.2, provided always that payment of any such Accepted Costs when aggregated with all previous payments made by the Authority to the Contractor in respect of the relevant Exercised Option will not result in a payment to the Contractor of a sum in excess of the relevant Option Firm Price.
32.13 [bookmark: _Ref490838765]For the avoidance of doubt, the changes to Exercised Options arising solely as the result of the approval and commencement of any Active Task Orders are only permitted where such changes will not:
increase the overall Maximum Contract Price;
adjust the Contract Programme (other than incorporating additional items into the Contract Programme to reflect the required delivery dates and other relevant matters in relation to the relevant Additional Contractor Deliverables);
adjust the Statement of Requirements (other than incorporating additional items into the Statement of Requirements or amending or deleting items in the Statement of Requirements (in each case to reflect the Authority requirements for the relevant Additional Contractor Deliverables));
adjust the provisions of any matters set out or referred to in Schedule 6 (Incentivisation)
have any impact on the Authority’s obligations for GFA as set out or referred to in Schedule 7 (Authority Obligations); or
have any impact on the Authority’s and/or the Contractor’s other obligations and/or rights under this Contract (other than those relating to the relevant Additional Contractor Deliverables),
and where approval of any Active Task Order is likely to give rise to any such changes, such changes to an Exercised Option may only be made following the issue of an Authority Change Notice in accordance with the procedures set out in Schedule 11 (Change Procedure).
[bookmark: _Ref476677041]Deductions
32.14 [bookmark: _Ref476677042][Provisions for calculating Deductions to be set out in this paragraph pending review of bidder proposals in line with the development of Schedule 6 (Incentivisation).]
33.1 [bookmark: _Ref491080209]Expenses
33.1 The Contractor shall be entitled to recover from the Contractor in addition to the Contract Price, certain agreed expenses of the type set out at Appendix 4 (Allowable Expenses) (“Expenses”)[footnoteRef:77]where: [77:  Relevant permitted expenses to be agreed with Preferred Bidder.] 

the Contractor has demonstrated to the satisfaction of the Authority that any Expenses have been necessarily and properly incurred by the Contractor in the course of performing the Contractor Deliverables; and 
in the case of:
1. Task Order 1, only to the extent that the Contractor has not exceeded the Task Order 1 Expenses Cap[footnoteRef:78]; and [78:  Bidders to provide a proposed Expenses Cap for TO1.] 

1. each Pre-Priced Option or an Option that is not a Pre-Priced Option but in relation to which an Option Firm Price has previously been agreed or determined in accordance with Schedule 10 (Task Order Approval Process) and/or Schedule 11 (Change Procedure) (as the case may be), only to the extent that the Contractor has not exceeded the Option Expenses Cap for the relevant Exercised Option[footnoteRef:79]. [79:  Bidders to propose an Expenses cap for each Option.] 

33.2 [bookmark: _Ref493007333]If in any Contract Month the Contractor would, if it invoiced the Authority for all the Expenses incurred in the relevant Contract Month (when aggregated with all Expenses incurred by the Contractor and paid by the Authority in relation to Task Order 1 in all previous Contract Months), exceed the Task Order 1 Expenses Cap, the Contractor shall notify the Authority of such event and shall invoice the Authority only for Expenses in an amount which (when such amount is aggregated with all Expenses incurred by the Contractor and paid by the Authority in relation to Task Order 1 in all previous Contract Months) is equal to the Task Order 1 Expenses Cap. The Contractor shall not be entitled to recover any further Expenses in subsequent Contract Months in relation to Task Order 1 unless the Authority agrees to make payment of any such Expenses following a Change agreed in accordance with Schedule 11 (Change Procedure).
33.3 If in any Contract Month the Contractor would, if it invoiced the Authority for all the Expenses incurred in the relevant Contract Month (when aggregated with all Expenses incurred by the Contractor and paid by the Authority in relation to the relevant Exercised Option in all previous Contract Months), exceed the Option Expenses Cap for the relevant Exercised Option, the Contractor shall notify the Authority of such event and shall invoice[footnoteRef:80] the Authority only for Expenses in an amount which (when such amount is aggregated with all Expenses incurred by the Contractor and paid by the Authority in relation to the relevant Exercised Option in all previous Contract Months) is equal to the relevant Option Expenses Cap. The Contractor shall not be entitled to recover any further Expenses in subsequent Contract Months in relation to the relevant Exercised Option unless the Authority agrees to make payment of any such Expenses following a Change agreed in accordance with Schedule 11 (Change Procedure). [80:  Bidders to be advised whether a separate invoice for expenses will be required.] 

[bookmark: _Ref476677054]Other Payments Due
33.4 [bookmark: _Ref476677055][bookmark: DocXTextRef1406]The Authority shall be entitled to reduce the Monthly Payment to reflect any sums that are agreed or determined to be payable by the Contractor to the Authority in respect of this Contract (including any sums contemplated in Clause 27.2 (Recovery of Sums Due)) in the Contract Month immediately following such agreement or determination, provided that the Authority’s Representative has notified the Contractor’s Representative at any time prior to making the relevant deduction.
33.5 [bookmark: _Ref476677056]The Authority shall increase the Monthly Payment to reflect any sums that are agreed or determined to be payable to the Contractor in respect of this Contract in the Contract Month immediately following such agreement or determination.
33.6 [bookmark: _Ref489887778][bookmark: _Ref476333695]The Parties:
[bookmark: _Ref493237752]may, during the Contract Period and on written notice to the other, carry out a reconciliation to determine the amount of any payments that are due to the Authority and/or the Contractor (as the case may be) in accordance with this Contract; and
[bookmark: _Ref489887999]following the Expiry Date or Termination Date (and subject to Clause 71.10.1 (Miscellaneous Provisions)), carry out a reconciliation to determine the amount of any payments that are due to the Authority and/or the Contractor (as the case may be) in accordance with this Contract. 
33.7 [bookmark: _Ref476677057]The reconciliations referred to in paragraph 6.3, shall take place:
[bookmark: _Ref476677059][bookmark: DocXTextRef1409][bookmark: _Ref476677058]where either Party gives written notice to the other of a requirement for a reconciliation at any time during the Contract Period, at a time to be agreed by the Parties or in the absence of agreement within ten (10) Working Days following the date of receipt of the notice issued by the other Party as referred to paragraph 6.3.1; and/or
[bookmark: DocXTextRef1408]in the case of early termination or Expiry of this Contract, within ten (10) Working Days of the Termination Date or Expiry Date (as the case may be) or such other date as is agreed by the Parties,
and shall be carried out in accordance with a methodology to be agreed by the Parties or as determined in accordance with paragraph 6.5.
33.8 [bookmark: _Ref476677061]In the event that the Parties fail to agree any matter arising from the conduct of or the conclusion of any matter arising from a reconciliation, either Party may refer such matter for resolution to the Dispute Resolution Procedure.

[bookmark: _Toc477775524][bookmark: _Toc493005962][bookmark: DocXTextRef1410]Part 2 - The Contract Price
1. [bookmark: _Ref476677062]Task Order 1 Firm Price and Option Firm Price
Task Order 1 Firm Price
34. [bookmark: _Ref476677063]The Task Order 1 Firm Price is that part of the Contract Price payable by the Authority in respect of that part of the Contractor Deliverables applicable to Task Order 1 and all of the other obligations of the Contractor under this Contract in respect of Task Order 1[footnoteRef:81]. [81:  Task Order 1 will also include the Contractor’s costs for undertaking the work associated with the preparation of Task Order Proposals (including the process for determining new Unit Rates and any other activities contemplated by this Part). ] 

34. [bookmark: _Ref476677064][bookmark: _Ref491957457][bookmark: DocXTextRef1412][bookmark: _Ref476677065]The Task Order 1 Firm Price has been divided into [•] ([•]) tranches, each such tranche having been calculated by reference to specific tasks which are anticipated to be completed by a specific date together with a number of other ongoing activities required to be carried out by the Contractor in respect of a Contract Month, (“Milestones”). The Milestones and Milestone Payments Schedule for Task Order 1 may change as a result of the commencement of an Active Task Order as contemplated in Schedule 10 (Task Order Approval Process).  
34. The Task Order 1 Firm Price may increase or decrease to take account of the calculation of the Task Order 1 Adjustment Firm Price for any Active Task Orders relating to Task Order 1 (and the associated increase or decrease to the Contractor Deliverables associated with Task Order 1) following commencement of the relevant Active Task Orders, as calculated in accordance with paragraph 3 of this Part 2.
34. The Task Order 1 Firm Price shall be calculated in accordance with paragraph 3 (Calculating Task Order Prices and Option Firm Prices).
Option Firm Price
34. The Option Firm Price is that part of the Contract Price payable by the Authority in respect of that part of the Contractor Deliverables to be performed by the Contractor in respect of: 
[bookmark: _Ref493240829]an Exercised Option that is a Pre-Priced Option, in accordance with Clause 4.11 (Contract Period and Options); and 
[bookmark: _Ref493240831]an Exercised Option that is not a Pre-Priced Option but in relation to which an Option Firm Price has previously been agreed or determined in accordance with Schedule 10 (Task Order Approval Process) and/or Schedule 11 (Change Procedure) and/or this Part 2 of Schedule 9 (Pricing and Payment) (as the case may be) in respect of such Option; and
all of the other obligations of the Contractor under this Contract in respect of the relevant Exercised Option.
34. [bookmark: _Ref491957285]The Option Firm Price in respect of each: 
[bookmark: _Ref496207341]Pre-Priced Option [has been divided] [will, when each relevant Option is exercised in accordance with Clause 4.11 (Contract Period and Options) be divided][footnoteRef:82] into [•] ([•]) tranches, each such tranche having been calculated by reference to specific tasks for each such Option which are anticipated to be completed within a specific time from when the relevant Option is exercised;  [82:  To be considered after receipt of bidder responses.] 

[bookmark: _Ref496207342]Option that is not a Pre-Priced Option will, in the first Active Task Order commencing following exercise of the relevant Option in accordance with Clause 4.11 (Contract Period and Options) be divided into tranches, each such tranche having been calculated by reference to specific tasks for each such Option which are anticipated to be completed within a specific time from commencement of such Active Task Order,
together with, in both cases, a number of other ongoing activities required to be carried out by the Contractor in respect of a Contract Month (“Milestones”) in relation to each such Exercised Option.
34. The Milestones and Milestone Payments Schedule in respect of the Exercised Options referred to in paragraph 1.5.1 may change as a result of the commencement of an Active Task Order as contemplated in Schedule 10 (Task Order Approval Process) (and, in the case of the Exercised Options referred to in paragraph 1.5.2, may change as a result of the commencement of a subsequent Active Task Order (as the case may be)).
34. An Option Firm Price may increase or decrease to take account of the calculation of the Option Adjustment Firm Price for any Active Task Orders (and the associated increase or decrease to any goods, works and/or services associated with such Active Task Order) following commencement of the relevant Active Task Order, as calculated in accordance with the paragraph 3 of this Part 2. 
34. Each Option Firm Price shall be calculated in accordance with the provisions of paragraph 3 (Calculating Task Order Prices and Option Firm Prices).
Payment of the Contract Price
34. The relevant tranche allocated to each of the Contract Months is the Milestone Payment Amount, as set out in the Milestone Payments Schedule for Task Order 1 or the relevant Exercised Option (as referred to in paragraphs 1.6.1 and 1.6.2) (as the case may be).
34. [bookmark: _Ref490047876][bookmark: _Ref476677066]The Authority shall load onto the CP&F system:
each of the Milestones identified in the Milestone Payments Schedule for Task Order 1 and each relevant Exercised Option (as referred to in paragraphs  1.6.1 and 1.6.2); and  
following any changes to the Milestones relating to Task Order 1 as a result of the commencement of an Active Task Order, make amendments to such Milestones as identified in the revised Milestone Payments Schedule for Task Order 1; and 
following any changes to the Milestones relating to Exercised Options (as referred to in paragraphs  1.6.1 and 1.6.2) as a result of the commencement of an Active Task Order, make amendments to such Milestones as identified in the revised Milestone Payments Schedule for the relevant Exercised Option; and 
following a Change in relation to Task Order 1 and/or the Exercised Options (as referred to in paragraphs  1.6.1 and 1.6.2), any additional Milestones as a result of the Change as identified in the revised Milestone Payments Schedule, 
in each case, in order to facilitate payment of completed Milestones in accordance with this Contract, provided always that:
1. [bookmark: _Ref476677067]the loading of the Milestones is not an acceptance by the Authority that any Milestone will be paid (and the provisions of Part 1 of this Schedule 9 (Pricing and Payment) shall apply to determine the Monthly Payment for the relevant Contract Month); 
1. [bookmark: _Ref476677068][bookmark: DocXTextRef1416]the Authority will only confirm payment of any Milestone when it has receipted the relevant payment for the Milestone through the CP&F system, receipt shall normally be within five (5) Working Days of agreement of the Milestone; and
1. the Authority shall only pay the Accepted Costs in respect of any Milestone.
[bookmark: _Ref476677070]Accepted Costs
34. [bookmark: _Ref476677071]The Authority shall, at its sole discretion, pay for those costs it considers that the Contractor has properly and appropriately incurred in respect of any Contract Month in relation to the relevant Contractor Deliverables in that Contract Month.
[bookmark: _Ref485639223][bookmark: _Ref493006837]Calculating Task Order Firm Prices, Task Order Adjustment Firm Prices, Option Firm Prices and Option Adjustment Firm Prices  
[The following drafting assumes that it is intended to price Unit Rates for each Additional Contractor Deliverable.  This will need to be considered alongside the nature of the Additional Contractor Deliverables and the Price List]
34. The Task Order 1 Firm Price, each Option Firm Price, each Task Order 1 Adjustment Firm Price and each Option Adjustment Firm Price shall be calculated (and any adjustments to such Task Order 1 Firm Price or the Option Firm Price as a result of any Changes pursuant to Schedule 11 (Change Procedure) and/or as a result of the commencement of an Active Task Order shall be calculated) by reference to the Unit Rates and the Price List (subject always to the provisions of paragraph 4 (Task Order Firm Price where no analogous Unit Rate) and/or paragraph 5 (Determining new Unit Rates (non Staff)) and/or paragraph 6 (Determining new Unit Rates (Staff)), which shall apply in circumstances where there is no analogous Unit Rate for any relevant Proposed Additional Contractor Deliverables).  
34. [bookmark: _Ref485384254]The proposed:
Task Order 1 Adjustment Firm Price 
TOAFP = (∑PWI + ∑NPWI - ∑R)
Option Adjustment Firm Price
OPAFP = (∑PWI + ∑NPWI - ∑R)
Option Firm Price for an Exercised Option that is not a Pre-Priced Option but in relation to which an initial Task Order is proposed to be issued following exercise of that Option
OFPITO = (∑PWI + ∑NPWI - ∑R)
shall be calculated in accordance with the above formulas, where:
TOAFP is the proposed Task Order 1 Adjustment Firm Price following the approval of the relevant Task Order;
OPAFP is the proposed Option Adjustment Firm Price following approval of the relevant Task Order;
OFPITO is the prepared Option Firm Price for the relevant Exercised Option following approval of the relevant Task Order;
∑PWI is, in respect of the whole or the relevant part (as the case may be) of the Proposed Additional Contractor Deliverables (which could, for the avoidance of doubt, be a net reduction in the Contractor Deliverables) under the relevant Task Order Proposal for which there is a Unit Rate[footnoteRef:83], the sum of the quantity of each such Proposed Additional Contractor Deliverables multiplied by the Unit Rate for such Proposed Additional Contractor Deliverables;  [83:  Unit Rates will contain all Bidder profit – there will be no additional fees/charges etc..] 

∑NPWI is, in respect of the whole or the relevant part (as the case may be) of the Proposed Additional Contractor Deliverables (which could, for the avoidance of doubt, be a net reduction in the Contractor Deliverables) under the relevant Task Order Proposal for which there is no analogous Unit Rate, the sum of the quantity of each such Proposed Additional Contractor Deliverables multiplied by the new Unit Rate determined in accordance with paragraph 4 (Task Order Firm Price where no analogous Unit Rate) and/or paragraph 5 (Determining new Unit Rates (non Staff)) and/or paragraph 6 (Determining new Unit Rates (Staff)) for such Proposed Additional Contractor Deliverables;
R is the amount of any reduction to be applied to Unit Rates as a result of [the operation of paragraph 7 of this Part 2[footnoteRef:84] and/or discounts secured by the Contractor in respect of the relevant Proposed Additional Contractor Deliverables as identified during the Task Order Process]. [84:  Bidders to (i) identify what (if any) price reductions they propose to offer at the outset and (ii) to confirm if the Bidder agrees future reductions can be offered as part of future tasking through Contractor Task Order Proposals for Additional Contractor Deliverables and relevant drafting will follow.  This is in addition to the Tendered Efficiency Percentage – see Part 4 of this Schedule 9.] 

[bookmark: _Ref485381900][bookmark: _Ref485637466]Task Order Firm Price where no analogous Unit Rate
34. Where the Contractor has, in its Task Order Proposal, identified that there is no analogous Unit Rate for the whole or any part (as the case may be) of the relevant Proposed Additional Contractor Deliverables, then the Parties shall seek to agree a new Unit Rate as follows:
the Parties shall, within five (5) Working Days of receipt by the Authority’s Representative of the relevant Task Order Proposal, meet to discuss whether there is any sufficiently [detailed cost element within the Price List] to derive a new Unit Rate for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables;  
[bookmark: _Ref485382283]where the Parties:
1. agree that there is no sufficiently detailed cost element contained within the Price List to derive a new Unit Rate; or
1. fail to agree a new Unit Rate, 
then the provisions of paragraph 5 (Determining new Unit Rates (non Staff)) or paragraph 6 (Determining new Unit Rates (Staff)) shall apply to determine the applicable price(s) for the whole or the relevant part (as the case may be) of such relevant Proposed Additional Contractor Deliverables; and
any new Unit Rate agreed or determined pursuant to this paragraph 4 and/or paragraph 5 (Determining new Unit Rates (non Staff)) and/or paragraph 6 (Determining new Unit Rates (Staff)) shall: 
1. include pricing for all risks associated with the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables; and
1. exclude any costs in respect of which the Contractor is entitled to recover under any other provision of this Contract.
34. [bookmark: _Ref489972851]Where any new Unit Rate is agreed or determined pursuant to this paragraph 4 and/or paragraph 5 (Determining new Unit Rates (non Staff)) and/or paragraph 6 (Determining new Unit Rates (Staff)), such new Unit Rate:
shall be incorporated into the Price List in accordance with paragraph 2 of Part 4 of this Schedule 9 (Pricing and Payment); and 
shall be treated as a Unit Rate,
which shall apply to the calculation of the costs for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables for all subsequent Task Order Proposals.
[bookmark: _Ref485637514][bookmark: _Ref493006875]Determining new Unit Rates (non Staff)[footnoteRef:85] [85:  Bidders to confirm whether it is possible non Staff Unit rates may be relevant in the delivery of the Contractor Deliverables.] 

34. Where the provisions of paragraph 4.1.2 (Task Order Firm Price where no analogous Unit Rate) apply, the Parties shall (to the extent that such Unit Rate does not relate to Staff) follow the procedure set out below with a view to setting new Unit Rates for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables.
34. [bookmark: _Ref485382394]The Authority shall be entitled to propose that the rates and charges charged by Third Party suppliers for analogous tasks undertaken under its contractual arrangements with such Third Party suppliers (from time to time) be used.
34. [bookmark: _Ref490024678]Where the Contractor does not agree to the rates and charges proposed by the Authority pursuant to paragraph 5.2, then within five (5) Working Days of receipt of such proposed rates, then the Parties may either:
[bookmark: _Ref489887306]agree to refer the matter for determination pursuant to the Dispute Resolution Procedure, provided that, notwithstanding the provisions of the Dispute Resolution Procedure, where either Party does not agree with the determination under the Dispute Resolution Procedure, such party may require that the process outlined in paragraph 5.4 is followed to set the new Unit Rates for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables; or
follow the competitive tendering procedure set out in paragraph 5.4, 
in either case to set the new Unit Rate for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables.
34. [bookmark: _Ref490024511]The following principles are to govern each tendering exercise initiated pursuant to this paragraph 5.4:
the object of the tender is to obtain open-market rates and prices;
the process is to be genuinely competitive;
the evaluation of tenders is to be fair, robust and transparent; and
tendered prices are to be presented in a form that demonstrates value for money for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables to which they relate.
Procedure
The Contractor shall be responsible for the carrying out all of the stages of the tendering procedure in accordance with this paragraph 5.4 as soon as reasonably practicable following the referral to this procedure in accordance with paragraph 5.3. 
The Contractor shall procure that tenderers will be invited by open invitation or from no fewer than three (3) suitably qualified, experienced and willing contractors.  
[bookmark: _Ref485383061]The Contractor’s Representative shall discuss and agree with the Authority’s Representative those contractors who it proposes to invite to tender and the Authority’s Representative may require other potential contractors to be invited to tender as part of such discussions.
The Contractor’s Representative will provide the Authority’s Representative with all relevant background information on the tenderers it proposes pursuant to paragraph 5.4.7, in order to demonstrate such tenderers' capability (including technical and financial capability) and capacity to undertake the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables.
[bookmark: _Ref485383321]The Contractor shall: 
1. prepare all necessary tender documentation (including, without limitation, the documentation referred to in paragraph 5.4.18);
1. [bookmark: _Ref485383301]provide copies to the Authority’s Representative for review and comment before despatch, allowing the Authority’s Representative a reasonable time for review prior to such proposed despatch; and
1. where applicable, revise such tender documentation to take into account the Authority’s Representative’s comments pursuant to paragraph 5.4.9(ii).
[bookmark: _Ref485383373]The Contractor shall: 
1. [bookmark: _Ref485383388]prepare a tender evaluation methodology prior to the tender issue date and issue such methodology to the Authority’s Representative for review and comment, allowing the Authority’s Representative a reasonable time for review prior to such proposed despatch; and
1. where applicable, revise such evaluation methodology to take into account the Authority’s Representative’s comments pursuant to paragraph 5.4.10(i).
The Contractor shall ensure that all prices submitted as part of any tender submission will be calculated (to the extent practicable) on the same basis and using the same assumptions as applied to derive the Unit Rates.
The Contractor shall invite the Authority’s Representative to attend at all tender openings and any subsequent interviews and/or other meetings with all or any (as applicable) of the tenderers.  
The Contractor shall provide copies of all issued tenders and submissions received from tenderers, together with copies of all relevant supporting information, minutes of meetings and reports in respect of each tender, (such copies to be delivered to the Authority’s Representative as soon as reasonably practicable after the date the Contractor produced, issued or received the same (as the case may be)).  
The Contractor shall prepare a report on each submitted tender response, disclosing the basis upon which the evaluation was carried out (including details of scoring), and including a recommendation as to the tender which represents, having regard to the relevant agreed tender evaluation criteria, fair open market rates and which, in the Contractor's opinion offers value for money and why it should be utilised in order to determine the relevant Unit Rate for the whole or the relevant part (as the case may be) of the Proposed Additional Contractor Deliverables for the purposes of this Schedule 9 (Pricing and Payment).
[bookmark: _Ref485384147]The Contractor’s Representative and the Authority’s Representative shall discuss such tender report and shall agree which tender should be utilised in order to determine the relevant Unit Rate for the whole or the relevant part (as the case may be) of the Proposed Additional Contractor Deliverables for the purposes of this Schedule 9 (Pricing and Payment).
[bookmark: _Ref485384160]If the Contractor’s Representative and the Authority’s Representative cannot agree which tender should be utilised in order to determine the relevant Unit Rate for the whole or the relevant part (as the case may be) of the Proposed Additional Contractor Deliverables, the matter may be referred by either Party to the Dispute Resolution Procedure.
Following agreement to a tender by the Contractor’s Representative and the Authority’s Representative (as referred to in paragraph 5.4.15) or, if paragraph 5.4.16 applies, upon determination pursuant to the Dispute Resolution Procedure, the relevant Unit Rate for the whole or the relevant part (as the case may be) of the relevant Proposed Additional Contractor Deliverables shall become the relevant Unit Rate for the purposes of this Schedule 9 (Pricing and Payment) and the provisions of paragraph 3.2 (Calculating Task Order Firm Prices) shall apply for the purposes of calculating the relevant element of the Task Order Adjustment Firm Price.
Disclosure of Information/liability 
[bookmark: _Ref485383128]Without prejudice to any other provision of this paragraph 5.4, the Contractor’s Representative shall provide to the Authority’s Representative:
1. market advertisements proposed for any tender exercise;
1. technical specifications relevant to any tender;
1. copies of all documentation and communications submitted by a tenderer relating to a tender; and
1. the tender evaluation records and reports prepared by the Contractor,
in each case as soon as reasonably practicable from the date the Contractor has produced, issued or received the same.
[bookmark: _Ref490025411]Without prejudice to Clause 50 (Access to the Contractor’s Premises), the Authority (and representatives of the Authority) may enter onto any premises of the Contractor (which any of them own/use for the purposes of their businesses) at all reasonable times to observe, inspect and satisfy itself as to the adequacy of the carrying out of any tender in accordance with the procedure set out in this paragraph 5.4.
The Contractor shall indemnify and keep the Authority fully indemnified at all times from and against all Losses which may be suffered or incurred by the Authority as a result of a breach by the Contractor of this paragraph 5.4 and/or any claim made by any person (including, without limitation, a tenderer or prospective tenderer) that is not awarded a contract pursuant to any tender governed by the procedure set out in this paragraph 5.4.
[bookmark: _Ref485637705]Determining new Unit Rates (Staff)
34. The Unit Rates for identified Staff grade and/or roles are contained in the Price List.
34. In calculating the cost of the provision of Staff in the performance of any Proposed Additional Contractor Deliverables the Contractor shall:
where there is a Unit Rate in the Price List for any proposed Staff grade and/or role to be utilised in the performance of the Proposed Additional Contractor Deliverables, multiply the number of hours anticipated to be spent by each such Staff grade and/or role in performing the Proposed Additional Contractor Deliverables by the relevant hourly rate for such Staff grade and/or role as more particularly set out in the Price List; and/or
[bookmark: _Ref485387318]where there is no Unit Rate in the Price List for any proposed Staff grade and/or role to be utilised in the performance of the Proposed Additional Contractor Deliverables, propose the following in the relevant Task Order Proposal:
1. the rates for each such proposed Staff grade and/or role and the reasons why such rates should apply (including any appropriate comparison with Unit Rates for other Staff (subject always to paragraph 6.2.2(ii)); and
1. [bookmark: _Ref485387319]supporting information (including full career details) to demonstrate that the proposed Staff are competent to fulfil the roles and responsibilities allocated to the proposed Staff as contemplated in the relevant Task Order Proposal.
34. The Unit Rates of the proposed Staff shall not exceed the average rate for the relevant grade and/or role of the then current Unit Rates for Staff.
34. The approval by the Authority’s Representative of the proposed Unit Rates in a Task Order Proposal (as such proposed Unit Rates may be amended following consideration of the Task Order Proposal by the Authority’s Representative) will result in the proposed Unit Rates becoming Unit Rates (as more particularly referred to in paragraph 4.2).[footnoteRef:86] [86:  If the Authority does not agree the Unit Rate the Task Order cannot be priced and the Authority will procure the Additional Contractor Deliverables elsewhere.] 

35.1 [bookmark: _Ref493007223]Reductions and Discounts
35. [To be developed in line with bidder proposals for discounts/reductions – see para 3.2.9].
Firm Prices / Maximum Contract Price
35. The Contractor acknowledges and agrees that:
none of the Task Order 1 Firm Price, any Option Firm Price, any Task Order 1 Adjustment Firm Price and/or any Option Adjustment Firm Price shall, notwithstanding anything to the contrary in this Contract, be increased during the performance of the relevant Contractor Deliverables and/or otherwise be subject to adjustment, other than in relation to Acceptable Costs arising as a result of the implementation of an Active Task Order or an approved Change in accordance with Schedule 11 (Change Procedure) and only where and to the extent that such Active Task Order or approved Change expressly contemplates an increase in the Task Order 1 Firm Price and/or the Option Firm Price; and 
the Contract Price may not exceed the Maximum Contract Price.  


[bookmark: _Toc477775525][bookmark: _Toc493005963][bookmark: DocXTextRef1417]Part 3 - Payment
1. [bookmark: _Ref476677075]Payment
36. [bookmark: _Ref476584982][bookmark: DocXTextRef1419]In each Contract Month the Contractor shall submit an invoice through the CP&F process (referred to in Clause 20 (Payment Under CP&F)) for the relevant Monthly Payment.
36. [bookmark: _Ref476677076][bookmark: DocXTextRef1420]The invoice referred to in paragraph 1.1 shall be prepared by the Contractor  following the [Performance Review] during which the Authority and the Contractor have discussed the [Monthly Performance Report] including the Contractor Deliverables which are the subject of the relevant invoice and the proposed Monthly Payment for the relevant Contract Month (including the relevant Accepted Costs and Expenses) and such invoice shall be based on the agreed payment due in respect of the relevant Contract Month, or where the Monthly Performance Report is not agreed and in so far as such disagreement refers to the amount to be paid by the Authority to the Contractor in respect of the relevant Contract Month, the Contractor shall submit such invoice as it considers is due and payable and if the Authority disputes such invoice the Authority shall only pay the Accepted Costs and accepted Expenses and the provisions of Clause 24 (Disputed Amounts) shall apply.
36. [bookmark: _Ref476677077]Following the resolution of any dispute:
[bookmark: _Ref476677078]any sums paid by the Authority and which are later agreed or determined to be due to the Authority shall be deducted from the Monthly Payment in the Contract Month immediately following such agreement or determination (as the case may be) in accordance with paragraph 6.1 of Part 1 of this Schedule 9 (Pricing and Payment); or
[bookmark: _Ref476677079]any sums withheld by the Authority and which are later agreed or determined to be payable to the Contractor shall be added to the Monthly Payment in the Contract Month immediately following such agreement or determination (as the case may be) in accordance with paragraph of 6.2 of Part 1 of this Schedule 9 (Pricing and Payment).
36. [bookmark: _Ref476677080]Any payment made by the Authority shall not be construed as acceptance by the Authority of the performance by the Contractor of the Contractor Deliverables nor as a waiver of any of the Authority’s rights and remedies either under this Contract or otherwise.
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[bookmark: _Toc493005964]Part 4 – Adjustments to the Price List
[Bidders are asked to bid a Tendered Efficiency Percentage which reduces the Price List.  The example provisions (assuming a reduction on specified anniversaries of the Effective Date) are included below.]
1. [bookmark: _Ref485390017]Efficiency review
37. On the Price List Review Date[footnoteRef:87], each of the Unit Rates in the Price List shall, be reduced by the Tendered Efficiency Percentage in accordance with paragraph 2 (Revision to the Price List). [87:  The Authority anticipates that this would operate no less frequently than annually.] 

[bookmark: _Ref485389547]Revision to the Price List
37. [bookmark: _Ref485390210]Not less than twenty (20) Working Days prior to each Price List Review Date (or such other period as agreed by the Parties), the Contractor’s Representative shall submit to the Authority’s Representative:
a proposed revised Price List pursuant to this paragraph 2 (as amended to incorporate the adjustments referred to in paragraph 1 of this Part 4), together with: 
1. such supporting documents as may be required to enable the Authority’s Representative to understand the proposed revisions; and
1. details of the reasons as to why each of the proposed revisions to the existing Price List have been proposed; and
[bookmark: _Ref485390381]a list of all new Unit Rates which have been agreed or determined in accordance with paragraph 4 of Part 2 of this Schedule [9] (Pricing and Payment) to apply since the last Price List Review Date.
37. [bookmark: _Ref485390731]Within fifteen (15) Working Days (or such other period as notified by the Authority’s Representative) of receipt by the Authority’s Representative of the proposed revised Price List and list of new Unit Rates provided by the Contractor pursuant to paragraph 2.1, the Authority’s Representative shall notify the Contractor whether: 
he requires any further information to assist him to consider the relevant proposals;
he accepts the proposed revised Price List; or
he rejects the proposed revised Price List (in which case, he shall include details of any required amendments to such Price List in order that such revised Price List may be accepted); and/or
he has any proposed amendments to the list of new Unit Rates provided by the Contractor pursuant to paragraph 2.1.2.
37. [bookmark: _Ref485390760]If the Authority’s Representative: 
requires any further information to assist him to consider the relevant proposals;
rejects the proposed revised Price List; and/or
proposes amendments to the list of new Unit Rates pursuant to paragraph 2.1.2,
then the Contractor shall provide such further information and/or revise and re-submit the proposed revised Price List and/or list of new Unit Rates for the Authority's Representative’s approval no more than five (5) Working Days after receipt of the Authority’s Representative’s notification pursuant to paragraph 2.2 and the provisions of paragraph 2.2 and this paragraph 2.3 shall apply to such revision and re-submission, provided always that references to the proposed revised "Price List" and/or list of "new Unit Rates" in paragraph 2.2 and this paragraph 2.3 shall be deemed to be a reference to such revised Price List and/or list of new Unit Rates as required to be revised and re-submitted in accordance with this paragraph 2.3. 
37. If the Authority’s Representative does not accept the resubmission of the revised Price List and/or list of new Unit Rates pursuant to paragraph 2.3 then, unless otherwise agreed between the Parties:
[bookmark: _Ref485390938]such non-acceptance shall be considered as a Dispute and the revised Price List and/or list of new Unit Rates shall be determined in accordance with the Dispute Resolution Procedure; and
prior to the determination of the Dispute referred to in paragraph 2.4.1, the Contractor shall use the last agreed Price List which has been approved by the Authority’s Representative for providing the proposed Task Order 1 Adjustment Firm Price, Option Adjustment Firm Price or, in the case of an Option that is not a Pre-Priced Option but in relation to which an Option Firm Price is to be determined, Option Firm Price, in each case in accordance with paragraph 3 of Part 2 of this Schedule 9 (Pricing and Payment).
37. The revised Price List and/or new Unit Rates shall not apply to (and there shall be no adjustment to) the Contractor Deliverables and relevant pricing of the Task Order 1 Firm Price and the Option Firm Price which were approved by the Authority’s Representative pursuant to Schedule 10 (Task Order Approval Process) prior to the relevant Price List Review Date.  
37. The Contractor acknowledges and agrees that the costs incurred in connection with its obligations under this Part 4 have been taken into account in determining (and shall form part of) the Task Order 1 Firm Price and/or any relevant Option Firm Price and the Contractor shall not be entitled to any additional payment of whatever nature arising out of or in connection with its obligations under this Part 4.
37. The Contractor shall revise the Price List as contemplated in this Part 4 and shall, as soon as reasonably practicable following the final agreement or determination of such revised Price List, provide final copies to the Authority’s Representative of the current version of the Price List (and any earlier versions of the Price List that the Authority’s Representative may require from time to time immediately following a request from the Authority’s Representative).

[bookmark: _Toc493005965]Appendix 1
[bookmark: _Toc493005966]Milestone Payments Schedule for Task Order 1
[To be inserted[footnoteRef:88]] [88:  Bidders to propose as part of their Tender Submissions.] 


[bookmark: _Toc493005967]Appendix 2
[bookmark: _Toc493005968]Milestone Payments Schedule for Pre-Priced Options
[To be inserted[footnoteRef:89]] [89:  Bidders to propose as part of their Tender Submissions.] 



[bookmark: _Toc493005969]Appendix 3
[bookmark: _Toc493005970]Price List
[To be inserted[footnoteRef:90]] [90:  Bidders to propose as part of their Tender Submissions.] 

[The Price List will need to be clear on what is/is not recoverable as part of the Unit Rates – It is assumed the bidders will propose Unit Rates which will include all profit and additional costs of the Contractor other than the Expenses permitted in accordance with paragraph 5 of Schedule 9 (Pricing and Payment).]


[bookmark: _Toc493005971]Appendix 4
[bookmark: _Toc493005972]Allowable Expenses
[The proposed Expenses to be identified by bidders. Bidders will also need to identify the Expenses Caps for Task Order 1 and the Option Expenses Cap for each Pre-Priced Option for the purposes of paragraph 5 of Schedule 9 (Pricing and Payment).]
[bookmark: _Toc493005973]Claims for [Travel and Subsistence] within the Contract Price shall be in accordance with the actual limits listed in the Ministry of Defence Statement of Civilian Personnel Policy as amended from time to time.  
For the avoidance of doubt, any claims under this Appendix 4 to Schedule 9 (Allowable Expenses) shall not include any handling charge or Contractor’s profit or have VAT charged more than once.
The Authority will pay claims for [Travel and Subsistence] made in accordance with this Appendix 4 (Allowable Expenses) up to the value of the Task Order 1 Expenses Cap or the relevant Option Expenses Cap (as the case may be).
Claims for [Travel and Subsistence] in respect of a Task Order shall be made against that Task Order Cup to the applicable Expenses Cap for that Task Order) and shall not be made against another Task Order (or any amounts included within the Expenses Cap for that other Task Order).
The Contractor shall not be entitled to claim for [Travel and Subsistence] arising out of or in connection with any travel to or from and/or attendance at the following locations:
Abbeywood and/or the JPO Facility;
Army HQ – Andover;
the EvO Contractor’s premises at Oakdale, South Wales; and/or
[JFIG] – Huntingdon and/or Feltham.

[bookmark: _Toc497893426][bookmark: _Ref485921721]
[bookmark: _Toc492406796][bookmark: _Toc492406797][bookmark: _Toc497893427]Task Order Approval Process
38 Purpose
38. [bookmark: _Ref490032965]The purpose of this Schedule is to confirm when the Contractor will prepare Task Order Proposals for approval by the Authority in respect of Task Order 1 and Exercised Options.
[bookmark: _Ref487724418]Preparation of Task Order Proposals
38. [bookmark: _Ref487723982][bookmark: _Ref493062137]The Contractor shall, subject to paragraph 4.2.1, within fifteen (15) Working Days (or such other period as is agreed by the Parties) following the issue by the Authority’s Representative to the Contractor of a Task Order Request, submit to the Authority’s Representative a Task Order Proposal in respect of the applicable Task Order Request, containing, as a minimum, the information set out in paragraph 4.2.
38. [bookmark: _Ref487723931]Each Task Order Proposal issued pursuant to paragraph 4.1 shall set out (in the form of the Task Order Proposal Template) the Contractor’s detailed proposals in connection with the Proposed Additional Contractor Deliverables, including: 
[bookmark: _Ref490032865]where the proposed Task Order Request is likely to give rise to any of the matters referred to in paragraphs 2.5 or 3.5 of Part 1 of Schedule 9 (Pricing and Payment), which in the Contractor’s opinion may require the Task Order Proposal to be the subject of a Change in accordance with Schedule 11 (Change Procedure), reasonable details of such matters and, notwithstanding the time period for providing the Task Order Proposal as set out in paragraph 4.1, the Contractor shall notify the Authority of the matters referred to in this paragraph 4.2.1 within three (3) Working Days following the issue by the Authority’s Representative to the Contractor of the relevant Task Order Request;
details of the Contractor’s proposed methodology for the performance of the relevant proposed Additional Contractor Deliverables, including evidence to demonstrate to the Authority’s Representative that the Contractor will be able to perform the Proposed Additional Contractor Deliverables in the manner (including as to timing) required by the Authority in the applicable Task Order Request without any impact on the Contractor’s ability to perform all the other Contractor Deliverables, and the matters referred to in paragraph 4.2.5(ii);
(where appropriate), the proposed programme for undertaking the Proposed Additional Contractor Deliverables;
[bookmark: _Ref497741688]the proposed Task Order 1 Adjustment Firm Price and/or in the case of:
[bookmark: _Ref497741678]an Exercised Option that is a Pre-Priced Option or an Exercised Option that is not a Pre-Priced Option but in relation to which an Option Firm Price has previously been agreed or determined in accordance with this Schedule 10 (Task Order Approval Process) and/or Schedule 11 (Change Procedure) and/or Part 2 of Schedule 9 (Pricing and Payment) in respect of such Option, the Option Adjustment Firm Price; or
an Exercised Option that is not a Pre-Priced Option and in relation to which the provisions of paragraph 4.2.4(i) do not otherwise apply, the proposed Option Firm Price,
in each case for the performance of the relevant Proposed Additional Contractor Deliverables, together with full details as to how such Task Order 1 Adjustment Firm Price and/or Option Adjustment Firm Price and/or Option Firm Price has been calculated (based on Unit Rates and the Price List); 
[bookmark: _Ref493491160]the:
extent to which the Statement of Requirements will require to be adjusted and the proposed amendments to be made to the Statement of Requirements (subject always to the provisions of paragraphs 2.5.3 and 3.5.3 of Part 1 of Schedule 9 (Pricing and Payment));
[bookmark: _Ref493491141]extent to which Schedule 3 (Contractor’s Proposals) will require to be adjusted and the proposed amendments to be made to Schedule 3 (Contractors Proposals);
extent to which the Contract Programme will require to be adjusted and the proposed amendments to be made to the Contract Programme (subject always to the provisions of paragraphs 2.5.2 and 3.5.2 of Part 1 of Schedule 9 (Pricing and payment));
extent to which the Option Firm Price would alter as a result of the commencement of the relevant Active Task Order, together with confirmation that such alteration will not result in the Maximum Contract Price being exceeded (when such adjustment is aggregated with the other elements of the Contract Price payable to the Contractor);
extent to which the Milestones and/or the Milestone Payments Schedule for Task Order 1 and/or an Exercised Option would alter as a result of the commencement of the relevant Active Task Order (including the proposed revised Milestone Payments Schedule applicable to the performance of such Proposed Additional Contractor Deliverables) or, in the case of an Exercised Option that is not a Pre-Priced Option and in relation to which there is no then current Milestone Payments Schedule, the proposed Milestones and Milestone Payments Schedule for the relevant Active Task Order; and
amount by which the overall Contract Price will increase or decrease (as the case may be) and the revised total Contract Price payable by the Authority, assuming the full and proper delivery of the Contractor Deliverables (including the Additional Contractor Deliverables which are the subject of the relevant Task Order Proposal), for the duration of the Contract Period (including all of the Contract Price paid prior to the date of the relevant Task Order Proposal), together with supporting evidence demonstrating that the approval of the Task Order Proposal will not result in the Maximum Contract Price being exceeded (taking into consideration of all payments in respect of the Contract Price made at the date of the relevant Task Order Proposal and all future payments in respect of the Contract Price (including those arising from the approval of the relevant Task Order Proposal));
whether the Contractor reasonably believes that the whole or part of the Proposed Additional Contractor Deliverables requires the agreement of a new Unit Rate because there is no analogous Unit Rate upon which to price such whole or part of such Proposed Additional Contractor Deliverables, together with supporting evidence; 
details of the Contractor’s Key Personnel responsible for the performance of the Proposed Additional Contractor Deliverables (including details of any additional Contractor’s Key Personnel responsible for the performance of the relevant Proposed Additional Contractor Deliverables); 
details of any Sub-Contractors proposed to be appointed to perform the whole or any part of the relevant Proposed Additional Contractor Deliverables, together with details of the relevant part of the Proposed Additional Contractor Deliverables to be performed by such Sub-Contractor;
details of the Employees responsible for the performance of the whole or the relevant part of the Proposed Additional Contractor Deliverables, together with details of the relevant part of the Proposed Additional Contractor Deliverables to be performed by such Employees;
any access reasonably required by the Contractor to any Authority Site and/or Other Contractor’s Premises in order to perform the relevant Proposed Additional Contractor Deliverables, together with any key timelines impacting on costs if such access is not provided;
details of any proposed efficiency (and the proposed value of such efficiency) which the Contractor reasonably considers will be generated through the implementation and/or proper performance of the Proposed Additional Contractor Deliverables; 
details of any additional Necessary Consents (and/or amendments to any existing Necessary Consents) necessary for the performance of the Proposed Additional Contractor Deliverables; 
details of the proposed Assurance Process (including Required Items, Entry Criteria and Exit Criteria) and/or Acceptance Tests and Acceptance Criteria (as applicable) for the review, approval, assurance and/or Acceptance of the Proposed Additional Contractor Deliverables; and
any other information the Contractor believes may be relevant and any other information requested by the Authority’s Representative from time to time.
[bookmark: _Ref487724569]Approval of Task Order Proposals
38. [bookmark: _Ref487724465]Following receipt of a Task Order Proposal issued in accordance with paragraph 4 (Preparation of Task Order Proposals), the Authority’s Representative shall be entitled to request any reasonable additional information and/or reasonable assistance (as the case may be) from the Contractor which the Authority’s Representative considers appropriate to enable it to decide whether to approve the relevant Task Order Proposal and the Contractor shall provide such information and/or assistance (as the case may be) within three (3) Working Days (or such longer period as may be agreed between the Parties) of receipt of the relevant request for such further information and/or assistance (as the case may be). 
38. In deciding whether to approve a Task Order Proposal, the Authority shall be entitled to take into account all relevant factors which it considers would affect whether the relevant Task Order Proposal is acceptable, including whether:
the performance by the Contractor of the Proposed Additional Contractor Deliverables in the manner contemplated by the relevant Task Order Proposal is, in the sole opinion of the Authority, affordable and/or offers value for money; 
the Task Order Proposal, in the sole opinion of the Authority, has been prepared in accordance with (and contains all of the information required by) this Schedule 10 (Task Order Approval Process) or otherwise to enable the Authority to approve the relevant Task Order Proposal; 
the potential impact of the implementation of the Task Order Proposal would, in the sole opinion of the Authority, adversely affect the Contractor’s ability to continue to perform any of the Contractor Deliverables and/or its other obligations under this Contract; 
in the sole opinion of the Authority, any of the matters set out in paragraph 2.5 and/or 3.5 of Part 1 of Schedule 9 (Pricing and Payment) would arise, requiring the proposed adjustment to Task Order 1 and/or an Exercised Option to be the subject of a Change pursuant to Schedule 11 (Change Procedure); 
the potential impact of the implementation of the Task Order Proposal would, in the sole opinion of the Authority, adversely impact on the business and/or activities of the Authority (including, without limitation, any of the Authority’s statutory duties) and/or adversely impact on the EvO Contract and/or any MORPHEUS Contract; and/or
the implementation of the Task Order Proposal would breach any Legislation and/or any wider government strategy and/or government policy.
38. [bookmark: _Ref493065883]As soon as reasonably practicable following the later of the submission to the Authority’s Representative of a Task Order Proposal and the receipt by the Authority’s Representative of any additional information requested by the Authority’s Representative pursuant to paragraph 5.1 in respect of such Task Order Proposal, the Authority’s Representative shall notify the Contractor (in writing) whether the Authority:
is of the view that the Task Order Request should be the subject of an Authority Change Notice or considers that the implementation of the Task Order Proposal may result in the Maximum Contract Price being exceeded; 
approves the Task Order Proposal and the proposed Option Firm Price or changes to the Task Order 1 Firm Price and/or the Option Firm Price (as a result of the Authority accepting the Task Order Adjustment Firm Price or the Option Adjustment Firm Price (as the case may be)), the relevant Milestones and the Milestone Payments Schedule and the incorporation of the Proposed Additional Deliverables into the relevant parts of Schedule 2 (Statement of Requirements) and Schedule 3 (Contractor’s Proposals), whereupon the Authority shall issue a Task Order and the Contractor shall carry out the Proposed Additional Contractor Deliverables as part of the Contractor Deliverables in accordance with the terms of the approved Task Order Proposal; 
[bookmark: _Ref490033596][bookmark: _Ref487724498]requires the Contractor to review and/or amend the whole or any part of the relevant Task Order Proposal to address any comments and/or concerns of the Authority’s Representative and the provisions of paragraph 5.4 shall apply following the receipt by the Contractor of such comments and/or concerns; or
[bookmark: _Ref493493245][bookmark: _Ref487725025]rejects the Task Order Proposal, in which case the Task Order Request shall be deemed to have been withdrawn,
provided always that, notwithstanding the foregoing provisions of this paragraph 5.3, the Authority’s Representative may, at any time after receipt of the notice referred to in paragraph 2.2.1, notify the Contractor (in writing) that the Authority intends to issue an Authority Change Notice in relation to the Task Order Request that is the subject of such notice and not proceed with the Task Order Proposal.
38. [bookmark: _Ref490033551]The Contractor shall, as soon as reasonably practicable following receipt of the comments and/or concerns from the Authority’s Representative referred to in paragraph 3.3.3 review and/or amend (as applicable) such Task Order Proposal and re-submit such amended Task Order Proposal (addressing each of the comments and/or concerns raised by the Authority’s Representative) to the Authority’s Representative for approval pursuant to paragraph 4.1 (Preparation of Task Order Proposals) and the remaining provisions of paragraph 4 (Preparation of Task Order Proposals) and this paragraph 5 (Approval of Task Order Proposals) shall apply (mutatis mutandis) to the review and amendment of such re-submitted Task Order Proposal (and any subsequent re-submission of such re-submitted Task Order Proposal) as if such re-submitted Task Order Proposal was the Task Order Proposal initially submitted by the Contractor pursuant to paragraph 4.1 (Preparation of Task Order Proposals) and reference to the “Task Order Request” in paragraph 4.1 (Preparation of Task Order Proposals) is a reference to such notice containing the comments and/or concerns of the Authority’s Representative.
General provisions relating to Task Order Proposals and Task Orders 
38. The Contractor acknowledges that any costs and/or expenses incurred by the Contractor in the preparation and/or progression of any Task Order Proposal (including the provision of any additional information and/or assistance requested by the Authority’s Representative pursuant to paragraph 5.1 (Approval of Task Order Proposals), any review and/or amendment of any Task Order Proposal pursuant to paragraph 5 (Approval of Task Order Proposals) and/or in relation to the agreement and/or determination of any new Unit Rate in accordance with paragraphs 4 to 6 (inclusive) of Part 2 of Schedule 9 (Pricing and Payment)) have been taken into account in determining (and shall form part of) the Task Order 1 Firm Price and/or any relevant Option Firm Price and the Contractor shall not be entitled to any additional payment of whatever nature (including as part of any Task Order 1 Adjustment Firm Price and/or Option Adjustment Firm Price) arising out of or in connection with such preparation and/or progression of any Task Order Proposal (including where the Authority rejects any Task Order Proposal pursuant to paragraph 5.3.4 (Approval of Task Order Proposals)).
38. [bookmark: _Ref487725037]The Authority shall provide and/or make available to the Contractor such information and/or assistance as may be reasonably required by the Contractor to enable it to prepare and progress Task Order Proposals, provided always that the Contractor acknowledges that it shall not be reasonable to require the Authority to provide such information and/or assistance where this may cause the Authority to be in breach of: 
any Legislation; and/or
any contractual obligation owed by the Authority to any Third Party (including any duty of confidentiality to any such Third Party),
and/or where such information is otherwise confidential to the Authority and/or any such Third Party and/or where the Authority is not contractually entitled to require such Third Party to provide such information and/or assistance.
38. The Contractor acknowledges and agrees that where the Authority provides the information and/or assistance referred to in paragraph 6.2, the Authority’s agreement to provide such information and/or assistance may be subject to such conditions as the Authority may require and provided further that without prejudice to any other provisions of this Contract, the Authority gives no warranty or undertaking of whatever nature in respect of such information nor does the Authority warrant that such information represents all of the information in its possession or power relevant or material to the development of a Task Order Proposal and the Authority shall not be liable to the Contractor for any failure to make available such information to the Contractor or update such information or of any inaccuracy, error, defect, inadequacy or omission in relation to such information.

Appendix 1 – Task Order Proposal Template

	Task Order Request Number
	

	Task Order Proposal Details
	Description

	Proposed Additional Contractor Deliverables
	

	Detailed description of the Proposed Additional Contractor Deliverables to be performed by the Contractor in connection with the Task Order Request, including the proposed methodology as to how such Proposed Additional Contractor Deliverables will be performed
	

	Details of the proposed programme for the performance of the Proposed Additional Contractor Deliverables, including (where appropriate) evidence demonstrating that such Proposed Additional Contractor Deliverables can be performed in a timely manner 
	

	Details of the proposed Option Firm Price, Task Order 1 Adjustment Firm Price or Option Adjustment Firm Price (as the case may be) for the performance of the Proposed Additional Contractor Deliverables (calculated in accordance with Schedule 9 (Pricing and Payment) and utilising the Unit Rates), including full details as to how such Firm Price was calculated[footnoteRef:91] as set out in the Price List (forming Appendix 3 to Schedule 9 (Pricing and Payment) and (where applicable) how this will alter the Task Order 1 Firm Price and/or the Option Firm Price and confirmation that the relevant adjustment will not result in the total price payable to the Contractor exceeding the Maximum Contract Price.  [91:  Where such calculation of the Firm Price is complex, the information may be provided in a separate document to accompany the Task Order Proposal Template.] 

	

	Where the Contractor reasonably believes that the whole or part of the Proposed Additional Contractor Deliverables requires a new Unit Rate (as there is no such analogous Unit Rate for the whole or part of the Proposed Additional Contractor Deliverables), the Contractor shall provide such details of the new Unit Rate and supporting evidence 
	

	A Milestone Payments Schedule setting out details of how the Task Order 1 Adjustment Firm Price is intended to be paid throughout the performance of the Proposed Additional Contractor Deliverables as part of Task Order 1 Firm Price and the relevant changes to the Milestone Payments Schedule; OR
A Milestone Payments Schedule setting out details of how the Option Adjustment Firm Price is intended to be paid throughout the performance of the Proposed Additional Contractor Deliverables as part of the Option Firm Price and the relevant changes to the Milestone Payments Schedule; OR
In the case of an Exercised Option that is not a Pre-Priced Option and in respect of which there is no then current Milestones and/or Milestone Payments Schedules, a Milestone Payments Schedule setting out details of how the Option Firm Price is intended to be paid throughout the performance of the Proposed Additional Contractor Deliverables.  
	

	Any additional Expenses relevant to the Proposed Additional Contractor Deliverables and the amount by which the Task Order 1 Expenses Cap is proposed to increase (if at all).
	

	Details of the Key Roles and the Key Personnel[footnoteRef:92] responsible for the performance of the Proposed Additional Contractor Deliverables, including any additional Key Personnel (and/or any additional Key Roles) responsible for the performance of the relevant Proposed Additional Contractor Deliverables [92:  Contractor’s Key Personnel may also include Sub-Contractor personnel (where applicable)] 

	Name:
Job:
Responsibilities:
Qualifications:
Experience:

	Details of the Sub-Contractors proposed to be appointed to perform any part of the relevant Proposed Additional Contractor Deliverables, together with details of the relevant part of the Proposed Additional Contractor Deliverables to be performed by such Sub-Contractor
	Name of Company:
Responsibilities:
Experience:
On any Restricted List:

	Details of the Employees responsible for the performance of the relevant part of the Proposed Additional Contractor Deliverables, together with details of the relevant part of the Proposed Additional Contractor Deliverables to be performed by such Employees
	

	Details of any access that the Contractor reasonably believes will be required to any  Authority Site and/or Other Contractor’s Premises to enable the performance of the Proposed Additional Contractor Deliverables, including any key timelines impacting on costs if such access is not provided.
	

	Details of any proposed efficiency (and the proposed value of such efficiency) anticipated to be generated through the performance of the Proposed Additional Contractor Deliverables.
	

	Details of any actual or anticipated impact on the Authority’s statutory duties arising as a result of the implementation of the Proposed Additional Contractor Deliverables
	

	Details of any additional Necessary Consents (and/or amendments to any existing Necessary Consents) necessary for the performance of the Proposed Additional Contractor Deliverables
	

	Details of the proposed Assurance Process (including Required Items, Entry Criteria and Exit Criteria) and/or Acceptance Tests and Acceptance Criteria (as applicable) for the review, approval, assurance and/or Acceptance of the Proposed Additional Contractor Deliverables
	

	Any other information relevant to the Proposed Additional Contractor Deliverables 
	

	Signed
	
	Date
	

	Circulation
	Contractor’s Representative: 
	Authority’s Representative:
	Other:
	Insert Details





Appendix 2 –Not Used


[bookmark: _Toc497893428][bookmark: _Ref485752904]
[bookmark: _Toc497893429]Change Procedure
1. [bookmark: _Ref485921722][bookmark: _Ref485978277][bookmark: _Ref485980692][bookmark: _Ref485980941]Permitted Change/No Change
39.1 [bookmark: _Ref485921723]A Change may be requested to vary this Contract at any time. 
39.2 The Parties have agreed that, to facilitate the efficient and effective call-off by the Authority of Additional Contractor Deliverables, the provisions of Schedule 10 (Task Order Approval Process) shall apply (and this Schedule 11 (Change Procedure) shall not apply) to the call-off by the Authority of such Additional Contractor Deliverables where the provisions of paragraph 2.5 and/or 3.5 to Part 1 of Schedule 9 (Pricing and Payment) do not apply, provided always that the provisions of this Schedule 11 (Change Procedure) shall apply where either Party wishes to change such Additional Contractor Deliverables.[footnoteRef:93] [93:  Where an Agile Process is included within this Contract and that process permits small-scale change, then this will be excluded from this Schedule 11.] 

39.3 [bookmark: _Ref485921724]Any failure by the Contractor to achieve the successful completion of any of its obligations in accordance with this Contract resulting in any additional work being required to be carried out by the Contractor to achieve successful completion of its obligations (including satisfaction of any Entry Criteria or Exit Criteria) shall not be an Authority Change for the purposes of this Schedule 11 (Change Procedure).
1. [bookmark: _Ref485921725][bookmark: _Ref485978278][bookmark: _Ref485980693][bookmark: _Ref485980942]Contract Conforming
40.1 [bookmark: _Ref485799457]If the Authority confirms an Estimate provided in accordance with paragraph 8.1.1 (Confirmation or Withdrawal of Authority Notice) or approves a Contractor Change Notice in accordance with paragraph 11 (Contractor Changes): 
[bookmark: _Ref485921726][bookmark: _Ref485921889]the Parties shall enter into any documents [including, but not limited to, a deed of variation][footnoteRef:94] (and/or take such further steps) to amend this Contract which are necessary to give effect to the Authority Change and/or Contractor Change (and which shall record any other changes agreed to this Contract under Clause 3A.6 since the last deed of variation amending this Contract was entered into); and/or [94:  Requirement to enter into a deed of variation will be subject to the manner of execution of this Contract.] 

[bookmark: _Ref485921727]the Contractor shall commence the implementation of the relevant Change as soon as reasonably practicable following due completion of such [deed of variation] or to the timescale expressly set out in [such deed]. 
40.2 [bookmark: _Ref485921728]Unless the Parties otherwise agree, all Changes shall be requested, approved or rejected: 
[bookmark: _Ref485921729]using the forms attached at Appendices 1 to 3 to this Schedule 11 (Change Procedure); and
[bookmark: _Ref485921730]in accordance with DEFFORM 10B.
1. [bookmark: _Ref485799186]Right to propose Authority Changes
41.1 [bookmark: _Ref485753214]If the Authority requires an Authority Change, it must serve a notice on the Contractor in accordance with paragraph 4.1 (Authority Change Notice).
41.2 [bookmark: _Ref485921731]The Authority may require Changes at any time during the Contract Period and for any reason. 
41.3 [bookmark: _Ref485921732]The Contractor shall be entitled to refuse an Authority Change which:
[bookmark: _Ref485921733]requires any material activity required to perform the Contractor Deliverables to be performed in a way that infringes any Legislation;
[bookmark: _Ref485921734]would materially and adversely affect the Contractor’s ability to perform the Contractor Deliverables (except those Contractor Deliverables which have been specified as requiring to be amended in the Authority Change Notice) in a manner not compensated pursuant to this Schedule 11 (Change Procedure);
[bookmark: _Ref485921735]would materially and adversely affect the health and safety of any person;
[bookmark: _Ref485921736]would, if implemented, materially and adversely change the nature of this Contract (including its risk profile) in a manner not compensated pursuant to this Schedule 11 (Change Procedure); or
[bookmark: _Ref485921737]the Authority does not have the legal power or capacity to require implementation of such Authority Change.
Provided always that, notwithstanding the foregoing provisions of this paragraph 3.3 and/or any other provision of this Contract, the Contractor shall have no right to object to any Authority Change to give effect to the Exercise of any Option.
1. [bookmark: _Ref485753047]Authority Change Notice
42.1 [bookmark: _Ref485799037]The Authority Change Notice shall:
[bookmark: _Ref485921738]set out the proposed change required in reasonable detail to enable the Contractor to calculate and provide the Estimate in accordance with paragraph 5.1.1 (Contractor’s Estimate); and
[bookmark: _Ref485921739]require the Contractor to provide to the Authority, within fifteen (15) Working Days of receipt of the Authority Change Notice, either:
[bookmark: _Ref485799118]confirmation as to when an estimate of the likely effects of the proposed change will be provided to the Authority and the Contractor shall use all reasonable endeavours to obtain all relevant information as is required to provide the estimate of the likely effects of the proposed change expeditiously; or
[bookmark: _Ref485921740]an estimate of the likely effects of the proposed change setting out the information referred to in paragraph 5 (Contractor’s Estimate) below; and
[bookmark: _Ref485921741](unless the Parties agree otherwise) the Authority Change Notice shall be in the form attached at Appendix 1 to this Schedule 11 (Change Procedure). 
1. [bookmark: _Ref485753356]Contractor’s Estimate
43.1 [bookmark: _Ref485752927]As soon as practicable and in any event: 
[bookmark: _Ref485799062]within five (5) Working Days after having received the Authority Change Notice, identify to the Authority an estimate of the amount of costs the Contractor will incur in the preparation of the Estimate; and
[bookmark: _Ref485921742]within fifteen (15) Working Days after having received the Authority Change Notice, or on or before the date agreed for the production of an Estimate in the circumstances referred to in paragraph 4.1.2(i) (Authority Change Notice), the Contractor shall deliver to the Authority the Estimate. The Estimate shall be in the form attached at Appendix 2 to this Schedule 11 (Change Procedure) unless the Authority (acting reasonably) requires the information to be in a different format. 
43.2 [bookmark: _Ref485921743]The Estimate shall include the opinion of the Contractor on:
[bookmark: _Ref485921744]whether relief from compliance with obligations is required, including the obligations of the Contractor to meet any relevant part of Schedule 2 (Statement of Requirements) and/or the operation of the [KPI regime] in Schedule 6 (Incentivisation) during the implementation of the proposed Authority Change;
[bookmark: _Ref485921745]any impact on the provision of the Contractor’s obligations under the Contract, including whether the proposed change is in contravention of paragraph 6 (Discussion);
[bookmark: _Ref485921746]any amendment required to this Contract and/or any ancillary documentation as a result of the proposed Authority Change;
[bookmark: _Ref485799211]any amendment required to the Contract Price and/or the Monthly Payment;
[bookmark: _Ref485921747]any additional Necessary Consents which are required (and/or any existing Necessary Consents which are required to be amended) in each case, to give effect to the relevant Authority Change; and
[bookmark: _Ref485921748]the proposed method of certification of implementation of the Authority Change and/or the certification of any operational aspects of the Contractor’s obligations under this Contract required by the proposed Authority Change. 
1. [bookmark: _Ref485752945]Discussion
44.1 [bookmark: _Ref485921749]As soon as practicable after the Authority receives the Estimate, the Parties shall discuss and agree the issues set out in the Estimate, including:
[bookmark: _Ref485752936]providing evidence that the Contractor has used reasonable endeavours (including (where practicable) the use of competitive quotes) to minimise any increase in costs and maximise any reduction in costs;
[bookmark: _Ref485921750]demonstrating how any requirement for the proposed Change is being considered and developed in a cost effective manner; and
[bookmark: _Ref485921751]demonstrating that any costs arising as the result of the Change that have been avoided, which were anticipated to be incurred but which has been affected by the Authority Change concerned, have been taken into account in the amount or adjustment it has proposed under paragraph 5.2.4 (Contractor’s Estimate).
44.2 [bookmark: _Ref485799241][bookmark: DocXTextRef29]In such discussions the Authority may modify the Authority Change Notice.  The Contractor shall, as soon as practicable, and in any event not more than ten (10) Working Days after receipt of such modification, notify the Authority of any consequential changes to the Estimate.
1. [bookmark: _Ref485753165]Disputes
45.1 [bookmark: _Ref485921752]If the Parties cannot agree on the contents of the Estimate, then the Dispute will be determined in accordance with the Dispute Resolution Procedure.
1. [bookmark: _Ref485753172]Confirmation or Withdrawal of Authority Notice
46.1 [bookmark: _Ref485921753]As soon as reasonably practicable after the contents of the Estimate have been agreed or otherwise determined pursuant to the Dispute Resolution Procedure, the Authority’s Commercial Officer shall:
[bookmark: _Ref485798990]confirm in writing to the Contractor that the Estimate (or the Estimate as may have been changed in accordance with paragraph 6.2 (Discussion)) is approved; or
[bookmark: _Ref485921754]withdraw the Authority Change Notice and the Contractor shall be entitled to any reasonable payment or compensation for or in respect of the preparation of the proposed change upon provision of evidence, satisfactory to the Authority, that the Contractor has incurred such costs (provided always that where the Contractor has exceeded the estimated costs for preparation of the Estimate (as provided by the Contractor in accordance with paragraph 5.1.1, by more than two (2) % it shall only recover the costs identified in such Estimate (unless the Authority agrees (at its sole discretion) to pay any additional sum in respect of such costs).  
1. [bookmark: _Ref485921755]Failure to Confirm Authority Change
47.1 [bookmark: _Ref485799379]Subject to paragraph 9.2, if the Authority does not confirm the Estimate (as may have been changed in accordance with paragraph 6.2 (Discussion)) within twenty (20) Working Days of:
[bookmark: _Ref485752783]the contents of the Estimate having been agreed in accordance with paragraph 6 (Discussion) (or any later date contained within an Estimate which extends the period for which that Estimate remains valid beyond such twenty (20) Working Day period); or
[bookmark: _Ref485921756]following any determination pursuant to paragraph 7(Disputes), 
the Authority Change Notice shall be deemed to have been withdrawn.
47.2 [bookmark: _Ref485799294]The Authority Change Notice shall not be deemed to have been withdrawn in accordance with paragraph 9.1 if the Authority notifies the Contractor otherwise in writing prior to the expiry of the period referred to in paragraph 9.1 (or any extended period notified by the Authority in accordance with this paragraph (as the case may be)) of a later date by which the Authority intends to confirm whether it should proceed with such Change.
1. [bookmark: _Ref485921757]Adjustment to the Contract Price
48.1 [bookmark: _Ref485753180]In the event that the Estimate has been confirmed and approved by the Authority, then any adjustment to the Contract Price and/or the Monthly Payment (as appropriate) shall be calculated (and any other adjustments to this Contract shall be made) so that the Contractor is left in no better and no worse position than it would have been in had the relevant Authority Change not be implemented.
1. [bookmark: _Ref485798225]Contractor Changes
49.1 [bookmark: _Ref485921758]If the Contractor wishes to introduce a change to this Contract, it must serve a Contractor Change Notice on the Authority in the form of Appendix 3.
49.2 [bookmark: _Ref485921759]The Contractor Change Notice must:
[bookmark: _Ref485921760]set out the proposed change to the Contractor’s obligations under this Contract and/or any other proposed changes in reasonable detail to enable the Authority to evaluate it in full;
[bookmark: _Ref485921761]specify the Contractor’s reasons for proposing the change and the impact on the Contractor Deliverables and/or any other matters;
[bookmark: _Ref485921762]request the Authority to consult with the Contractor with a view to deciding whether to agree to the change and, if so, what consequential changes the Authority requires as a result;
[bookmark: _Ref485921763]identify any implications of the change to this Contract;
[bookmark: _Ref485921764]indicate, in particular, whether a variation to the Contract Price and/or Monthly Payment is proposed (and, if so, give a detailed cost estimate of such proposed change) and any other information which the Contractor considers relevant which would be required to be set out in an Authority Change Notice and/or the Estimate (as if the Contractor Change Notice was responding to an Authority Change Notice); and
[bookmark: _Ref485921765]indicate if there are any dates by which a decision by the Authority is critical.
49.3 [bookmark: _Ref485921766]The Authority shall evaluate the Contractor Change Notice taking into account all relevant issues, including whether:
[bookmark: _Ref485921767]a change to the Contract Price and/or Monthly Payment will occur;
[bookmark: _Ref485921768]the change affects the quality of the Contractor Deliverables or the likelihood of successful delivery of the Contractor Deliverables and/or any other impact on the Contractor and/or the Authority;
[bookmark: _Ref485921769]the change will interfere with the relationship of the Authority with Third Parties and/or interfere with the wider business and/or activities of the Authority (including the Authority’s procurements (existing or in the future, and whether or not in contemplation of the Parties at the Effective Date)) in connection with the Contractor Deliverables and/or the MORPHEUS Programme and how the Authority may wish to use and exploit the same;
[bookmark: _Ref485921770]the change will interfere with or affect any of the Authority’s statutory duties;
[bookmark: _Ref485921771]the financial, technical and/or operational strength of the Contractor is sufficient to perform the changed Contractor Deliverables; or
[bookmark: _Ref485921772]the change materially affects the risk or costs to which the Authority is exposed and/or impacts on other procurements and/or business strategies of the Authority.
49.4 [bookmark: _Ref485921773]Within ten (10) Working Days after receiving the Contractor Change Notice, the Parties shall meet and discuss the matters referred to in it. During their discussions, the Authority may propose modifications to and/or confirm or reject the Contractor Change Notice.
49.5 [bookmark: _Ref485921774]If the Authority’s Representative wishes to proceed with the Contractor Change Notice (with or without modification), the Authority’s Representative shall confirm such intention by notice in writing to the Contractor and the Parties shall enter into any documents which are necessary to give effect to the change as contemplated in paragraph 5.1 (Contractor’s Estimate).
49.6 [bookmark: _Ref485799471]If the Authority rejects the Contractor Change Notice, it shall give its reasons for such a rejection (provided that nothing in this paragraph 11.6 shall affect the Authority’s right to reject such Contractor Change in its absolute discretion) and the Contractor shall not be entitled to any payment and/or compensation for or in respect of the relevant Contractor Change Notice.
49.7 [bookmark: _Ref485921775]Unless the Authority’s acceptance specifically agrees to an increase in the Contract Price and/or Monthly Payment there shall be no increase in the Contract Price and/or Monthly Payment as a result of a Change proposed by the Contractor.
49.8 [bookmark: _Ref485921776]If the change set out in the Contractor Change Notice causes or will cause the Contractor’s costs to decrease then the Contract Price and/or Monthly Payment shall be adjusted to reflect the decrease in costs.
[bookmark: _Ref485921777]

APPENDIX 1
ADDITIONAL WORK CHANGE PROCEDURE
AUTHORITY CHANGE FORM - NOTIFICATION OF PROPOSED AUTHORITY CHANGE

	To: 
	From:
	Date: 

	
	Originator: 
	

	
	Email 
	Tel 

	BATCIS Reference No: BATCM/0278



1.	The Authority has a requirement for the following Change:
Contract No: BATCM/0278	Is it urgent?: Yes/No
	CHANGE LOCATION:

	LOCATION P.O.C.

	LOCATION CONTACT TEL:


	CHANGE CATEGORY:   *

	TYPE OF CHANGE:  * 

	BACKGROUND



DETAILED CHANGE REQUIREMENT:



DELIVERABLES REQUIRED



TIMESCALES





	FORMAL REPORT REQUIRED:  * 
	

	REQUESTED START DATE:
	REQUIRED COMPLETION DATE:



[bookmark: DocXTextRef31]The Contractor is requested to assess this task requirement and submit a Change Form 2 with a Firm Price quotation, to the originator of this task. A full breakdown of the quoted Firm Price with evidence is to be submitted to the Authority.  As a minimum these will need to be in accordance with Schedule 11 (Change Procedure) and shall include:

(1)	Number of Man-Hours required to complete the task:
(a)	broken down by activity e.g. travel, task, etc.; and 
(b)	grades employed.
(2)	Risk (if any) – substantiated by evidence.
(3)	Contingencies (if any) – substantiated by evidence;
(4)	The matters identified in paragraph [6] of Schedule 11 (Change Procedure)



	
Initiated By:
Post Title:
Name:
Date:

	

Signed:



	

Commercial Endorsement By:
Post Title:
Name:
Date:
	

Signed: 








APPENDIX 2

CONTRACTOR ESTIMATE


	To: 
	From:
	Date:

	
	Originator: 
	

	
	Email: 
	Tel: 

	BATCIS Reference No: BATCM/0278



1.	The Contractor acknowledges this Change and has assigned the following reference number:

	
Contractor Reference No:




2.	An Estimate is attached for this task (as may have been amended in discussions between the Contractor and the Authority) and containing all relevant information arising from the proposed Change (including the matters identified in paragraph [5] of Schedule 11 (Change Procedure).

	

















	
Name:

Post Title:

Date:
	
Signed:

The Contractor





APPENDIX 3

CONTRACTOR CHANGE FORM – PROPOSAL OF CHANGE, ESTIMATE AND JUSTIFICATION


	To: 
	From:
	Date:

	
	Originator: 
	

	
	Email: 
	Tel: 

	




1.	The Contractor proposes the following Change and has assigned the following reference number:

	
Contractor Reference No:




2.	An Estimate is attached for this task (as has been amended in discussions between the Contractor and the Authority).  

	

















	
Name:

Post Title:

Date:
	
Signed:

The Contractor



[bookmark: _Toc497893430][bookmark: _Ref485921778]
[bookmark: _Toc497893431]Technical Assistance

	Organisation Name
	Registered Company Address
	Purpose
	Company Number
	Other Addresses Information will be Accessed

	TP GROUP PLC
	A2/1064 Cody Technology Park, Old Ively Road, Farnborough, Hampshire, England, GU14 0LX
	Technical Consultancy to UK Ministry of Defence Programmes
	03152034
	

	RJD TECHNOLOGY LIMITED
	8 The Green, Rowland's Castle, Hampshire, PO9 6BN
	Technical Consultancy to UK Ministry of Defence Programmes
	04267693
	

	ATOS LIMITED
	No 4 Triton Square, Regent's Place, London, NW1 3HG
	Technical Consultancy to UK Ministry of Defence Programmes
	03290446
	

	JACOBS U.K. LIMITED
	1180 Eskdale Road, Winnersh, Wokingham, Berkshire, RG41 5TU
	Technical Consultancy to UK Ministry of Defence Programmes
	02594504
	

	Frazer-Nash Consultancy Limited
	1 Lower Lamb Street, Bristol, BS1 5UD
	Technical Consultancy to UK Ministry of Defence Programmes
	02562870
	

	General Dynamics UK Limited
	21 Holborn Viaduct, London EC1A 2DY
	LE TacCIS System Delivery 
	1911653
	Bryn Brithdir, Oakdale Business Park, Blackwood, South Wales, NP12 4AA

	General Dynamics Mission Systems - Canada
	General Dynamics Land Systems – Canada Corporation
	LE TacCIS System Delivery
	
	New Brunswick corporation with offices located at 1941 Robertson Road, Ottawa, Ontario, Canada, K2H 5B7

	Atkins Limited
	Woodcote Grove, Ashley Road, Epsom, Surrey, KT18 5BW
	Technical Consultancy to UK Ministry of Defence Programmes
	00688424
	The Hub, 500 Park Avenue, Aztec West, Bristol, BS32 4RZ

	ACTICA CONSULTING LIMITED
	4 Stirling House, Stirling Road Surrey Research Park, Guildford, Surrey, GU2 7RF
	Technical Consultancy to UK Ministry of Defence Programmes
	03396854
	

	C3IA Solutions Ltd
	The Outlook, Ling Road, Poole, Dorset, BH124PY
	Technical Consultancy to UK Ministry of Defence Programmes
	05746584
	



[bookmark: _Toc497893432][bookmark: _Ref485921779]
[bookmark: _Toc497893433]Required Insurances
Policies of insurance the Contractor shall take out and maintain or procure the taking out and maintenance of at all times during the period that this Contract is in effect
1. Third Party Liability Insurance
50.1 Insured
Contractor
50.2 Interest
To indemnify the insured in respect of all sums which the insured shall become legally liable to pay (including claimant's costs and expenses) as damages in respect of accidental:
death or bodily injury to or sickness, illness or disease contracted by any person;
physical loss of or damage to tangible property;
happening during the period of insurance (in paragraph 1.5 below) and arising out of or in connection with this Contract.
50.3 Limit of indemnity
Not less than ten million pounds (£10,000,000) in respect of any one occurrence, the number of occurrences being unlimited, but ten million pounds (£10,000,000) any one occurrence and in the aggregate per annum in respect of products and pollution liability (to the extent insured under the policy).
50.4 Territorial limits
Worldwide.[footnoteRef:95] [95:  This is to address overseas travel on behalf of the Authority.] 

50.5 Period of insurance
From the date of this Contract for the duration of the Contract and renewable on an annual basis unless agreed otherwise.
50.6 Cover features and extensions
Indemnity to principals clause or otherwise to include the Authority as an additional insured equivalent.
Legal defence costs.
50.7 Principal exclusions
War and related perils.
Nuclear and radioactive risks.
Liability for death, illness, disease or bodily injury sustained by employees of the insured arising out of the course of their employment.
Liability arising out of the use of mechanically propelled vehicles whilst required to be compulsorily insured by legislation in respect of such vehicles.
Liability in respect of predetermined penalties or liquidated damages imposed under any contract entered into by the insured.
Liability arising out of technical or professional advice other than in respect of death or bodily injury to persons or damage to third party property.
Liability arising from seepage and pollution unless caused by a sudden, unintended and unexpected occurrence.
50.8 Maximum deductible threshold
Not to exceed [●][footnoteRef:96] [96:  Bidders to propose as part of their Tender submission.] 

Professional Indemnity Insurance
50.9 Insured
Contractor
50.10 Interest
To indemnify the insured for all sums which the insured shall become legally liable to pay as a result of any claim or claims first made against the Insured during the period of insurance (in paragraph 2.5 below) by reason of any act, error and/or omission in connection with the provision of advice, design, specification and any professional services in connection with this Contract.
50.11 Limit of indemnity
Not less than ten million pounds (£10,000,000) in respect of any one claim and in the annual aggregate.
50.12 Territorial limits
Worldwide.[footnoteRef:97] [97:  This is to address overseas travel on behalf of the Authority.] 

50.13 Period of insurance
From the date of the Contract for the duration of the Contract renewable on an annual basis unless agreed otherwise by the parties and a period of seven (7) years following the expiry or termination of the Contract whichever occurs earlier.
50.14 Cover features and extensions
Loss of documents and computer records extension.
In respect of any claims made policy wording a retroactive cover from the date of the Contract or retroactive date no later than the date of the Contract.
Legal defence costs.
50.15 Principal exclusions
War and related perils.
Nuclear/radioactive risks.
Insolvency of the Insured.
Liability for death, illness, disease or bodily injury sustained by employees of the insured arising out of the course of their employment.
50.16 Maximum deductible threshold
Not to exceed [●][footnoteRef:98]  [98:  Bidders to propose as part of their Tender submission.] 

United Kingdom and compulsory insurances
50.17 The Contractor is required to meet its United Kingdom and all other statutory or insurances required by law in full.  Insurances are required to comply with all statutory requirements including, but to limited to, United Kingdom employers' liability insurance and motor third party liability insurance.
50.18 Employers liability insurance
The limit of indemnity for the employers' liability insurance shall be any one occurrence inclusive of costs, the number of occurrences being unlimited in any annual period of insurance.
The employers' liability insurance shall contain an indemnity to principals clause arising from the acts or omissions or the performance by the Contractor of the services under this Contract.
50.19 Motor vehicle insurance
The limit of indemnity for motor vehicle third party liability insurance shall be any one occurrence the number of occurrences being unlimited in any annual period of insurance.

[bookmark: _Toc497893434][bookmark: _Ref485921780]
[bookmark: _Toc497893435]IPR
1. [bookmark: _Ref476677172]Definitions
“Authority Background IPR” means any IPR and/or Information (as the case may be) subsisting and owned by the Authority prior to the date of, or created or generated by or on behalf of the Authority outside the scope of, this Contract (other than any Authority Foreground IPR);
“Authority Foreground IPR” means IPR in any Intellectual Property created or generated by the Authority in the course of the performance of this Contract;
“compete” or like wording shall include eliciting interest in tendering, inviting bids, the right for bidders to make use of Deliverable Information or data or other IPR for the purpose of evaluating their interest in bidding, and bidding; and, where contracted pursuant to such competition, to produce and deliver products or services which are the subject of such bid;
“Contractor Background IPR” means any IPR and/or Information (as the case may be) subsisting and owned by the Contractor the prior to the date of, or created or generated by or on behalf of the Contractor outside the scope of, this Contract (other than any Contractor Foreground IPR);
“Contractor Foreground IPR” means, subject to paragraph 3.1, IPR in any Intellectual Property funded by the Authority or created or generated by the Contractor or any Sub-Contractor in the course of the performance of this Contract, including Intellectual Property arising in:
1. [bookmark: _Ref476677173]any Contractor Deliverable created by the Contractor and any Sub-Contractor under this Contract;
[bookmark: _Ref476677174]modifications, updates or developments to Authority Background IPR, or Third Party IPR supplied by the Authority to the Contractor for the purpose of this Contract;
[bookmark: _Ref476677175]training material (including training syllabuses, lessons, records, course training plans and courseware);
[bookmark: _Ref476677176]records relating to Authority and Authority-sponsored personnel;
[bookmark: _Ref476677177]databases;
[bookmark: _Ref476677178]Information relating to the operation, repair and maintenance of [Government Furnished Equipment][footnoteRef:99];  [99:  To be defined in Schedule 7 (Authority Obligations)] 

“COTS Products” means any products which are not bespoke and for which there is a readily available competitive market through which the price of such products is determined and which are independent of any supplies under this Contract (and which are not GD Products);
[bookmark: DocXTextRef1449][bookmark: DocXTextRef1450][bookmark: DocXTextRef1451]“Deliverable Information” means (other than in the draft agreements annexed at Annexes 3, 4 and 6 to this Schedule 14 (IPR)) technical or any other Information whether owned or controlled by the Contractor or a Third Party which is generated and/or delivered under this Contract, (or which would, if the Contractor had fully complied with its obligations under this Contract, have been generated and/or delivered) to the Authority;
[bookmark: DocXTextRef1447]“General Deliverable Use Rights” has the meaning given in paragraph 7.2;
“Information”, unless the context otherwise requires, for the purpose of this Schedule 14 (IPR), includes (without limitation) data, test data, data packs, studies, analyses, specifications, information or designs contained in physical articles (whether or not registered or registerable), know how, inventions (whether or not patented or patentable), formulae and processes which may be presented amongst other things as drawings, reports, software/code (whether in human or machine readable form, Source Code, object code or otherwise) or databases;
“Intellectual Property” means the subject of any Intellectual Property Rights;
“Intellectual Property Rights” or “IPR” means patents, utility models, rights (registered and unregistered) in any designs, applications for any of the foregoing, topography rights, database rights, copyright, inventions, confidential Information and trade secrets, and all rights and forms of protection of a similar nature to these or having equivalent effect anywhere in the world;
“Intellectual Property Rights in” or “IPR in” any Contractor Deliverables means rights in Information contained or embodied in the same, rights in any copyright work or design forming any part of the same, rights in any invention contained in the same, and any intellectual property rights covering the same, and all other intellectual property rights Required for Use of the same or for the use of any Information or data contained or embodied in the same, or any part the same (whether alone or in combination with any other Contractor Deliverable);
“Interface” means those tangible or intangible features of any system, equipment, module or application – including those outlined in ISO 7498 (Basic reference Model for Open Systems Interconnection) – forming part of the Contractor Deliverables, which must be compatible with those tangible or intangible features of one or more other systems, equipments, modules or applications in order to enable their successful integration and interoperation; 
“Interface Information” means the Information which is necessary and sufficient to describe, define and implement an Interface, including its operating and physical features, including the relevant API (application programming interface) object code implementation, in order to assist a third party (receiving Interface Information), in the designing, developing, integration and manufacture of applications and equipment which are intended to make use of the Interface Information, to enable the system, equipment, module or application to interface or cooperate with other equipment, and includes any associated SDKs or other tools for assisting integration and interoperation using any Interface to the systems, equipments, modules or applications the subject of the Interface;
“International Collaboration Agreement” shall mean any agreement or arrangement made or proposed to be made between the United Kingdom Government and the government of another country or any government-sponsored international body for collaboration in a joint programme of research, development, production, supply or operations utilising any results produced under this Contract, and for the allocation of responsibility for work under such programme between the parties to such agreement or arrangement;
[bookmark: DocXTextRef1453]“IPR Assurance Certificate” means a certificate as provided for in paragraphs 3.4 and 7.7 and shall be in the form set out in Annex 6;
“Required for Use” means required to implement a Vendor Independent system or element in accordance with the relevant Contractor Deliverable;
“Source Code” includes a representation of object code of any software program in, or readily translatable into, a form suitable for human understanding and transformable into the object code, together with sufficient Information and explanation of the structure of the source code to enable a reasonably competent programmer in the field in question to understand and competently modify the software, and sufficient details of the associated software and configurations of software, hardware and data to enable the object code compatible with the system or systems on which it is to be run to be generated, and to be run on such systems;
“Third Party” means (for the purpose of this Schedule 14) a party other than the Authority, the Contractor, and any Affiliate of the Contractor; 
“Tool” means any item (including any item of software) that is used by the Contractor to deliver the Contractor Deliverables;
[bookmark: DocXTextRef1458]“UK Government Purposes” means the purposes described in paragraph 7.2 of this Schedule; 
“Vendor Independent” means in relation to any Interface that the Authority (and any reasonably skilled contractor appointed by the Authority) has sufficient Deliverable Information and Tools and the right to use such Deliverable Information and Tools for any purpose in connection with the use of such Interface, including, in respect of their use of such Interface:
[bookmark: DocXTextRef1460][bookmark: DocXTextRef1459](i)	to build, assemble, maintain, repair, operate, modify, develop, implement, interface with, adapt, prove, Integrate, update, configure, conform, analyse, instantiate, supplement, enhance, train or evolve any equipment or services, and to become and exercise (itself or through a Third Party) the role as a competent and effective design authority (as that term is understood in accordance with Def-Stan 05-57 – Configuration Management) in respect of the same; and
(ii) 	to run viable competitions in respect of services or equipment which make use of such Interface between reasonably skilled contractors (independent of any single vendor),
and in all cases without further recourse to the Contractor or any single other third party (and “Vendor Independence” shall be construed accordingly); and
“Vesting IPR” means Intellectual Property Rights specified in Annex 1 or in any Contractor Deliverable or part of a Contractor Deliverable specified in Annex 1 (being IPR which, in accordance with this Schedule, vests in the Authority).
1. [bookmark: _Ref461123912]IPR principles applicable to Interfaces
1.1 [bookmark: _Ref476677180]All Interfaces are required to be Vendor Independent.
1.2 The Contractor hereby agrees to provide the Authority with the right to use all Interfaces, and the right to make, procure, use and develop anything based on any Interface, including, independently of any individual vendor (including the Contractor), to run viable competitions between reasonably skilled contractors, independent of the Contractor, in respect of the provision of services and equipment making use of any Interface, system integration, and to have the same implemented and evolved.
1. [bookmark: _Ref476677182]Ownership of IPR
2.1 [bookmark: _Ref492452411][bookmark: _Ref476677183]Save as specified in Annex 1 (Authority Reserved Ownership) all Intellectual Property and Intellectual Property Rights generated in the performance of work under this Contract shall, subject to any rights of the Crown or any third party and to the provisions of this Schedule, belong to the Contractor.
2.2 The Contractor shall not by virtue of this Contract acquire title to or rights in any Authority Background IPR, Authority Foreground IPR or any IPR licensed by any Third Party to the Authority, other than under the licences set out in this Contract. 
2.3 [bookmark: _Ref476677184]The Authority shall not by virtue of this Contract acquire title to or rights in any Contractor Background IPR or any Third Party IPR other than under the assignments and licences set out in this Contract.
2.4 [bookmark: _Ref476677188]Vesting IPR shall, in the case of Contractor Foreground IPR, vest in and be the property of the Authority on its creation, and in any other case on delivery of the Contractor Deliverable which such IPR is in. The Contractor shall ensure, where necessary, that it secures the right to effect such vesting and the Contractor hereby assigns to the Authority, with full title guarantee, all present and future Contractor Foreground IPR.  The Contractor shall execute and deliver, together with delivery of each Contractor Deliverable in which there is Vesting IPR, a certificate confirming the delivery of all Information required as part of that Contractor Deliverable and assigning and confirming the assignment of all Vesting IPR in such Contractor Deliverable to the Authority.
2.5 [bookmark: _Ref476677190]The Contractor shall not assign, or otherwise transfer or sell, any IPR created or generated in the course of the performance of this Contract to any Third Party without the prior written consent of the Authority.
1. [bookmark: _Ref461124548][bookmark: _Ref493256570]Licence of Authority Background IPR , Authority Foreground IPR and Vesting IPR
3.1 [bookmark: _Ref476677191]The Authority shall make available to the Contractor all Authority Background IPR that the Authority believes is relevant to the Contractor's performance of this Contract. The Authority hereby grants a licence to the Contractor on a non-exclusive royalty-free basis to use such Authority Background IPR solely for performance of this Contract. The Authority may, at its discretion and by written notice to the Contractor, impose restrictions on the Contractor's use of such IPR limiting use to specific purposes within the scope of this Contract.  
3.2 [bookmark: _Ref476677192]The Authority hereby grants to the Contractor a non-exclusive, royalty free licence to use all Vesting IPR and Authority Foreground IPR necessary for the purpose of the Contractor's performance of this Contract for the Authority.
3.3 [bookmark: _Ref476677193]The Contractor shall not use Authority Background IPR, Authority Foreground IPR or Vesting IPR for any purpose other than those specified in paragraphs 4.1 and 4.2 without the prior written consent of the Authority's Representative, which, if given, will include conditions attaching to such wider use. The Contractor shall not do anything or act in any way which will prejudice the rights of ownership by the Crown or the Authority of any Authority Background IPR, Authority Foreground IPR or Vesting IPR.
3.4 [bookmark: _Ref476677194]The Authority gives no warranty as to the suitability for the Contractor's purpose of any Authority Background IPR, Authority Foreground IPR or Vesting IPR licensed under paragraph 4.1 and 4.2.
3.5 [bookmark: _Ref476677195][bookmark: DocXTextRef1477]The licences granted to the Contractor under paragraphs 4.1 and 4.2 above include the right to grant sub-licenses to Sub-Contractors engaged in the performance of any part of this Contract for the Contractor provided that such Sub-Contractors have entered into a confidentiality undertaking with the Authority in the same form as that set out in Annex 2 (Form of Confidentiality Undertaking). The licence rights set out in paragraphs 4.1 and 4.2 are otherwise non-transferable and no other sub-licence may be granted by the Contractor without the Authority's consent.
1. [bookmark: _Ref461124301]Sub-Licence of Third Party IPR provided by the Authority
4.1 [bookmark: _Ref476677196]The Authority shall at its discretion make any Third Party IPR that is the subject of a licence or other agreement between the Third Party and the Authority available to the Contractor, where the Authority has reason to believe that use by the Contractor of such Third Party IPR is relevant to the Contractor's performance of the Contract. To the extent that the Contractor requests a sub-licence to use such Third Party IPR from the Authority for a specific purpose within its obligations to perform this Contract for the Authority, and provides the Authority with a reasonable justification for its request, then subject to the provisions of paragraph 5.2 below the Authority, so far as it is lawfully able to do so, hereby grants a sub-licence to the Contractor on a non-exclusive, royalty-free basis, with the right to grant sub-sub-licences to Sub-Contractors engaged in the performance of any part of this Contract for the Contractor.
4.2 [bookmark: _Ref476677197]The sub-licence referred to in paragraph 5.1 above shall only be granted if the Authority has determined that it is encompassed by the Authority's rights under such licence or other agreement with the Third Party concerned, and that the sub-licence is reasonably necessary for the specific purpose notified to the Authority by the Contractor. A sub-sub-licence shall only be granted to a Sub-Contractor who has entered into a confidentiality undertaking with the Authority in the same form as that set out in Annex 2 (Form of Confidential Undertaking).
1. [bookmark: _Ref461124081]Contractor Foreground IPR and Vesting IPR: supplementary provisions
5.1 [bookmark: _Ref476677202][bookmark: DocXTextRef1486]Subject to paragraphs 6.6 and 8.3 and Clause 41.6 (Disclosure of Information), the Authority shall have the unrestricted right to use (including to disseminate) any and all Contractor Foreground IPR and Vesting IPR in any manner whatsoever.
5.2 [bookmark: _Ref476677203][bookmark: _Ref476677204]The Authority hereby agrees to grant to the Contractor a non-exclusive licence in respect of any IPR assigned under paragraph 3.4 to use the Information the subject of such assigned IPR for the purposes of using and developing the Contractor Deliverables which such IPR is in for the Contactor’s commercial purposes. Any such licence shall be subject to entering into an agreement with the Authority in accordance with paragraph 16 below.
5.3 [bookmark: _Ref476677205][bookmark: _Ref476677206]The Contractor shall indemnify the Authority against all Losses suffered or incurred by the Authority arising out of or in connection with the Contractor's exercise of its rights granted under paragraph 4.2, or use of IPR, Information and/or Deliverable Information for commercial purposes under paragraph 16, including any product liability claim relating to any product, material or article manufactured, offered for sale, supplied or put into use by the Contractor based or alleged to be based on any Information referred to in paragraph 6.2.
5.4 [bookmark: _Ref493251143][bookmark: _Ref476677208]In relation to any invention or potential invention or any design in any Contractor Foreground IPR, or arising in connection with the development or creation of any Contractor Foreground IPR, or made in the course of or resulting from work carried out by the Contractor under the Contract:
5.4.1 the Contractor shall give prompt notice to the Authority of any such invention, potential invention or design (and in any event before the same is disclosed to Third Parties other than in confidence);
5.4.2 the Contractor shall ensure that he and any patent agent or attorney engaged by him shall treat the invention or design as bearing a Security Classification at least as high as the work to which it relates pending formal determination of its appropriate classification;
5.4.3 the preparation and filing of applications to which this paragraph 6.4 relates shall be handled by the Contractor's own Patent Department under the conditions of security applicable under the Contract. If the Contractor does not have his own Patent Department he shall, before initiating the preparation of any application, secure the written agreement of the Authority (1) as to the patent agent or attorney that he proposes to employ for the preparation and filing of such an application.
5.4.4 every application to which this paragraph 6.4 relates, whether filed by the Contractor or by a patent agent or attorney engaged by him, shall be filed direct with the Security Section of the UK Patent Office, who shall be notified at the time of filing that the invention or design forming the subject of the application is related to classified UK Government work. The notification shall also quote the number of the Contract and the name and address of the Authority;
5.4.5 the Contractor shall ensure, to the extent he is legally able to do so, that any invention to which this paragraph 6.4 relates and made by an employee of the Contractor in the course of duties as defined in Section 39(1) of the Patents Act 1977 and any design to which this paragraph 6.4 relates and made by an employee of the Contractor shall vest in the Contractor;
5.4.6 the Contractor shall within 60 days of filing a first patent application or any subsequent patent application claiming priority from a first patent application and directed towards obtaining protection in the UK (including a European Patent Application or an International Patent Application designating the UK) for the invention or any application for registration of the design provide the Authority (1) (2) with a copy of that application together with the number of the Contract;
5.4.7 the Contractor shall promptly notify the Authority if he becomes aware of any application as aforesaid by any person who is, or has been an employee or agent of the Contractor or a subcontractor and provide the Authority with relevant particulars insofar as he can obtain them and has the right to provide them;
5.4.8 the Contractor shall not be entitled to any payment whatsoever in respect of anything done in accordance with UK Government Purposes (whether by the Authority, a Government Department or any person whomsoever) and if any directions relating to the invention are given under Section 22(1) or 22(2) of the Patents Act 1977 the Contractor shall not have any claim for any such compensation as is mentioned in Section 22(7)(b);
5.4.9 if any question under this paragraph 6.4 shall arise between the Contractor and the Authority as to whether an employee of the Crown is a joint inventor of the invention or a part author of the design or as to whether the invention or design was made in the course of or resulted from work carried out by the Contractor under the Contract, that question shall be referred for decision to such person as may be agreed upon between the Contractor and the Authority or in default of such agreement as may be appointed by the President for the time being of the Chartered Institute of Patent Agents, and the decision of any such person on that question shall be final and conclusive;
5.4.10 [bookmark: _Ref494361060]the Contractor shall at the request and expense of the Authority take all such reasonable steps as are within his power and may from time to time be necessary to enable the Authority to register in the UK Patent Office or elsewhere its interest in the invention or design; (3) and
5.4.11 the Contractor shall flow down in any Sub-Contract the conditions set out in this paragraph 6.4 and use all commercially reasonable endeavours to secure assistance from Sub-Contractors as appropriate to secure any such patent, design or like protection.
Notes:
(1) 	The agreement of the Authority is to be sought from and the information addressed to: 
DCD-DIPR-AS2
Directorate of Intellectual Property Rights
Poplar 2 #2218
MOD Abbey Wood
BRISTOL BS34 8JH
(2) 	If an extra copy of the patent application or the application for registration of the design has been provided to the Patent Office for onward transmission to the Authority then that copy will be regarded as having been provided for the purpose of this paragraph 6.4 and no separate copy need be sent to the Authority direct provided that the Contractor indicates on the copy sent to the Patent Office for onward transmission to the Authority the number of the Contract.
(3) 	Any communication from the Authority to the Contractor on the subject of paragraph 6.4.10 is to be addressed to the Contractor's address for service for the application. 
5.5 [bookmark: _Ref476677209]If at any time it is determined that IPR in a Contractor Deliverable or part of a Contractor Deliverable specified in Annex 1 has not been assigned to the Authority in accordance with paragraph 3.4:
5.5.1 [bookmark: _Ref476677210]where such IPR is owned or controlled by the Contractor or any Affiliate of the Contractor, the Contractor shall promptly execute or procure the execution of an assignment thereof in accordance with paragraph 3.4 in favour of the Authority;
5.5.2 [bookmark: _Ref476677211]where such IPR is owned or controlled by any Third Party, the question will be referred to dispute resolution in accordance with Clause 89 for determination of any appropriate action and in the absence of determination otherwise:
(i) [bookmark: _Ref476677212][bookmark: DocXTextRef1497][bookmark: DocXTextRef1499][bookmark: DocXTextRef1498]in relation to any invention to the extent it is the subject of a UK patent or patent application or UK registered design, then, unless the Contractor and Authority agree an alternative course of action, the Authority shall not unreasonably delay the issue of a written authorisation in accordance with the provisions of Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949;
(ii) [bookmark: _Ref476677213]in relation to any copyright, database right, design right or the like protection, or any confidential Information, trade secret or the like, or any right other than as set out in sub-paragraph (i) above, or the provision to the Authority of any Information or material which the Contractor does not have the right to provide for the purpose of this Contract, the Contractor shall use its best endeavours to procure for the Authority the General Deliverable Use Rights, and shall assume all liability and indemnify the Authority and its officers, agents and employees against all liability, including costs arising from any infringement or alleged infringement of such copyright, database, design or other right or misuse or alleged misuse of any such Information or material.
5.6 [bookmark: _Ref476677214][bookmark: DocXTextRef1503]Paragraph 3.4 shall be subject to the terms of any restriction on time or manner of vesting, or on use following vesting or in the (agreed) absence of vesting, which the Authority has expressly approved in writing prior to delivery of the relevant Contractor Deliverable, either prior to the Effective Date or reasonably agreed by the Authority (as set out in Annex 1 (List of Deliverables subject of prior agreed exceptions to IPR terms, and terms applicable to them, and any other restrictions on transfer)).
1. [bookmark: _Ref461124644]Licence of Contractor IPR
6.1 [bookmark: _Ref476677215]This paragraph applies to IPR in any Contractor Deliverable which does not vest in the Authority (whether in accordance with paragraph 3, or prior to any vesting in accordance with paragraph 6, or otherwise).
6.2 [bookmark: _Ref476677216]“General Deliverable Use Rights” means use for the purposes of the UK Government, including a non-exclusive, irrevocable, royalty-free licence or sub-licence (including, without limitation, the licence or sub-licence right to copy, modify, reproduce, display, disclose and use in whole or in part), with the right to grant sub-licences:
6.2.1 [bookmark: _Ref476677217]to copy and use the same and take the benefit of the same for the purpose of and/or in conjunction with its activities in connection with receiving and using the Contractor Deliverables under this Contract, including for the purposes of installation, operation, maintenance and training;
6.2.2 to disclose or publish any Interfaces;
6.2.3 [bookmark: _Ref476677218]to perform the Authority's duties and obligations under this Contract;
6.2.4 [bookmark: _Ref476677219]to perform any review, audit, or legal duty (statutory or otherwise);
6.2.5 [bookmark: _Ref476677220]to integrate the Contractor Deliverables with any of the Authority's other products and/or operations with which the Contractor Deliverables are or will be reasonably associated at any time during or after the Contract Period, including the procurement of any such products or services applicable to such products or operations;
6.2.6 [bookmark: _Ref476677221]to conduct any UK Governmental purpose which may be connected with the use of the Contractor Deliverables by the Authority including for any International Collaboration and for any obligations under any International Treaty, provided always that such purpose does not extend to the commercial exploitation of such rights during or after the Contract Period;
6.2.7 [bookmark: _Ref476677222]to compete or have competed the provision of replacement, substitute or follow-on services, or of deliverables similar to the Contractor Deliverables; and/or
6.2.8 [bookmark: _Ref476677223]otherwise in connection with the performance of this Contract, and otherwise for its own internal UK Government purposes.
6.3 [bookmark: _Ref476677224][bookmark: _Ref476677227]The Contractor hereby grants the General Deliverable Use Rights to the Authority for the Contract Period and for all times thereafter, in respect of IPR it owns or controls in any Contractor Deliverables and in relation to any Deliverable Information disclosed or supplied during the performance of this Contract by the Contractor.
6.4 [bookmark: _Ref476677231]If the Contractor intends to use or uses any IPR or Deliverable Information referred to in paragraph 7.3 for its commercial purposes, the Contractor shall enter into an agreement with the Authority in accordance with paragraph 16 below.
6.5 [bookmark: _Ref476677232][bookmark: DocXTextRef1526]Without prejudice to any other rights of the Authority under this Contract or otherwise (including Clause 46 (Disclosure of Information)), in relation to Information comprising Contractor Background IPR the Authority shall have no right under paragraph 7.3 to disclose such Information to any Third Party other than in confidence.  
6.6 [bookmark: _Ref476677233]The Authority shall be entitled to use in accordance with this paragraph 7.6, and the Contractor shall ensure that the Authority has delivered to it and has a paid up perpetual and irrevocable licence to copy, use (including editing and modifying) and disclose and have copied and have used:
6.6.1 [bookmark: _Ref476677234]Interface Information for all Interfaces to ensure the Authority maintains the principles of an open architecture and Vendor Independence;
6.6.2 [bookmark: _Ref476677235]Information that forms part of any Deliverable Information reasonably needed to enable a Third Party to install/uninstall (where relevant) any Contractor Deliverable or any part of it;
6.6.3 [bookmark: _Ref476677236]all Contractor Deliverables and Deliverable Information contained in all Contractor Deliverables other than Deliverable Information relating to the internal design of any independent readily compatible Third Party products or COTS Products supplied by the Contractor under this Contract, but including all Interface Information relating to any such independent readily compatible Third Party products and/or COTS Products.
6.7 [bookmark: _Ref476677237]Subject to paragraph 13.3, prior to delivery the Contractor shall separately mark up any Contractor Background IPR consisting of Deliverable Information supplied pursuant to this Contract, and the Contractor shall execute and deliver, together with delivery (or such later time as the Authority may specify) of each Contractor Deliverable to which this paragraph 7 applies, a certificate confirming the delivery of all Information required as part of that Contractor Deliverable and confirming the Authority’s rights under this paragraph 7 in respect of that Contractor Deliverable. As soon as the Contractor becomes aware that any copyright work to be delivered is a work subject to any special conditions they shall inform the Authority immediately.
6.8 [bookmark: _Ref476677238]The Contractor shall not assign, or otherwise transfer or sell any Contractor Background IPR or Contractor Foreground IPR to any Third Party during or after the Contract Period without the express permission of the Authority in writing unless it preserves for the Authority the rights granted to it hereunder.
1. [bookmark: _Ref461124233]National Defence Contractors, TAF, Tenderers
7.1 [bookmark: _Ref476677239][bookmark: _Ref476677240]For the purposes of this paragraph 8:
7.1.1 “UK National Defence Contract” means any agreement, arrangement or contract issued or entered into by or on behalf of the UK Government, the Authority or any other Government Department, agency or organisation in any territory pursuant to the UK Government’s own defence, civil defence or security or intelligence purposes; and
7.1.2 “National Defence Contractor(s)” means a contractor or contractors providing goods or services under a UK National Defence Contract.
7.2 [bookmark: _Ref476677241]To the extent that such rights are not otherwise vested in the Authority, and without prejudice to any other rights the Authority may have, the Contractor hereby grants to the Authority a royalty free non-exclusive licence in respect of the Contractor’s relevant IPR and Deliverable Information:
7.2.1 [bookmark: _Ref476677242]to assemble, build, install, integrate (including Integrate), evaluate, assess, operate, monitor, support, audit, maintain, update, release to fielding, evolve and/or decommission the Battlefield Management Application, EvO System and/or the MORPHEUS System, with the right to sublicence Third Parties to carry out any such role, and to compete the carrying out of any such role;
7.2.2 [bookmark: _Ref476677243]to copy and use, or have copied and used by National Defence Contractors, for the purposes of monitoring work under this Contract or any associated contract, or inspecting, testing and evaluating deliverables delivered thereunder, or evaluating the Information contained in such work with a view to procuring equipment for use with the EvO System, Morpheus System or any interfacing system, provided that, in so far as such licence arises only under this paragraph 8.2.2, the Authority shall ensure that:
(i) [bookmark: _Ref476677244]access to the Deliverable Information contained in the work is confined to those employees of the Authority and National Defence Contractors who require access for the said permitted purposes; and
(ii) [bookmark: _Ref476677245]access by an employee of a National Defence Contractor shall not be permitted until the National Defence Contractor has entered into a non disclosure agreement with the Contractor in accordance with paragraph 8.3; and
7.2.3 [bookmark: _Ref476677246]to make such Deliverable Information available to members of the Tactical Architecture Forum and other related parties for the purpose of their role in the Tactical Architecture Forum;
7.2.4 [bookmark: _Ref476677247]to compete and have competed the provision of services, products or other deliverables forming part of the MORPHEUS System or for integration with or to enable full use of the MORPHEUS System for supply to the Authority or for UK Government Purposes. 
7.3 [bookmark: _Ref476677248][bookmark: DocXTextRef1537][bookmark: DocXTextRef1538]Without prejudice to any pre-existing rights or rights arising belonging to the Authority, the Authority and any other UK Government Department shall have a non-exclusive licence to copy, modify and use Deliverable Information and to disclose Deliverable Information to a Third Party for the purpose of paragraph 8.2, subject to any recipient, other than in relation to paragraph 8.2.3, being subject to an obligation which restricts the use of the Deliverable Information to the said purposes.  Without prejudice to the foregoing, the obligation shall be met by DEFFORM 47, DEFCON 531 or any equivalent provisions.  Recipients shall be entitled to copy modify and use the Deliverable Information as may be required for that purpose.
7.4 [bookmark: _Ref476677249]All of the rights under this paragraph 8 shall be exercisable by the Authority or on its behalf as the case may be without the need for any additional payment.
7.5 [bookmark: _Ref476677250]The Contractor shall be responsible for ensuring that it acquires any necessary Third Party rights to meet the requirements of this paragraph 8.  If in any case the Contractor is unable to comply with this paragraph 8.5, it shall report the matter to the Authority and await further instruction.  
1. [bookmark: _Ref461124676]Training Documentation and Associated Software 
8.1 [bookmark: _Ref476677251]In addition to the other rights granted in relation to training documentation and software, the Contractor shall procure for the Authority the right to copy, amend, extend or have copied, amended or extended any training documentation and software called for under the Statement of Requirements, irrespective of whether in hard or soft format, or any part thereof including any such part when incorporated in any amended or extended version of such training documentation, and to circulate, use or have used said training documentation including any amended or extended version and any copies thereof for any UK Government or its dependencies’ purpose.
8.2 [bookmark: _Ref476677252]In the event the Contractor is unable to secure the terms set out in paragraph 9.1 in respect of any Third Party’s software that is required for training, the Contractor shall offer as an alternative, the Template Proprietary Software License at Annex 3, and shall inform the Authority immediately of this action. Where the Third Party licensor is unable to or refuses to enter into the terms of the Template Proprietary Software License the Contractor shall notify the Authority immediately with full, precise details of the issue(s) preventing the acquisition of the Third Party’s software and the Contractor, or where applicable any dependent Sub-Contractor, shall await further instruction before consideration of acquiring the Third Party’s software in accordance with standard commercial terms offered by the Third Party licensor. The Authority will endeavour to provide a full response to the Contractor within twenty (20) Working Days of such notification and both Parties acting reasonably will work together to resolve the issue(s) and to mitigate any adverse impact.
1. [bookmark: _Ref476677253]Intellectual Property Rights Applicable to Sub-Contracts
9.1 [bookmark: _Ref476677254]Unless otherwise directed the Contractor shall acquire for and on behalf of the Authority rights of use in Third Party Deliverable Information on IPR conditions that are similar in all material respects with those set out in this Schedule 14 (IPR).
1. [bookmark: _Ref461124479]Licence and Sub-Licence of Third Party IPR Provided by the Contractor
10.1 [bookmark: _Ref476677257]The Contractor shall promptly notify the Authority's Representative whenever the Contractor or any of its Sub-Contractors requires use of any Third Party IPR, other than those subject to the provisions of paragraph 5 (Sub-licence of Third Party IPR Provided by the Authority), for the purpose of providing and performing the Contractor Deliverables or the Authority’s exercise of its rights vested or granted under this Schedule 14 (IPR).
10.2 [bookmark: _Ref476677258]The Contractor shall ensure that all licences entered into with Third Parties for the right to use such Third Party’s IPR notified in accordance with paragraph 11.1 shall be held either in its own name or that of its relevant Sub-Contractor as licensee.
10.3 [bookmark: _Ref476677259]In respect of all licences referred to in paragraph 11.2 the Contractor shall ensure that the licence:
10.3.1 either:
(i) [bookmark: _Ref476677260]grants the Contractor or Sub-Contractor the right to sub-license the Third Party IPR to the Authority or to any other party nominated by the Authority for the Contract Period and all times thereafter; or
(ii) [bookmark: _Ref476677261]directly grants to the Authority for the Contract Period and all times thereafter, a non-exclusive and irrevocable licence in the Third Party IPR (including, without limitation, the right to copy modify, disclose and use) with the right to grant sub-licences to do the same, 
to a substantially similar extent to the rights granted (or which would be granted) to the Authority under this Schedule 14 (IPR) in respect of the Contractor’s corresponding IPR; and
10.3.2 [bookmark: _Ref476677262]in either case in paragraph 11.3.1(i) and 11.3.1(ii), ensure that any such licence either includes the right to sub-licence to the Authority or any other party nominated by the Authority, or that there is a direct licence to the Authority, and in each case that the licence or sub-licence is freely capable of assignment, novation or transfer. 
10.4 [bookmark: _Ref476677263]If, after the exercise of reasonable endeavours by the Contractor, a licence as set out in paragraph 11.3.2 is not available, the Contractor shall procure the grant to the Authority of a licence of that Third Party IPR on the best available terms closest to those set out in paragraph 11.3.2 and consult with the Authority's Representative prior to the grant of that licence on the terms of the licence and whether any such Third Party IPR, or any equivalent Third Party IPR which is acceptable to the Contractor on technical grounds and will not be detrimental to the Contractor's ability to undertake and perform the Contractor Deliverables in accordance with the terms of this Contract or disproportionately increase the Contractor's costs is available, on better terms in order to mitigate the effect of such a licence.
10.5 [bookmark: _Ref476677264]Any royalties or other fees payable in obtaining or exercising any licence or sub-licence of Third Party IPR or any fees which are incurred using any right granted thereunder shall be for the account of the Contractor.
1. [bookmark: _Ref461124494]Proprietary Software Licences
11.1 [bookmark: _Ref476677265]Without prejudice to the Authority’s other rights under this Contract, where the Contractor delivers to the Authority “Licensed Software” as defined in the Template Proprietary Software Licence at Annex 3 ownership in which does not vest in the Authority under this Schedule 14 (IPR), then the Contractor shall provide in respect of that Licensed Software owned by the Contractor the rights for the Authority set out in the Template Proprietary Software Licence unless the Authority provides written notification that any particular aspects of the Template Proprietary Software Licence will not, in respect of any specific Licensed Software, be required for the purpose of this Contract.
11.2 [bookmark: _Ref476677266]The Contractor shall in respect of any Third Party Licensed Software take all reasonable steps to acquire for the Authority the rights on the terms set out in the Template Proprietary Software Licence. In the event this is not possible the Contractor is to notify the Authority immediately with full, precise details of the issue(s) preventing the acquisition of the rights to the Third Party Licensed Software and the Contractor, or where applicable any dependent Sub-Contractor, shall await further instruction before acquiring the Third Party Licensed Software. The Authority will endeavour to provide a full response to the Contractor within twenty (20) Working Days of such notification and both Parties will work together to resolve the issue(s) and to mitigate any adverse impact on the provision of Contractor Deliverables.
11.3 [bookmark: _Ref476677267]Where the Contractor acquires rights in Third Party Licensed Software on behalf of the Authority then the Contractor shall ensure that the Licensor of the Third Party Licensed Software provides written confirmation to the Authority that the Licensor accepts the terms of the Template Proprietary Software Licence and provide the version number in respect of such Third Party Licensed Software. The Contractor shall ensure that Licensed Software is provided either on the basis of a project specific limitation on use or a numerical limit such as maximum number of concurrent users, but not both.
11.4 [bookmark: _Ref476677268]In the event that the Authority is required to enter into an agreement directly with a Third Party licensor to secure end user licences then the Contractor shall not be required to secure a licence for use by the Authority of such software (in which rights of use are secured by that direct agreement). However, such a direct agreement shall not relieve the Contractor from its other obligations under this Contract.
11.5 [bookmark: _Ref476677269]The Contractor shall not make use or assume such use of any UK Government purchase arrangements or agreements for the acquisition of Licensed Software or Third Party Licensed Software in performance of this Contract without the express prior written permission of the Authority.
1. [bookmark: _Ref476677270]Further Assurances
12.1 [bookmark: _Ref476677271]The Contractor undertakes to execute all documents and do all reasonable acts which may be necessary for the Authority to obtain the benefit of paragraph 3.4 (Vesting IPR) including the execution, at the Authority’s request, of any formal assignment or other document or instrument necessary or appropriate to give effect to such assignment to the effect that the Authority own all right title and interest in such IPR (subject to the licence under paragraph 6.2), without limitation, consenting to the registration of any licence against any IPR which is registered.
12.2 [bookmark: _Ref476677272]The Contractor shall register all licences granted to it under any Third Party IPR in respect of any patent, registered design and any similar form of registered IPR, including any applications thereof.
12.3 [bookmark: _Ref476677273]The Contractor shall 
12.3.1 [bookmark: _Ref476677274]mark copies of Contractor Background IPR or Contractor Foreground IPR comprising copyright works in accordance with paragraph 14; and
12.3.2 [bookmark: _Ref476677275]provide to the Authority on written request a suitable statement confirming the scope of rights the Authority has under this Contract in relation to any IPR relating to such works.
12.4 [bookmark: _Ref476677276]The Contractor agrees that on request by the Authority it will enter into good faith negotiations to grant to the Authority a licence of Contractor Background IPR or Contractor Foreground IPR or a sub licence of any Third Party IPR on fair and reasonable terms for purposes outside those specified in paragraphs 7 (Licence of Contractor Background IPR), 8 (National Defence Contractors, TAF, Tenderers) and 9 (Training Documentation and Associated Software).
1. [bookmark: _Ref476677277]Marking
13.1 [bookmark: _Ref476677278]Notwithstanding any other provision of this Contract, and subject to paragraph 13.3, in respect of all Information comprising Authority Background IPR, Contractor Foreground IPR, Vesting IPR and Contractor Background IPR, the Contractor shall:
13.1.1 where the Information is owned by the Authority, mark such Information using the relevant legend set out at Annex 4;
13.1.2 where the Information is owned by other than the Authority, ensure that any markings whether on reports or other media containing the Information are consistent with the wording set out at Annex 4, recognising the rights of the Authority; and
13.1.3 not delete or remove any copyright notices contained within the Information.
1. [bookmark: _Ref493256690]IPR Indemnities
14.1 Nothing in this Clause shall modify or affect any rights, obligations or otherwise of either party under Clause 32 (Indemnity and Liabilities). 
Contractor’s IPR Indemnities
14.2 [bookmark: _Ref493256192]Without prejudice to Clause 32 (Indemnity and Liabilities), the Contractor shall fully and effectually indemnify and hold harmless the Authority, its employees, agents and contractors on demand from all claims relating to any actual or alleged infringement of any Third Party IPR arising from the Contractor’s performance of the Contract and the Authority’s receipt and use of the Contractor Deliverables and exercise of its rights granted under the Contract, including from the Contractor’s failure to comply with the terms of paragraph 6.5.2(ii)(Contractor Foreground IPR and Vesting IPR: supplementary provisions), paragraph 7 (Licence of Contractor IPR), paragraph 11 (Licence and Sub-Licence of Third Party IPR Provided by the Contractor) and paragraph 12 (Proprietary Software Licences).
14.3 The indemnity in paragraph 15.2 (Contractor’s IPR Indemnities) shall not apply in respect of a claim: 
14.3.1 that arises from any use by or for the Authority of Third Party IPR in combination with any item not supplied or approved by the Contractor where, were it not for that use in combination, a claim would not have arisen; or
14.3.2 that arises from the use of Contractor IPR or Third Party IPR by the Authority otherwise than in accordance with the terms of this Contract and any applicable licence or sub-licence conditions provided that these have been notified to the Authority's Representative on the grant of the applicable licences or sub-licence; or
14.3.3 that arises from any modification, updating or development carried out by or for the Authority to any item supplied by the Contractor under this Contract, where such modification, updating or development is not authorised or approved by the Contractor.
14.4 The Contractor shall indemnify the Authority in respect of the matters more particularly set out in paragraphs 6.3 and 6.5.
Authority’s IPR Indemnity
14.5 [bookmark: _Ref493256648]The Authority shall fully and effectually indemnify and hold harmless the Contractor, its employees, agents and Sub-contractors of the Contractor on demand from all claims relating to any actual or alleged infringement of Third Party IPR:
14.5.1 where the Contractor has procured a licence or sub-licence under paragraph 11 (Licence and Sub-Licence of Third Party IPR Provided by the Contractor) or paragraph 12 (Proprietary Software Licences), notified the Authority of the terms of the licence or sub-licence, and the Authority has exceeded its licensed or sub-licensed rights; or
14.5.2 arising from use by the Contractor of the Authority Background IPR or Authority Foreground IPR in accordance with paragraph 4 (Licence of Authority Background IPR, Authority Foreground IPR and Vesting IPR); or
14.5.3 arising from use by the Authority of the Contractor Background IPR outside the terms of this Contract where the Contractor is not in breach of its obligations under this Contract in respect of Third Party IPR.
14.6 The indemnity in Clause 15.5 (Authority’s IPR Indemnity) shall not apply in respect of a claim:
14.6.1 that arises from any use by or for the Contractor of Authority Background IPR or Authority Foreground IPR in combination with any item not supplied or approved by the Authority where, were it not for that use in combination, a claim would not have arisen; or
14.6.2 that arises from the use of Authority Background IPR or Authority Foreground IPR by the Contractor otherwise than in accordance with the terms of this Contract and any applicable licence or sub-licence conditions provided that these have been notified to the Contractor's Representative on the grant of the applicable licences or sub-licence; or
14.6.3 that arises from any modification, updating or development carried out by or for the Contractor to any item supplied by the Authority under this Contract, where such modification, updating or development is not authorised or approved by the Authority.
Conduct of IPR Claims
14.7 The following provisions shall apply to an indemnity under this paragraph 15 (IPR Indemnities) and paragraph 6.8.2 (Vesting IPR).
14.8 An indemnity under this paragraph 15 (IPR Indemnities) and/or paragraph 6.5.2(ii) (Vesting IPR) shall be without limitation to any indemnity by that Party under any other provision of the Contract.
14.9 If any claim is subject to an indemnity from either Party to the other the Party wishing to make a claim (the "Indemnified Party") shall notify the other Party (the "Indemnifying Party") of the relevant claim as soon as reasonably practicable, giving full particulars of the claim and the Parties shall provide each other with reasonable assistance (at the expense of the Indemnifying Party) and shall act in accordance with the provisions of this paragraph 15 (IPR Indemnities).
Contractor’s IPR Indemnity Claims 
14.10 If the Authority is the Indemnified Party, the Contractor shall at its own expense conduct all negotiations and any litigation arising in connection with any claim brought against the Authority or the Contractor under paragraph 15.2 (Contractor’s IPR Indemnities) ("Contractor's IPR Indemnity Claim") provided always that the Contractor:
14.10.1 shall consult the Authority on all substantive issues which arise during the conduct of such litigation and negotiations; and
14.10.2 shall take due and proper account of the interests of the Authority; and
14.10.3 shall not settle or compromise any claim without the Authority's Representative's prior written consent (such consent not to be unreasonably withheld or delayed).
14.11 The Authority shall at the request of the Contractor afford to the Contractor all reasonable assistance for the purpose of contesting any claim or demand made on action brought against the Authority or the Contractor for infringement or alleged infringement of any IPR in connection with the performance of the Contract and shall be repaid all costs and expenses (including, but not limited to, legal costs and disbursements on a solicitors and client basis) incurred in so doing.
14.12 The Authority shall not make any admissions which may be prejudicial to the defence or settlement of any claim or action for infringement or alleged infringement of any IPR by the Authority or the Contractor in connection with the performance of the Contract.
14.13 If a claim, demand or action for infringement or alleged infringement of any IPR is made in connection with the Contract or in the reasonable opinion of the Contractor is likely to be made, the Contractor may at its own expense and subject to the consent of the Authority's Representative (such consent not to be unreasonably withheld or delayed) either:
14.13.1 modify any or all of the Contractor Deliverables without reducing the performance or functionality of the same, or substitute alternative deliverables of equivalent performance and functionality, so as to avoid the infringement or alleged infringement, provided that the terms herein shall apply (with necessary changes) to such modified or substituted deliverables; or
14.13.2 procure a licence to use and provide the Contractor Deliverables, which are the subject of the alleged infringement, on terms which are acceptable to the Authority.
Other IPR Indemnity Claims
14.14 If the claim is not a Contractor's IPR Indemnity Claim:
14.14.1 the Indemnified Party shall take all reasonable steps (and, if the Contractor is the Indemnified Party, it shall procure that the Sub-contractors shall take all reasonable steps) to minimise and mitigate any Losses for which the Indemnifying Party is liable under this Contract; and
14.14.2 if the claim relates to an action by a Third Party against the Indemnified Party, the Indemnifying Party may, unless the Contractor is the Indemnifying Party and the Authority notifies the Contractor that the Authority is refusing to allow the Contractor to have conduct of the claim on grounds of national security, at its own expense and with the assistance and co-operation of the Indemnified Party have conduct of such claim including its settlement and the Indemnified Party shall not, unless the Indemnifying Party has failed to resolve the claim within a reasonable period, take any action to settle or prosecute the claim.
14.15 If the Indemnifying Party wishes to have conduct of the claim it shall:
14.15.1 give reasonable security to the Indemnified Party for any cost or liability arising out of the conduct of the claim by the Indemnifying Party; and	
14.15.2 keep the Indemnified Party reasonably informed of the conduct of the claim and consult with the Indemnified Party to the extent reasonably practicable and not compromise the claim in any way whatsoever by making statements or admissions (other than in accordance with the Indemnified Party's consent, not to be unreasonably withheld or delayed) and do nothing which could prejudice the defence of any such claim; and
14.15.3 not bring the name of the Indemnified Party into disrepute.
14.16 If the Indemnifying Party pays to the Indemnified Party an amount in respect of an indemnity and the Indemnified Party subsequently recovers (whether by payment, discount, credit, saving, relief or other benefit or otherwise) a sum which is directly referable to the fact, matter, event or circumstances giving rise to the claim under the indemnity, the Indemnified Party shall forthwith repay to the Indemnifying Party whichever is the lesser of:
14.16.1 an amount equal to the sum recovered (or the value of the saving or benefit obtained) less any out of pocket costs and expenses properly incurred by the Indemnified Party in recovering the same; and
14.16.2 the amount paid to the Indemnified Party by the Indemnifying Party in respect of the claim under the relevant indemnity; provided that:
(i)	there shall be no obligation on the Indemnified Party to pursue such recovery; and
(ii)	the Indemnifying Party shall be repaid only to the extent that the amount of such recovery aggregated with any sum recovered from the Indemnifying Party exceeds any loss sustained by the Indemnified Party.
1. [bookmark: _Ref476677288]Commercial Exploitation
15.1 [bookmark: _Ref476677289]For the purposes of paragraph 6.2 and 7.4, it is agreed between the parties that the Contractor will enter into Commercial Exploitation Agreement(s) with the Authority forthwith at the relevant time, as determined by the Authority, and the conditions shall be identical in all material respects to those set out in Annex 5.  Any sums due to the Authority in respect of commercial sales of items developed by the Contractor under this Contract shall be determined in accordance with the Commercial Exploitation Agreement(s) at Annex 5.
1. [bookmark: _Ref476677290]Continued Application
16.1 [bookmark: _Ref476677291]The provisions of this Schedule 14 (IPR) shall continue notwithstanding expiry or termination of this Contract for any reason whatsoever.
1. [bookmark: _Ref476677292]Independent Application
17.1 [bookmark: _Ref476677293]For the avoidance of doubt, paragraphs 7, 8 and 9 shall be construed independently of one another, and the rights granted under each of those paragraphs shall be independent rights.
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[bookmark: _Toc497893437]Vesting IPR and modified rights
Vesting IPR
[to be included if applicable to bidder’s proposed BMA solution]
List of Deliverables subject of prior agreed exceptions to IPR terms, and terms applicable to them, and any other restrictions on transfer
[to be included if applicable to bidder’s proposed BMA solution]
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DEFFORM 94
Ministry of Defence
Confidentiality Agreement
THIS AGREEMENT is made the ................................ day of ............................. 2016.
BETWEEN

[hereinafter called "the Holder"] of the one part, AND

[hereinafter called "the Recipient"] of the other part.

WHEREAS:
The [Holder/Authority] owns certain valuable property and equitable rights in information identified or referenced in Appendix 1 to this Agreement (hereinafter referred to as "the Information");
The Holder has agreed, by contract or otherwise with the Secretary of State for Defence (hereinafter called “the Authority”) that Information may be disclosed to the Recipient in order that the Recipient may, for the purposes of the Authority, [respond to Invitation to Tender No...................... (“the ITT”)]. The Authority has agreed that such disclosures will only be made to parties who have signed an appropriate confidentiality agreement with the [Holder/Authority];
The Recipient is willing to receive and hold the Information subject to the terms of this Agreement;
NOW the parties to this Agreement agree that in consideration of the disclosure of Information by the Holder or the Authority to the Recipient:
1. The Recipient shall, subject to the following provisions of this Agreement, hold the Information under conditions of strict confidence and shall not use, copy, or disclose to other than the Authority the Information in whole or in part in any manner or form for other than the sole purpose of enabling the Recipient to [respond to the ITT and, in the case of being awarded the contract, to] perform that contract.
2. The Recipient may disclose the Information only to those of its officers and employees as need to know the Information for the purposes set out in paragraph 1. If the Recipient needs to disclose the Information to potential sub-contractors the Recipient shall first inform the Authority and the Holder for approval, obtain from the potential sub-contractor an agreement on behalf of the Holder in the same form as this Agreement, and forward it promptly to the Holder.
3. The restrictions and obligations in paragraphs 1 and 2 shall not apply to any of the Information which the Recipient can show:
a. is already known to the Recipient (without restrictions on disclosure or use) prior to its disclosure to the Recipient directly or indirectly from the Authority or the Holder; or
b. is received by the Recipient without any obligation of confidence from a  Third Party having a right to disclose it; or
c. has been generated independently by the Recipient ; or
DEFFORM 94 (Edn 11/06)
d.  is in or enters the public domain otherwise than by breach of this or another undertaking;
provided the relationship to the remainder of the Information is not revealed.
4. The Recipient shall return to the Authority all the Information, and any copies thereof, promptly upon being notified that the Recipient's bid has been unsuccessful or in the event that the Recipient decides not to respond to the Invitation to Tender, becomes unable to respond to the Invitation to Tender, or withdraws its Tender after submission.

5. [In the event that the Recipient is awarded the contract pursuant to its response to the ITT, the Recipient agrees that the terms of this Agreement shall apply to the Information disclosed (and any amended or extended versions of it) to the Recipient under the contract supplemented only by those requirements in the contract which relate to the use of the Information by the Recipient for the duration of the contract.] On completion or termination of the contract the Recipient shall promptly return to the Authority the Information, and any copies of it, when this Agreement shall terminate except for the restrictions and obligations in paragraphs 1 and 2.

6. The provisions of this Agreement shall be in addition to and not in substitution for any obligation of confidence, whether arising under contract or otherwise, between the Recipient and the Authority in respect of the Information.
7. This Agreement does not include, constitute or imply any transfer, assignment or licence or rights in any information, whether or not identified in Appendix 1, owned by the Holder, other than that specified in paragraph 1.

8. The Recipient hereby acknowledges that the Information is disclosed to the Recipient by or on behalf of the Authority on the basis that the Holder shall have no liability whatsoever to the Recipient arising from any use of the Information by the Recipient and the Recipient will bring no claim against the Holder in relation to the Information or any use of it.

9. This Agreement is personal to the Holder and the Recipient and shall not be assigned by either one of them without the prior written consent of the other which shall not be unreasonably withheld; provided that in all cases of assignment the assignee effectively undertakes to perform all the obligations of the assignor as though the assignee had been an original party to this Agreement.

10. This Agreement (including Appendix 1) sets out the entire agreement between the Holder and the Recipient in connection with the subject matter of this Agreement. However, nothing in this Agreement shall affect the rights or obligations of either party in relation to the Authority in respect of the Information.

11. Neither this Agreement nor any of its provisions shall be amended or waived unless agreed to in writing by duly authorised representatives of the Holder and the Recipient. No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s) or of the same provision on another occasion.

12. This Agreement is made subject to English law and to the exclusive jurisdiction of the English courts, and shall be effective as from the date of signature by the Recipient, and despatch to the Holder.
 
Signed on behalf of					Signed on behalf of
the Recipient by:					the Holder by:

In the capacity of:					In the capacity of:

Date:							Date:
Appendix 1 to
DEFFORM 94
(Edn 11/06)
INFORMATION TO BE PROTECTED UNDER THIS AGREEMENT

[To be completed before the Agreement is signed]
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[bookmark: _Toc497893441]Template Proprietary Software Licence
DEFINITIONS
"Authority" shall mean the Secretary of State for Defence 
"Licensor" shall mean the Company or the wholly owned subsidiary of the Company being the Party granting the License to the Authority.
"Licensed Software" means the computer programs together with any user documentation, update programs and anything else furnished to the AUTHORITY by the LICENSOR under the Licence in connection with those listed programs.
"Use" (or "to Use") in relation to the Licensed Software means copying the software from a store unit or medium into equipment, customising it within its functionality and consistent with the user documentation, running or processing it, operating upon it, all of these acts either alone or with other programs, and  producing copies including, where appropriate, in eye readable form.
"Designated Equipment" means that equipment in respect of which Use of the Licensed Software is licensed. It shall be the equipment specified in the [Prime Contract] unless changed to alternative equipment in accordance with the provisions of Clauses 2.5 or 2.6 of this Licence.
"Licence" means the rights granted by the Licensor to the Authority under Clauses 2 and 4 of this Proprietary Software Licence in respect of the Licensed Software.
LICENCE GRANT
The Authority may Use the Licensed Software on the Designated Equipment from the date of receipt of the Licensed Software by the Authority.
The Authority may allow contractors of the Authority and their subcontractors to Use the Licensed Software on the Designated Equipment on Authority contracts only, provided that the Authority ensures or procures that those contractors and sub-contractors are bound by the conditions of the License and that, unless prevented by security considerations, the Authority shall notify the Licensor of the identity of those contractors or sub-contractors as soon as is reasonably practical. The Authority shall not charge for that Use.
The Authority may also issue such Licensed Software on the Designated Equipment to any contractor or potential contractor in connection with a contract or the tendering for a proposed contract for any United Kingdom Government purpose including but not limited to International Collaboration for the purposes of interoperability as set out in Clause 4 below.
Notwithstanding the grant of rights under Clauses 2.2, 2.3 and 4, where issue of the Licensed Software on behalf of the United Kingdom Government is justified as commercially sensitive then before issue the Licensor shall be given the opportunity to enter into a non disclosure agreement with the recipient in the form of DEFFORM 94.
The Authority may specify alternative Designated Equipment by notification to the Licensor, in which case Clause 2.1 shall apply to the alternative Designated Equipment as notified. However, in the event that the alternative Designated Equipment shall be equipment of a greater processing capacity or capability or a different operating system outside the parameters of the original Designated Equipment the Licensor may require the Authority to pay a fair and reasonable additional fee which will not exceed the difference between the corresponding fees shown in respect of Use of the Licenses Software on the existing and alternative Designated Equipment respectively in the Licensor's price list current at the time when the Authority has specified the alternative Designated Equipment.
The Authority may Use the Licensed Software on alternative equipment if the Designated Equipment is temporarily inoperative until the Designated Equipment is again operative without notification or additional payment to the Licensor.
Notwithstanding the above, the Authority may copy the Licensed Software in machine readable form for back-up purposes for Use of the Licensed Software. The Authority may also create eye readable copies of documentation solely for utilisation by operating personnel of the Licensed Software. All copyright in such copies shall remain the property of the Licensor.
CONFIDENTIALITY
Subject to Clause 3.2 and except as otherwise agreed in writing, the Authority and the Licensor shall each hold in confidence and shall not use, disclose or otherwise make available, except in accordance with the License, all the following information received from the other under or in connection with the License:
The Licensed Software;
Details of the Authority’s use and application of the Licensed Software; 
Any other information which is identified as being disclosed in confidence at the time of disclosure,
Provided that: the obligation for 3.1.2 and 3.1.3 relates only to information received in writing or other material form; and if such information is disclosed orally, the obligation shall apply for 30 days unless the discloser confirms such information in writing or other material form within 30 days when the obligation of confidence shall apply thereafter.
The obligations under Clause 3.1 shall not require the receiving party to maintain confidence in, or refrain from using, any part of the information to the extent that the receiving party can show that such part of the information:
was already known to that party, without restraint on use or disclosure, prior to the date of receipt or acquisition under or in connection with the License; or
has been received by that party, without restraint on use or disclosure, from a  Third Party having the right to disclose it; or
has entered the public domain otherwise than in breach of the License or any other agreement between the parties; or
was generated by that party independently of the information which is subject to Clause 3.1;
provided that the relationship of such part of the information to the remainder of the information which is subject to Clause 3.1 is not revealed.
The obligations under Clause 3.1 shall be perpetual
The Authority shall ensure or procure that any individual to whom the Licensed Software is made available is made aware of, and complies with, the obligations as to confidentiality and other relevant conditions of the License.
The Authority shall reproduce and maintain any copyright notices and trade marks on or in any of the copies of the Licensed Software made in accordance with the License, including partial copies, and on any software changed under the terms of the License.
INTERNATIONAL COLLABORATION FOR THE PURPOSES OF INTEROPERABILITY
For the purposes of this Proprietary Software Licence the expression "International Collaboration Agreement" shall mean any agreement or  arrangement made or proposed to be made between the United Kingdom Government and the government of another country or any government sponsored international body for collaboration in a joint programme of research, development, production, supply, support or operations utilising the Licensed Software, and for the allocation of responsibility for work under such programme between the parties to such agreement or arrangement.
Subject to the rights of  Third Parties the Authority shall have the right under this Proprietary Software Licence to issue for information only such Licensed Software, the copyright of which belongs to the Licensor, for the purpose of promoting the establishment of an International Collaboration Agreement and for the purpose of technical oversight of an International Collaboration Agreement made. Subject as aforesaid and for as long as the Licensed Software remains in use by the Authority, the Licensor shall, if requested by the Authority, provide the Authority with such assistance and further information as the Authority may reasonably require for such promotion and technical oversight. A reasonable charge for this service, based on the cost of providing it, will be borne by the Authority.
If, under an International Collaboration Agreement made, the Authority agrees that the Licensed Software shall be utilised in work undertaken or shared by or on behalf of another party to such International Collaboration Agreement then, to the extent of his right to do so and on fair and reasonable terms approved by the Authority, the Licensor shall, if requested by the Authority, make available the Licensed Software to that other party or his nominee, for use for the purposes of interoperability only, together with any technical assistance information necessary for the effective integration of the Licensed Software.
The Licensor shall have the right to place on such Licensed Software a notice stating that it has been supplied to the Authority and may not be issued outside United Kingdom Government Departments except in accordance with the conditions of the Proprietary Software Licence Before exercising his rights under Clause 4.2 in respect of the Licensed Software bearing such notice the Authority shall give to the Licensor prior written notice of fifteen days (or such other period as may be agreed) of his intention to do so and have regard to any representations and proposals made by the Licensor at any time before issue takes place as to the protection of any aspect of the Licensed Software. In particular, the preparation of a special International Collaboration Report, for the release of the Licensed Software in stages, or for restrictions on the circulation of the Licensed Software. The Authority shall be entitled to make issue contrary to such representations and proposals fifteen days after notifying the Licensor in writing that he considers is in the national interest to do so. If the Authority makes issue of the Licensed Software contrary to the Licensor's representations under this Clause the Licensor shall be entitled to such compensation, if any, as is fair and reasonable in the circumstances. 
If the Licensor is party to a license or other agreement which restricts his freedom to supply or authorise the disclosure any part of the Licensed Software, the Licensor shall, when entering into this Proprietary Software Licence, or when offering to perform it (or, if at these times the restriction is not apparent, as soon thereafter as it is), notify the Authority and at the Authority's request use all reasonable efforts with the assistance and at the expense of the Authority to abate the restrictions to the extent required.
The Authority undertakes that he will consult with the Licensor as early, as frequently and as fully as is reasonably practicable in the consideration of any International Collaboration Agreement, into which he may wish to enter and will pay due regard to any representations of the Licensor.
TERM AND TERMINATION OF THE LICENCE
Each Licence shall continue until the Authority terminates it by written notification to the Licensor, or it is terminated pursuant to Clause 7.
The Authority shall within thirty days of termination of a License, through all reasonable endeavours and to the best of its knowledge, return or destroy, at the Licensor's option, all originals and destroy all copies of the Licensed Software including partial copies and modifications except that the Authority may on prior written authorisation from the Licensor retain one copy for archival purposes only. The Authority shall promptly certify in writing once it has so done.
In the event of the Licensor drawing the attention of the Authority to a breach of any condition of this Licence agreement then:
where the breach is of a nature that cannot be remedied, the Authority undertakes to settle with the Licensor on fair and reasonable terms and to utilise all reasonable endeavours to ensure that a further such breach does not occur,
where the breach is capable of being remedied, the Authority shall remedy the breach and where appropriate put in place measures to ensure that a further breach does not occur. The Authority shall indemnify the Licensor for all loss and damage incurred by him as a result of the breach.
COMBINATION OF SOFTWARE
The Authority may combine all or part of the Licensed Software with other materials to form a new work. Any portion of the Licensed Software included in a new work shall be used only on Designated Equipment and shall be subject to the conditions of this Licence. The Licensor shall be absolved from any obligation or liability under the Licence to the extent that this arises as a result of the creation or use of any new work not approved in writing by the Licensor
IPR ACTIONS AND LIABILITIES FOR IPR INFRINGEMENT
The Licensor declares that he is entitled as either owner or licensee to provide the Licensed Software to the Authority on the terms and conditions of the Licence.
Subject to the limitations imposed in Clauses 7.3 and 7.4, the Licensor shall assume all liability and indemnify the Authority against all costs or liabilities arising under any valid claim or action brought by a  Third Party against either Party, or against any of its contractors (which expression shall include any sub-contractor) engaged in tasks relevant to the provision of the Licensed Software or to the Authority's exercise of the Licence, in respect of any  Third Party intellectual property right, including a patent, registered or unregistered design right, trade mark, copyright, trade secret or confidential information, which relates to the supply of the Licensed Software or the Use of the Licensed Software in accordance with the Licence by the Authority or its contractor, then:
If the claim or action is brought against the Licensor he shall take full responsibility for dealing with settling or defending the claim or action;
If any claim is made against the Authority or its contractors the Licensor shall be given full responsibility for dealing with settling or defending the claim as appropriate in his judgement;
If legal action is taken against the Authority or its contractor that party shall be entitled to join the Licensor in the action.
Clause 7.2 shall not apply, and the Authority shall assume all liability for and indemnify the Licensor and its contractors, against all costs and liabilities under the claim or action in the event that it arises as a consequence of any of:
Use of the Licensed Software by the Authority, or by a contractor permitted to use the Licensed Software pursuant to Clause 2.2, outside the Licensor's specification or user documentation on the Designated Equipment or in a manner outside the reasonable knowledge or expectation of the Licensor or in circumstances particular to the Authority as distinct from other customers for the equivalent Licensed Software;
Use of modifications to the Licensed Software not provided or not approved in writing by the Licensor;
infringement by the Licensor of any  Third Party intellectual property right by reason only of use of any material provided by the Authority for the purposes of the Licence, but only to the extent that this material is held and used within the terms under which it was provided and used solely for the purposes of the Licence.
Clause 7.2 shall not apply in the event that, without the consent of the Licensor (which shall not be unreasonably withheld) the Authority: 
has made or makes an admission of any sort to the  Third Party relevant to the claim or action;
the Authority has entered or enters into negotiations with the  Third Party relevant to the claim or action;
the Authority has made or makes an offer to the  Third Party for settlement of the claim or action.
Each Party undertakes to notify and consult the other promptly in the event of any enquiry, claim or action brought or likely to be brought against it or its contractor or the Parties jointly, which relates to infringement of any  Third Party intellectual property right in connection with the supply or Use of the Licensed Software under the Licence. By joint agreement, the Authority may take the lead in dealing with settling and defending any such enquiry claim or action made against it directly in consultation with the Licensor and, subject to the Licensor's agreement as to the terms of any settlement, this shall not displace any liability of the Licensor arising under Clause 7.2. If any claim is made against the Authority under Section 55 of the Patents Act 1977 as a result of the Authority's use of the Software, and if the Authority offers a settlement of the claim, otherwise than as a result of a Court order and without the agreement of the Licensor, the Licensor shall be relieved of any liability which might otherwise arise under Clause 7.2. 
In the event that any claim or action is made which is subject to Clause 7.2 or if in the Licensor's reasonable opinion such claim or action is likely to be made, the Licensor shall promptly utilise ail reasonable endeavours to:
establish or secure the Authority's right to continue to Use the Licensed Software or, failing to do so,
avoid that claim or action by, and after consultation with the Authority as to how to minimise the Authority's loss of Use of the Licensed Software, replacing or modifying the Licensed Software without significant change to the specification of the Licensed Software all at the Licensor's expense, including installation and testing.
In the event of the Licensor being unable to satisfy the requirements of sub-Clauses 7.6.1 or 7.6.2 the Licensor may terminate the Licence relating to the Licensed Software upon not less than three months written notice unless a lesser period is determined by any court order, and the Licensor shall make a refund of the licence fee to the Authority, either in full or with the agreement of the Authority (which shall not be unreasonably withheld) of a portion of the licence fee representing the lost portion of the Licence.
The conditions set forth in clauses 7.2 to 7.7 represents the total liability and responsibility of each Party to the other under a Licence in respect of any actual or alleged infringement of any intellectual property right owned by a  Third Party, and take precedence over any other liability condition in the Licence.
OUTPUT
The Authority may freely copy any output resulting from Use in accordance with Licensor - supplied documentation of the Licensed Software.
DISPUTES
Other than for any claim arising from non payment of a valid invoice should any question, dispute or difference whatsoever arise between the Authority and Licensor in relation to or in connection with this Agreement or the Schedule of any Licence granted under it, the Authority or the Licensor may give notice to the other in writing of the existence of that question, dispute or difference and both parties will attempt to reach a solution. If no mutually acceptable solution is found the Authority or the Licensor may give notice to the other in writing (the ADR notice) that the matter is to be referred to Alternative Dispute Resolution (ADR).
Upon receipt of the ADR notice and subject to sub-Clause 9.3, the parties shall define the type of ADR to be adopted and the rules for its implementation. Failing agreement to adopt, or to achieve, resolution by one such type, the parties may decide to adopt a second type of ADR. The parties agree that after a period of two (2) months from the date of receipt of the ADR notice, or such other date as may be agreed by the parties, and provided that the dispute remains unresolved, it shall finally be settled by arbitration by a sole arbitrator at the request in writing by either party to the other. Failing agreement on the appointment of the arbitrator within 14 days of receipt of such request, the arbitrator shall be appointed by the President for the time being of the Law Society, in accordance with the Arbitration Act 1996 or any statutory modification or re-enactment of it. The costs of any ADR shall be shared equally by the Authority and the Licensor, however, the costs of arbitration shall be settled by the arbitrator.
Where a party rejects the referral of the matter to ADR he shall promptly notify the other party in writing of that rejection and the reasons for it.
TRANSFER
The Licensor shall not assign his interest in any License or the intellectual property licensed there under without first providing for the continuance of the Authority's rights under the License and without notifying the Authority in writing of the identity of the assignee.
Unless prevented by law or national regulation the Authority shall have the right to assign the Licence to a separate legal entity, without charge to itself or the legal entity, upon two months written notice to the Licensor, as provided below:
following a transfer from the Authority to the legal entity of any function of the Authority for which the Licensed Software has been obtained; or
on disposal to the legal entity of surplus Designated Equipment where the Licensed Software is essential to the running of that equipment, whether or not it is embedded in the equipment, provided that all warranties (whether express or implied) and all indemnities shall be void, the Licensed Software shall be supplied "as is".
PROVIDED THAT the Licensed Software assigned in accordance with this sub-Clause may only be used for the same purposes for which the Authority was licensed in accordance with Clauses 2 and 4 and wider use shall require the written approval of, and the grant of a further licence by, the Licensor.
DISCONTINUANCE OF BUSINESS
The Authority shall have the right to secure from the Licensor, or from the authorised trustees or receivers acting on behalf of the Licensor, in the event of the Licensor permanently ceasing to maintain the Licensed Software or the Licensor permanently discontinuing in business because of bankruptcy, receivership, dissolution, or other form of permanent business disruption and that business is not continued by a successor in interest to the Licensor to whom the benefits and obligations of this Agreement and any licence granted under it have been assigned, Licensed Software documentation including program source code in the possession and control of the Licensor, but no more than the Licensor uses himself, as the Authority shall consider necessary for it to maintain and continue its normal Use of the Licensed Software for the duration of the Licence but for no other purpose.
If so required by a Special Condition, the Licensor shall compile and maintain, at a price or in accordance with a price formula identified in the Special Condition, an up to date copy of the Licensed Software documentation to which the Authority is entitled under Clause 10.1 which copy shall be held by the Licensor as a bailee without lien for the Authority and be made available to the Authority without additional charge. In the absence of such a Special Condition, the copy shall be prepared on the Authority's demand and it shall be made available to the Authority at a fair and reasonable price based on the cost of compilation, reproduction and dispatch.
The Authority shall have the right to utilise the Licensed Software documentation to which it is entitled under Clause 10.1 for the purpose of maintaining its Use of the Licensed Software for the duration of the Licence but for no other purpose. The Authority shall hold in confidence all information in the documentation.
GENERAL
If any provision of this Agreement is held to be invalid, illegal or unenforceable to any extent then: 
that provision shall (to the extent it is invalid, illegal or unenforceable)be given no effect and shall be understood not to be included in the Agreement but without invalidating any of the remaining provisions of the Agreement; and
the parties shall use all reasonable endeavours to replace the invalid, illegal or unenforceable provision by a valid, legal and enforceable provision the effect of which is as close as possible to the effect of the invalid, illegal or unenforceable provision.
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.
No waiver of any right or remedy shall operate as a waiver in respect of any other right or remedy.
Neither the Licensor nor the Authority shall be liable for failure to perform any of its obligations under the Licence if that failure results from circumstances beyond its reasonable control.
Headings have been included for convenience only and shall not be used in construing any condition of the Licence.
The Licence shall be subject to and construed and interpreted in accordance with the Laws of England and shall be subject to the non-exclusive jurisdiction of the Courts of England for the enforcement of any arbitral decision.
The Licence shall constitute the entire agreement between the parties relating to the Licensed Software and supersedes any previous agreement.
No right is granted to any person who is not a party to the Licence to enforce any term of the Licence in his own right and the parties declare that they have no intention to grant any such right
SECURITY ACCREDITATION
Notwithstanding Clause 10 above at the request of the Authority the Licensor shall promptly provide to the Authority a copy of the source code for the Licensed Software and other supporting information solely for the purposes of enabling such security accreditation associated with the use of the Licensed Software as the Authority may require. Source code and other supporting information provided for this purposes shall not be disclosed by the Authority to anyone other than UK Government personnel without the prior written permission of the Licensor.

[bookmark: _Toc497893442]Annex 4
[bookmark: _Toc497893443]Approved document markings
1. Authority Background IPR documents
© Crown-owned copyright [insert the year of generation of the work] (or such other notice regarding confidentiality or ownership as the Authority may notify from time to time)
Vesting IPR documents
© Crown-owned copyright [insert the year of generation of the work] (or such other notice regarding confidentiality or ownership as the Authority may notify from time to time)
Contractor Background IPR documents
This document is supplied in confidence to MOD in accordance with Contract No [BATCM/XXXXX] (the “Contract”).  The document comprises information proprietary to [CONTRACTOR] and whose unauthorised disclosure may cause damage to the interests of [CONTRACTOR].  Except with the prior written permission of [CONTRACTOR], MOD’s rights of use and dissemination in the document are limited to those set out in Contract No [BATCM/XXXX], including providing the document to third parties where the third party requires access to the document in support of work it is undertaking in respect of Project MORPHEUS (only), subject to the third party having entered into an appropriate non-disclosure agreement with [CONTRACTOR].
Certain parts of the document, which are identified, are subject to third party rights or were not generated under the Contract and, without prejudice to its existing rights, MOD’s rights of use and dissemination in the parts so identified are limited to those set out in the Contract.
Requests for permission for wider use or dissemination should be made to the relevant [CONTRACTOR] Account Manager.
Documents subject to crown-owned copyright but containing or referring to Contractor Background IPR
© Crown-owned copyright [insert the year of generation of the work (or such other notice regarding confidentiality or ownership as the Authority may notify from time to time)
Any parts of the document containing or referring to Contractor Background IPR identified by a note in the side bar for the document.
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[bookmark: _Toc497893445]Commercial Exploitation Arrangements/Levy
Any sums due to the Authority in respect of sales or supplies of items developed by the Contractor under this Contract shall be determined, for the purposes of the Intellectual Property Rights detailed in Schedule 14 (IPR), in accordance with the Commercial Exploitation Agreement(s) at Annexes A, B and C. It is agreed between the parties that the Contractor will enter into Commercial Exploitation Agreement(s) with the Authority forthwith at the relevant time, as determined by the Authority, and the conditions shall be identical in all material respects to those set out in Annexes A, B and C.
The actual percentages payable or calculated will be agreed by the Parties no later than the point of the first sale or other supply to which the arrangements apply. 

[bookmark: _Toc497893446]Annex A
Commercial Exploitation of Defence Equipment Developed at Government Expense
[CEL Agreement No.]*
Interpretation etc.
1.	In this Agreement the following shall have the effect with respect to interpretation:
a.	'the Contract(s)' mean(s) Contract No(s)............. between the Ministry and the Contractor relating to/for ....................................... ;
b.	'Contract Article' means any article which uses the design produced under the Contract(s) and includes any sub-assemblies, components or spares thereof;
c.	'Government-funded tooling' means jigs and tools, etc, provided or paid for by the Ministry and required for the production of a Contract Article;
d.	the 'Contractor' includes any subsidiary or associated company of the Contractor;
e.	'leviable transaction' means a sale or any other transaction giving rise to levy under this Agreement;
f.	the 'Contractor's selling price' means, subject to the proviso hereto, the price for which the Contractor invoices his customer but excluding the cost of such of the following elements as are applicable and can be identified to the satisfaction of the Ministry:
(1)	Freight costs and insurance. 
(2)	Cost of packing not developed at UK Government expense. 
(3)	The cost of ECGD servicing and other sales finance charges including interest on customer credit. 
(4)	The cost of any MOD inspection. 
(5)	Installation and commissioning costs where installation and commissioning form no part of the work under the development contract(s). 
(6)	Agents' fees and commission.
(7)	The price paid by the Contractor for an article or articles supplied to him by a third party for incorporation in the Contract Article, but only if such third party has a separate commercial exploitation agreement with the Ministry relating to such article or articles and has been informed by the Contractor that such article or articles are being used for a leviable transaction. 
(8)	Value Added Tax where applicable. 
Provided that any element of profit which the contractor has included in the above items (1) - (8) shall not be so included.
g.	'Profit' other than for the purposes of the proviso to sub-clause (f) of this Clause means the difference between the Contractor's selling price and the allowable costs prescribed by the Ministry for the purpose of the sale in question, provided such difference is a positive sum.
Sales and Licences
2.	Should the Contractor sell any Contract Article, other than for any purpose set out in Clauses 5 and 6 hereof, the Contractor shall pay to the Ministry:
a.	a levy for the use of the design to be calculated at .......... per cent of the Contractor's selling price [except that the percentage rate of levy may be revised at the end of the development contract if the Contractor or the Ministry can demonstrate that the design relied more, or less, on private venture research and development than was assumed in agreeing the levy rate]*.
b.	a levy of … per cent of the Contractor's selling price for the use of Government-funded tooling except that the rate of … per cent shall be reduced appropriately where a substantial part of jigs and tools etc used in connection with a sale or other transaction has not been provided or paid for by the Ministry:
except that, unless otherwise agreed by the Ministry, levy on individual sales above £15M in value (for which purpose contemporaneous sales of the same equipment to the same customer will count as one sale) will be payable on an appropriate profit-sharing basis to be agreed between the Contractor and the Ministry before the contract of sale is entered into.  The threshold of £15M may be increased from time to time by the Ministry, in relation to future sales, to take account of inflation.
3.	Should the Contractor grant a licence to manufacture Contract Articles, the Contractor shall pay to the Ministry a levy calculated at … per cent of the gross receipts of the Contractor in money by way of royalties, licence fees or otherwise in respect thereof:
Provided that:
a.	where the consideration consists wholly or in part of some benefit other than money the levy shall, in lieu of or in addition to such payments (as the case may be), consist of or include a sum representing … per cent of what may reasonably be regarded as the value of the said benefit; and
b.	the Contractor shall not grant any licence for which there is no consideration, or only nominal consideration, without first agreeing with the Ministry what levy if any should reasonably be paid to the Ministry in respect of such licence; and
c.	where the licensee pays for parts supplied in addition to paying his licence fee for manufacturing Contract Articles, levy on such parts shall be due in accordance with Clause 2 above in addition to the rate due under this clause.  The receipts by the Contractor in respect of such parts shall not be regarded as receipts in respect of the licence on which the levy of … per cent is charged.
4.	Payment of levy is deemed to include payment for the use of any industrial property rights owned by the Ministry in connection with a sale or other transaction giving rise to levy under this Agreement.
5.	No levy shall be payable in respect of:
a.	purchases by the Ministry;
b.	sales to another UK Government Contractor or sub-contractor when the Contract Articles concerned can be clearly identified as being supplied to meet the requirements of the Ministry;
c.	substantial individual equipments not developed at UK Government expense.
6.	In the case of sales to the Government of Australia, whether directly or under a sub-contract, of Contract Articles which are Guided Weapons or other items which have been developed with the aid of the Joint Project facilities at the Weapons Research Establishment, Woomera, and of spares for elements of such systems, the levy shall be restricted to a charge for the use of Government-funded tooling in accordance with Clause 2(b).
Sales of or Licensing of Spares or Parts
7.	The sale of or licence to manufacture spares or parts of Contract Articles shall attract levy in accordance with this Agreement unless the Ministry agrees that an allowance may be made for any elements of the design of any such spare or part that were not developed at UK Government expense or a reduced rate of levy shall apply on all such spares and parts where there are practical difficulties in distinguishing between those which attract the full rate of levy, those which attract a reduced rate of levy and those on which no levy is due.
Derivatives
8.	Should the Contractor sell, refurnish, recondition, maintain, lend, hire, or grant a licence to manufacture any articles in any further stage of development or articles based on the design of, or using design features of, or being a scaled version of, the Contract Article, levy calculated in accordance with this Agreement shall be due to the Ministry only to such extent as shall be reasonable in the circumstances.  Subject to this the provisions of this Agreement shall apply.
Refurbishing or Reconditioning
9.	Should the Contractor for resale or otherwise refurbish or recondition any Contract Articles (except at no charge to the customer under defects liability obligations) the Contractor shall pay to the Ministry a levy consisting of:
a.	a sum calculated in accordance with this Agreement on the selling price of any new sub-assemblies, components and spare parts embodied in the reconditioned or refurbished Contract Articles; and
b.	a sum for any use of Government-funded tooling (other than any used only in the manufacture of the said new sub-assemblies, components and spare parts) calculated as in Clause 2(b) on the Contractor's selling price of the said reconditioned or refurbished Contract Articles after deduction of the selling price of any new sub-assemblies, components and spare parts embodied in the reconditioned or refurbished Contract Articles.
Maintenance Agreements
10.	Where an agreement for the maintenance of Contract Articles between the Contractor and another party for a fee includes the provision of parts and spares of such Contract Articles not separately invoiced, a levy calculated in accordance with this Agreement will be due on that proportion of the maintenance fee which represents a reasonable estimate for the provision of such parts and spares.
Loan or Hire of Contract Articles
11.	Should the Contractor enter into any Agreement for lending any Contract Articles or for otherwise making such Articles available to a third party except by way of sale, the Contractor shall pay to the Ministry a levy calculated as specified under Clause 2 hereof of the gross receipts of the Contractor.
Provided that:
a.	where the consideration consists wholly or in part of some benefit other than money the levy shall, in lieu of or in addition to such payment (as the case may be), consist of or include a sum calculated in accordance with Clause 2 hereof and based on what may be reasonably regarded as the value of the said benefit; and
b.	the Contractor shall not enter into any Agreement (as set out in this clause) for which there is no consideration, or only nominal consideration, unless the Ministry has agreed what levy, if any, should reasonably be paid to the Ministry in respect of such Agreement. 
12.	Unless the Contract Article is subsequently sold, no levy shall be due where the Contractor makes a Contract Article solely for his own research or development purposes or for his own demonstration or sales promotion purposes, except in respect of use of Government-funded tooling.  Contract Articles made and used by the Contractor for any other purpose shall attract levy at normal rates in accordance with Clause 2.
Abatement of Levy
13.	Where, in the circumstances of an individual sale, the Contractor considers that the effect upon his selling price of inclusion of levy rates calculated in accordance with Clause 2 would be such as to prejudice his chances of completing the sale, or would result in an unreasonably low profit, it shall be open to the Contractor before the sale contract is entered into to seek the approval of the Ministry to an abatement scheme in accordance with the provisions of Clauses 14 and 15 herein.  Provided that the Contractor's cost accounting system is adequate in the opinion of the Ministry to provide the statements of allowable costs necessary to implement the scheme such approval will not be unreasonably withheld.
14.	The abatement scheme shall generally determine levy on the basis of outturn profitability of the sale in question expressed as a percentage on the allowable costs as prescribed for this purpose by the Ministry and shall apply as follows:
a.	where Government-funded tooling is used, the … percent of profit on cost shall be payable to the Ministry;
b.	the next ...% of profit on cost (or the initial ...% where sub-clause 14(a) does not apply) shall be retained by the Contractor;
c.	the remaining profit, without upper limit, shall be shared between the Ministry and the Contractor in the ratio of 1:1 until a total profit of ...% on cost has been reached, and thereafter in the ratio of X:1.
Note: X should be one-fifth of the total normal unabated levy rates, but never less than 1).
15.	Once a request to apply the abatement scheme has been approved by the Ministry it shall not thereafter be revoked by either party for the sale in question.  The Contractor shall provide on request and in a specified form a certified statement of costs and profitability and such facilities as may be necessary for the Ministry, if it so desires, to verify the statements.  Where the value of the sale is less than £500,000 any abatement of levy may at the discretion of the Ministry, be settled (before the sale contract entered into is concluded) on the basis of the expected outturn profitability provided the request for abatement is supported by adequate evidence and reasonable notice is given to the Ministry.
Notification of Leviable Transactions
16.	The Contractor shall notify details including, where appropriate, the expected value of the sale, to the Ministry acquisition team named in the Contract quoting the number of the Contract / CEL Agreement No.:
a.	in respect of a sale of any Contract Articles or of a development or derivation thereof:
(1)	as soon as it becomes apparent that a sale (or contemporaneous sales of the same equipment to the same customer) above £15M in value (or such higher value as may be notified by the Ministry from time to time) may arise; 
(2)	immediately a first sale of lesser value is entered into; 
b.	immediately any negotiations for the grant of a licence for the manufacture of any Contract Articles, or of a development or derivation thereof, is entered into (the Ministry reserves the right in this connection to be supplied with a copy of the terms of the licence agreement); or
c.	in respect of any leviable transaction other than a sale or licence relating to any Contract Articles, or to a development or derivation thereof:
(1)	immediately the transaction is entered into where the rate of levy is laid down in this Agreement; 
(2)	immediately negotiations are entered into where the appropriate rate of levy has not been agreed; 
d.	when any proposed extension or alteration to the transactions set out in (a) (1), (b) or (c) (2) is considered.
Cancelled Orders
17.	Where a sale is cancelled after some work in aid of the sale involving the use of Government-funded tooling has been undertaken, a levy shall be due in respect of such use calculated on a fair and reasonable basis.  Where the Contractor has received any payments, whether from his customer or otherwise which he is entitled to retain, in respect of work done or in hand, or in respect of any claim arising out of the cancellation, levy shall also be due on a fair and reasonable basis having regard to the reasonable costs and claims which the Contractor may have to meet therefrom.  The Contractor shall notify any such cancellation to the Ministry acquisition team named in the Contract and shall provide such information as may reasonably be required for the determination of the levies payable under this Clause.  Should any Contract Article (or article falling under Clause 8) manufactured or in course of manufacture prior to cancellation subsequently be re-sold levy will again be due on the normal basis.
18.	The liability of the Contractor to the Ministry for any sum due under this Agreement shall accrue:
a.	in respect of sales, on the date of delivery ex-Contractor's works or, where the sale contract so prescribes, upon shipment;
b.	in respect of cancelled sales, six months after the date of cancellation or such longer period as may be agreed;
c.	in the case of licences, and in any other case in which levy is based on gross receipts by the Contractor in respect of an agreement relating to Contract Articles, on the date of receipt by the Contractor of each payment;
d.	in respect of the use of Government-funded tooling where no other liability for levy arises, upon completion of the work in question, except that if the work takes longer than a year interim payments of levy will accrue as deliveries take place.  In the event of cancellation of the sale liability will accrue six months thereafter;
e.	in respect of any Variation of Price settlements on receipt of payment by the Contractor.
Payment of levy shall be in accordance with the Accounting provisions at Clauses 21-24 below.
19.	Where an abatement scheme has been approved in accordance with Clauses 13-15 the Contractor shall be liable for interim payment of levy in accordance with the provisions of Clause 18 at one half the appropriate unabated levy rate unless the Ministry agrees otherwise.  A final adjustment to or from the Ministry shall be made as soon as it is practicable after completion of the sale.  The Ministry reserves the right to review and alter interim rates of levy from time to time and agrees to carry out such a review upon request by the Contractor.
20.	Should the Contractor fail to provide statements under Clause 22 within a reasonable time the Ministry reserves the right to assess the levy payable and to recover the same.
Accounting
21.	The Contractor shall supply to DBS FIN-IR-IPCM1-13g, 1st Floor, Walker House, Exchange Flags, Liverpool L2 3YL, two copies of a statement (see clause 22) at [........] intervals commencing with first sale or licensing arrangements (see Clause 16).
22.	The statement shall contain information concerning every sale, licence or other transaction in respect of which levy accruing during the period to which the statement relates is payable, and in particular shall specify:
a.	the nature of the transaction (making clear under which of the Clauses 2-12 hereof it falls) and the date thereof and the name and address of the other party or parties thereto:
b.	in the case of a sale, the quantity and type of equipment sold, the selling price, and in any other case, the gross receipts in money in respect thereof and the nature and value of any consideration other than money;
c.	any other matters relevant to determining the levy payable;
d.	the sum (to the nearest pound) computer to be payable by the Contractor to the Ministry in respect of each transactions (including a provisional sum in any case in which the sum depends upon a reasonable figure yet to be agreed with the Ministry).
23.	The statement shall be provided not later than two months after the close of the period to which it relates once a first sale or licensing has been agreed and 'nil' statements shall thereafter be provided whenever appropriate.  Where there are NIL returns over a number of years and no evident prospect of a future leviable activity or receipt the contractor should approach the Ministry acquisition team commercial officer regarding future reporting and future CEL arrangements.
24.	Each statement shall be accompanied by a payment covering the accrued levy calculated by the Contractor to be due and set out in the statement (plus VAT where applicable).  Invoices in respect of any other accrued levy will be issued to the Contractor by DBS FIN-IR-IPCM1-13g, Ministry of Defence.  Payments (including VAT where applicable) shall be made to the Secretary of State for Defence at the address to which statements are to be supplied, or at the address stated on the invoice, as appropriate.
25.	Two copies of an annual certificate that the sums reported on the statements are correct and complete and in accordance with the Contractor's books of account and records or that no sales have been made or licences granted or other leviable transactions entered into, shall be obtained by the Contractor from his Auditors and shall be forwarded to DBS FIN-IR-IPCM1-13g not later than six months after the end of the Contractor's financial year.
26.	For the purpose of verifying the statements the Contractor shall maintain proper books of account and records at his premises and shall make them available for inspection at all reasonable times by the representatives of the Ministry and of the National Audit Office.
Recovery of Sums Due
27.	Whenever under this Agreement any sum of money shall be recoverable from or payable by the Contractor, the same may be deducted from any sum then due, or which at any time thereafter may become due, to the Contractor under any contract with the Ministry or with any Department or Office of Her Majesty’s Government.
Arbitration etc
28.	This Agreement shall be considered as an agreement made in England** and subject to English Law.
29.	All disputes, differences or questions between the parties to this Agreement with respect to any matter arising out of or relating to this Agreement shall be referred to the arbitration of two persons (one to be appointed by the Ministry and one by the Contractor) or their Umpire, in accordance with the provisions of the Arbitration Act 1996.
30.	Nothing in this Agreement shall be construed as relieving the Contractor from responsibility for:
a.	obtaining the necessary export licence as applicable to any overseas sale;
b.	obtaining any necessary release from security restrictions in force for the Contract Articles.
31.	Contractors are advised to consult the Defence Export Services Organisation, St Georges Court, 2-12 Bloomsbury Way, London WC1A 2SH, on a case by case basis before making offers to sell Contract Articles overseas.

Signed: 							Signed:
(MOD Commercial) 					(Contractor) 

Date:							Date

[bookmark: _Toc497893447]Annex B
Commercial Exploitation of Computer Software Developed at Government Expense
[CEL Agreement No.]*
This AGREEMENT is made the .................. day of ............... two thousand and .............. BETWEEN THE SECRETARY OF STATE FOR DEFENCE (hereinafter called 'the Ministry') of the one part and ................................ ..................................................................whose registered office is situated at ........................................................................................... ....................................... (hereinafter called 'the Contractor' which expression where the context so admits or requires shall include its successors in title) of the other part.
WHEREAS:
(1)	By virtue of conditions of (a) Contract(s) between the Contractor and the Ministry the Contractor has developed certain Computer Software for the Ministry and the Contractor and/or the Ministry (as the case may be) is the beneficial owner of all Intellectual Property Rights therein;
(2)	By virtue of the conditions of said Contract(s) the Contractor is permitted to commercially exploit said Computer Software provided that he first agrees with the Ministry the sum or sums which should reasonably be paid to the Ministry having regard to the amount paid or payable to the Contractor by the Ministry under the Contract(s) and other relevant Contracts.
(3)	The parties hereto have agreed that the aforementioned sum or sums payable and the conditions governing payment thereof shall be as set forth in the following Agreement.
IT IS HEREBY AGREED AS FOLLOWS:
Definitions
1.	In this Agreement the following terms shall have the following meanings:
(a)	'The Contract(s)' means Contract Number(s) ...................... between the Ministry and the Contractor for the …........................ ...................... .
(b)	'Contract(s) Software' means the computer program or part thereof generated under the Contract(s) and including any adaptation, extraction, translation, modification or enhancement thereof and any associated documentation such as program user guides.
(c)	the 'Contractor' includes any subsidiary company or associated company of the Contractor.
(d)	'Sale' means any sale transaction, lease or hire of, or the grant of an end-user licence in respect of, the Contract(s) Software in whole or in part by the Contractor, and derived terms such as 'selling' shall be construed accordingly.
(e)	'Bureau Services' - means a service whereby the benefit of the Contract(s) Software is provided to a customer for gain, without transfer of the Contract(s) Software to the customer.
(f)	'Leviable Transaction' means any transaction giving rise to levy under this agreement, and shall include a transaction for the supply of the Contract(s) Software and the grant of licences and shall also include a transaction for Bureau Services.
(g)	The 'Contractor's selling price' means the price for which the Contractor invoices his customer before the deduction of any discounts but excluding such of the following elements as are applicable and can be identified to the satisfaction of the Ministry;
(i)	Freight costs and insurance; 
(ii)	Packaging not developed at UKG expense; 
(iii)	The cost of ECGD servicing and other sales finance charges; 
(iv)	any charges relating to MOD inspection; 
(v)	Installation and commissioning costs incurred where installation and commissioning formed no part of the work under the Contract(s) but excluding the cost of providing any warranty; 
(vi)	Agent's fees and commissions; 
(vii)	Value Added Tax where applicable. 
Provided that any element of Profit which the Contractor has included in the above items (i) to (vii) shall not be so included.
h)	'Profit' other than for the purposes of the above proviso to sub-clause (g) above means the difference between the Contractor's selling price and the allowable costs as prescribed by the Ministry for the purpose of the Sale in question provided such difference is a positive sum.
Sales and Licences
2.	Should the Contractor sell any Contract(s) Software or any material reproducing the Contract(s) Software other than for any purpose set out in Clause 8 hereof the Contractor shall pay to the Ministry:
(a)	A levy for the use of the Intellectual Property Rights enshrined in the Contract(s) Software including copyright to be calculated at ...% of the Contractor's selling price.
(b)	A share of the profits on any Leviable Transaction for which the Contractor's gross receipts exceed £15M in value (for which purpose contemporaneous Leviable Transactions of the same Contract(s) Software to the same customer will count as one Leviable Transaction, said share to be agreed between the Contractor and Ministry before the transaction contract is entered into.  The threshold of £15M may be increased from time to time by the Ministry, in relation to future transactions to take into account inflation.
3.	Should the Contractor grant a licence to reproduce the Contract(s) Software and to enable the Licensee to sell the Contract Software(s) or should the Contractor assign or otherwise dispose of his rights in the Contract(s) Software, the Contractor shall pay the Ministry a levy calculated at ...% of the gross receipts of the Contractor in money by way of royalties, licence fees or otherwise in respect thereof.
Provided that:
(a)	The Contractor shall not assign or grant an exclusive licence or otherwise dispose of his rights in the Contract(s) Software without the prior written consent of the Ministry, which consent shall not be unreasonably withheld.  It will be a condition of consent that the terms of the said assignment or said exclusive licence or disposition shall be consistent with the terms and conditions of this Agreement and that before entering into an Agreement to assign or grant an exclusive licence or otherwise dispose of his rights in the Contract(s) Software the Contractor shall ensure that the proposed assignee or the proposed exclusive licensee enters into an agreement with the Ministry reserving to the Ministry the rights granted to it in the Contract(s);
(b)	Where the consideration comprises wholly or in part some benefit other than money the levy shall, in lieu of or in addition to such payments (as the case may be), consist of or include a sum representing  ...% of what may be reasonably regarded as the value of the said benefit; and
(c)	The Contractor shall not grant any licence or make an assignment or otherwise dispose of his rights in the Contract(s) Software where there is no consideration, or only nominal consideration, without first agreeing with the Ministry what levy (if any) should reasonably be paid to the Ministry in respect of such licence assignment or disposition of rights.
4.	If the Contractor uses the Contract(s) Software to develop other computer software, and the Contractor wishes to enter into a Sale involving the computer software as developed, then the Contractor shall notify the Ministry prior to the said Sale, and the levy due upon the said Sale shall be agreed upon between the Ministry and the Contractor.
5.	The Contractor shall not place in the public domain or disclose to a third party the Contract(s) Software nor any computer software developed by use of the Contract(s) Software without first notifying the Ministry and agreeing with the Ministry the amount of levy that shall be payable in respect of such placement or disclosure.
6.	Where an agreement for the maintenance of the Contract(s) Software between the Contractor and another party for a fee also includes the supply of the Contract(s) Software not separately invoiced, a levy calculated in accordance with this Agreement will be due on that proportion of the maintenance fee which represents a reasonable price for the Supply of the Contract(s) Software.
7.	Subject to Clause 8 below payment of levy is deemed to include payment for the use of any Intellectual Property Rights owned by the Ministry (or in the case of copyright, administered for commercial exploitation by the Ministry) which is in the Contractor's possession and is necessary in connection with the Sale or other transaction giving rise to levy under this Agreement.
8.	This Agreement does not provide a right to use or include payment for the use of any Intellectual Property Rights (or in the case of copyright, administered for commercial exploitation by the Ministry) which are administered and managed on behalf of the Ministry by the Meteorological Office.
9.	It shall be the sole responsibility of the Contractor to ensure that he has secured adequate rights from any third party to use and exploit elements of the Contract(s) Software in which the Intellectual Property Rights are owned by such third party.
10.	No levy shall be payable in respect of;
(a)	the supply of the Contract(s) Software to the Ministry;
(b)	the supply of the Contract(s) Software under any transactions with the Ministry's Agents or its contractor or sub-contractor where the Contract(s) Software can be clearly identified as being supplied to meet the requirements of the Ministry.
Sales or Licensing of Adaptations, Extraction's, Translations, or Enhancements of the Contract(s) Software.
11.	Sales involving, or licences to reproduce, adaptations, extraction's, translations or enhancements of the Contract(s) Software shall attract levy in accordance with this Agreement unless the Ministry agrees that an allowance may be made for software that was not developed at UK Government expense.
Contract Software for Contractor's Own Use.
12.	Without prejudice to Clause 3 above unless the Contract(s) Software is subsequently sold, no levy shall be due where the Contractor reproduces the Contract(s) Software solely for his own research or development purposes or for his own demonstration or sales promotion purposes.  Contract(s) Software reproduced and used by the Contractor for any other purpose shall attract levy at normal rates in accordance with Clauses 2 to 6 hereof.
Abatement of Levy
13.	Where, in the circumstances of an individual Sale, the Contractor considers that the effect upon his selling price of inclusion of levy rates calculated in accordance with Clause 2 would be such as to prejudice his chances of completing the Sale or would result in an unreasonably low profit, it shall be open to the Contractor before the Sale contract is entered into to seek the approval of the Ministry to an abatement scheme in accordance with the provisions of Clauses 15 and 16 herein.  Provided that the Contractor's Cost Accounting System is adequate in the opinion of the Ministry to provide the statements for allowable costs necessary to implement the scheme such approval shall not be unreasonably withheld.
14.	The abatement scheme shall generally determine levy on the basis of outturn profitability of the Sale in question expressed as a percentage of the allowable costs as prescribed for this purpose by the Ministry and shall apply as follows:
(a)	The first ...% of profit on cost shall be retained by the Contractor.
(b)	The remaining profit, without upper limit, shall be shared between the Ministry and the Contractor in the ratio of 1:1 until a total profit of ...% on cost has been reached, and thereafter in a ratio to be agreed between the Ministry and the Contractor.
15.	Once a request to apply the abatement scheme has been approved by the Ministry it shall not thereafter be revised by either party for the Sale in question.  The Contractor shall provide on request and in a specified form a certified statement of costs and profitability and such facilities as may be necessary for the Ministry, if it is so desired, to verify the statement.  Where the value of the sale in less than £500,000 any abatement levy may at the discretion of the Ministry be settled (before the Sale Contract is entered into) on the basis of the expected outturn profitability provided the request for abatement is supported by adequate evidence and reasonable notice is given to the Ministry.
16.	Where an abatement scheme has been approved in accordance with Clauses 13 to 15 of this Agreement the Contractor shall be liable for an interim payment of levy in accordance with the provisions of Clause 20 of this Agreement at one-half the appropriate unabated levy rate unless the Ministry agrees otherwise.  A final adjustment to or from the Ministry shall be made as soon as it is practicable after completion of the Sale.  The Ministry reserves the right to review and alter interim rates of levy from time to time and agrees to carry out such a review upon request by the Contractor.
Cancelled Orders
17.	Where a Sale is cancelled and the Contractor has received any payments, whether from his customer or otherwise, which he is entitled to retain, in respect of work done or in hand, or in respect of any claim arising out of the cancellation, levy shall also be due on a fair and reasonable basis having regard to the reasonable costs and claims which the Contractor may have to meet therefrom.  The Contractor shall notify any such cancellation to the Ministry acquisition team named in the Contract and shall provide such information as may be necessary or reasonably required for the determination of the levies payable under this clause.  If a sale is entered into which involves any Contract(s) Software or any adaptation, extraction, translation or enhancement thereof which was involved in the said cancelled Sale levy will again be due on the above-mentioned basis.
Accounting
18.	The liability of the contractor to the Ministry for any sum due under this Agreement shall accrue:
(a)	in respect of sales on the date of delivery.
(b)	in respect of cancelled Sales, six months after the date of termination or such longer period as may be agreed between the Contractor and the Ministry.
(c)	in the case of licences, assignment or other disposition of rights in the Contract(s) Software on the date of receipt by the Contractor of each payment.
19.	The Contractor shall prepare statements which contain information concerning every Sale, licence, assignment or disposition of rights or other Leviable Transaction in respect of which levy accruing during the period to which the statement relates is payable, and in particular shall specify:
(a)	The nature of the Leviable Transaction (making clear under which of the Clauses 2 to 12 hereof it falls), and the date thereof and the name and address of the other party or parties thereto;
(b)	In the case of a Sale the number of copies of the Contract(s) Software sold, the selling price and in any other case, the gross receipts in money by the Contractor and the nature and value of any consideration other than money in respect thereof.
(c)	In the case of any other Leviable Transaction, the gross receipts in money by the Contractor and the nature and value of any consideration other than money in respect thereof.
(d)	Any other matters relevant to determining the levy payable;
(e)	The sum (to the nearest pound) computed to be payable by the Contractor to the Ministry in respect of each transaction (including a provisional sum in any case in which the sum depends upon a reasonable figure yet to be agreed with the Ministry).
20.	The Contractor shall supply to DBS FIN-IR-IPCM1-13g, 1st Floor, Walker House, Exchange Flags, Liverpool L2 3YL two copies of the Statement at six monthly intervals commencing with the first Sale or licensing, assignment or disposition of rights arrangements.
21.	The statement shall be provided not later than two months after the close of the period to which it relates and 'nil' statements shall thereafter be provided whenever appropriate.  Where there are 'nil' returns over a number of years and no evident prospect of a future leviable activity or receipt the Contractor should approach the Ministry acquisition team commercial officer regarding future reporting arrangements.
22.	Each statement shall be accompanied by a payment covering the accrued levy calculated by the Contractor to be due and set out in the statement (plus VAT where applicable).  Invoices in respect of any other accrued levy will be issued to the Contractor by DBS FIN-IR-IPCM1-13g, Ministry of Defence.  Payments (including VAT where applicable) shall be made to the Secretary of State for Defence at the address to which statements are to be supplied, or at the address stated on the invoice, as appropriate.
23.	Should the Contractor fail to provide Statements within a reasonable time the Ministry reserves the right to assess the levy payable and to recover the same.
24.	Two copies of an annual certificate that the sum reported on the Statements are correct and complete in accordance with the Contractor's books of account and records, or that no Sale has been made or licence assignment or disposition of rights in the Contract Software granted or other Leviable Transactions entered into, shall be obtained by the Contractor from his auditor and shall be forwarded to DBS FIN-IR-IPCM1-13g not later than six months after the end of the Contractor's financial year.
25.	The Contractor shall maintain proper books of accounting records at his premises and shall make them available for inspection at all reasonable times by the representatives of the Ministry and of the National Audit Office for the purpose of verifying that the terms and conditions of this Agreement are being complied with.
26.	Whenever under this Agreement any sum of money shall be recoverable from or payable by the Contractor, the same may be deducted from any sum then due, or which at any time thereafter may become due, to the Contractor under any contract with the Ministry or with any Department of Her Majesty’s Government.
27.	The Contractor shall notify the Ministry acquisition team named in the Contract(s), quoting the number of the Contract, of details of all transactions involving the Contract(s) Software as set out in (a), (b) and (c) below:
(a)	Immediately it becomes apparent to the Contractor that a Sale (or contemporaneous Sale of the same software to the same Contractor) which is of value above £15M (or such higher value as may be notified by the Ministry from time to time) to the Contractor may arise, and the Contractor shall notify the said Ministry acquisition team of the estimated value.
(b)	In the event of negotiations for the grant of a licence, assignment or other disposition of rights relating to the Contract(s) Software, immediately a draft licence, assignment or other such document pertaining to the said disposition has been prepared, and shall supply a copy of the said document to the Ministry acquisition team.
(c)	Immediately it becomes apparent to the Contractor that any change in the situations referred to in sub-clause (a) and (b) of this clause is likely to occur.
Export Licence
28.	Nothing in this Agreement shall be construed as relieving the Contractor from responsibility for:
(a)	obtaining the necessary export licences as applicable to any overseas sale;
or
(b)	obtaining any necessary release for security restrictions in force for the Contract(s) Software.
29.	The Contractor is advised to consult the Defence Export Services Organisation St Georges Court, 2-12 Bloomsbury Way, London WC1A 2SH, on a case by case basis, before making offers to sell or licence the Contract(s) Software overseas.
Arbitration
30.	All disputes, differences or questions between the parties to this agreement with respect to any matter arising out of or relating to this Agreement shall be referred to the arbitration of two persons (one to be appointed by the Ministry and one by the Contractor) or their Umpire, in accordance with the Arbitration Act 1996.
Law
31.	This Agreement shall be construed as a contract made in England** and shall be subject to English Law.


Signed:							Signed:
(MOD Contracts)					(Contractor) 

Date:							Date:

[bookmark: _Toc497893448]Annex C
Commercial Exploitation of System Designs (Architecture and System Designs) Developed at Government Expense
[CEL Agreement No.]*
This AGREEMENT is made the .................. day of ............... two thousand and .............. BETWEEN THE SECRETARY OF STATE FOR DEFENCE (hereinafter called 'the Ministry') of the one part and ................................ ..................................................................whose registered office is situated at ........................................................................................... ....................................... (hereinafter called 'the Contractor' which expression where the context so admits or requires shall include its successors in title) of the other part.
WHEREAS:
(1)	By virtue of conditions of (a) Contract(s) between the Contractor and the Ministry the Contractor has developed certain System Designs for the Ministry and the Contractor and/or the Ministry (as the case may be) is the beneficial owner of all Intellectual Property Rights therein;
(2)	By virtue of the conditions of said Contract(s) the Contractor is permitted to commercially exploit said System Design provided that he first agrees with the Ministry the sum or sums which should reasonably be paid to the Ministry having regard to the amount paid or payable to the Contractor by the Ministry under the Contract(s) and other relevant Contracts.
(3)	The parties hereto have agreed that the aforementioned sum or sums payable and the conditions governing payment thereof shall be as set forth in the following Agreement.
IT IS HEREBY AGREED AS FOLLOWS:
Definitions
1.	In this Agreement the following terms shall have the following meanings:
(a)	'The Contract(s)' means Contract Number(s) ...................... between the Ministry and the Contractor for the …........................ ...................... .
(b)	'Contract(s) System Design' means the [System Architecture and/or System Design the subject of the Contract, or part of it].
(c)	the 'Contractor' includes any subsidiary company or associated company of the Contractor.
(d)	'Supply' means any supply transaction, lease or hire of, or the grant of an end-user licence in respect of, the Contract(s) System Design in whole or in part by the Contractor, and derived terms such as 'supplying' shall be construed accordingly.
(e)	'Bureau Services' - means a service whereby the benefit of the Contract(s) System Design is provided to a customer for gain, without transfer of the Contract(s) System Design to the customer.
(f)	'Leviable Transaction' means any transaction giving rise to levy under this agreement, and shall include a transaction for the supply of the Contract(s) System Design and the grant of licences and shall also include a transaction for Bureau Services.
(g)	The 'Contractor's supply price' means the price for which the Contractor invoices his customer before the deduction of any discounts but excluding such of the following elements as are applicable and can be identified to the satisfaction of the Ministry;
(i)	Freight costs and insurance; 
(ii)	Packaging not developed at UKG expense; 
(iii)	The cost of ECGD servicing and other sales finance charges; 
(iv)	any charges relating to MOD inspection; 
(v)	Installation and commissioning costs incurred where installation and commissioning formed no part of the work under the Contract(s) but excluding the cost of providing any warranty; 
(vi)	Agent's fees and commissions; 
(vii)	Value Added Tax where applicable. 
Provided that any element of Profit which the Contractor has included in the above items (i) to (vii) shall not be so included.
h)	'Profit' other than for the purposes of the above proviso to sub-clause (g) above means the difference between the Contractor's supply price and the allowable costs as prescribed by the Ministry for the purpose of the Supply in question provided such difference is a positive sum.
Supplies and Licences
2.	Should the Contractor supply any Contract(s) System Design or any material reproducing the Contract(s) System Design other than for any purpose set out in Clause 8 hereof the Contractor shall pay to the Ministry:
(a)	A levy for the use of the Intellectual Property Rights enshrined in the Contract(s) System Design including copyright to be calculated at ...% of the Contractor's supply price.
(b)	A share of the profits on any Leviable Transaction for which the Contractor's gross receipts exceed £15M in value (for which purpose contemporaneous Leviable Transactions of the same Contract(s) System Design to the same customer will count as one Leviable Transaction, said share to be agreed between the Contractor and Ministry before the transaction contract is entered into.  The threshold of £15M may be increased from time to time by the Ministry, in relation to future transactions to take into account inflation.
3.	Should the Contractor grant a licence to reproduce the Contract(s) System Design and to enable the Licensee to supply the Contract(s) System Design or should the Contractor assign or otherwise dispose of his rights in the Contract(s) System Design, the Contractor shall pay the Ministry a levy calculated at ...% of the gross receipts of the Contractor in money by way of royalties, licence fees or otherwise in respect thereof.
Provided that:
(a)	The Contractor shall not assign or grant an exclusive licence or otherwise dispose of his rights in the Contract(s) System Design without the prior written consent of the Ministry, which consent shall not be unreasonably withheld.  It will be a condition of consent that the terms of the said assignment or said exclusive licence or disposition shall be consistent with the terms and conditions of this Agreement and that before entering into an Agreement to assign or grant an exclusive licence or otherwise dispose of his rights in the Contract(s) System Design the Contractor shall ensure that the proposed assignee or the proposed exclusive licensee enters into an agreement with the Ministry reserving to the Ministry the rights granted to it in the Contract(s);
(b)	Where the consideration comprises wholly or in part some benefit other than money the levy shall, in lieu of or in addition to such payments (as the case may be), consist of or include a sum representing ...% of what may be reasonably regarded as the value of the said benefit; and
(c)	The Contractor shall not grant any licence or make an assignment or otherwise dispose of his rights in the Contract(s) System Design where there is no consideration, or only nominal consideration, without first agreeing with the Ministry what levy (if any) should reasonably be paid to the Ministry in respect of such licence assignment or disposition of rights.
4.	If the Contractor uses the Contract(s) System Design to develop other system designs, and the Contractor wishes to enter into a Supply involving the system designs as developed, then the Contractor shall notify the Ministry prior to the said Supply, and the levy due upon the said Supply shall be agreed upon between the Ministry and the Contractor.
5.	The Contractor shall not place in the public domain or disclose to a third party the Contract(s) System Design nor any system designs developed by use of the Contract(s) System Design without first notifying the Ministry and agreeing with the Ministry the amount of levy that shall be payable in respect of such placement or disclosure.
6.	Where an agreement for the maintenance of the Contract(s) System Design between the Contractor and another party for a fee also includes the supply of the Contract(s) System Design not separately invoiced, a levy calculated in accordance with this Agreement will be due on that proportion of the maintenance fee which represents a reasonable price for the Supply of the Contract(s) System Design.
7.	Subject to Clause 8 below payment of levy is deemed to include payment for the use of any Intellectual Property Rights owned by the Ministry (or in the case of copyright, administered for commercial exploitation by the Ministry) which is in the Contractor's possession and is necessary in connection with the Supply or other transaction giving rise to levy under this Agreement.
8.	This Agreement does not provide a right to use or include payment for the use of any Intellectual Property Rights (or in the case of copyright, administered for commercial exploitation by the Ministry) which are administered and managed on behalf of the Ministry by the Meteorological Office.
9.	It shall be the sole responsibility of the Contractor to ensure that he has secured adequate rights from any third party to use and exploit elements of the Contract(s) System Design in which the Intellectual Property Rights are owned by such third party.
10.	No levy shall be payable in respect of;
(a)	the supply of the Contract(s) System Design to the Ministry;
(b)	the supply of the Contract(s) System Design under any transactions with the Ministry's Agents or its contractor or sub-contractor where the Contract(s) System Design can be clearly identified as being supplied to meet the requirements of the Ministry.
Supplies or Licensing of Adaptations, Extraction's, Translations, or Enhancements of the Contract(s) System Design.
11.	Supplies involving, or licences to reproduce, adaptations, extraction's, translations or enhancements of the Contract(s) System Design shall attract levy in accordance with this Agreement unless the Ministry agrees that an allowance may be made for system designs that were not developed at UK Government expense.
Contract System Design for Contractor's Own Use.
12.	Without prejudice to Clause 3 above unless the Contract(s) System Design is subsequently supplied, no levy shall be due where the Contractor reproduces the Contract(s) System Design solely for his own research or development purposes or for his own demonstration or supply promotion purposes.  Contract(s) System Design reproduced and used by the Contractor for any other purpose shall attract levy at normal rates in accordance with Clauses 2 to 6 hereof.
Abatement of Levy
13.	Where, in the circumstances of an individual Supply, the Contractor considers that the effect upon his supply price of inclusion of levy rates calculated in accordance with Clause 2 would be such as to prejudice his chances of completing the Supply or would result in an unreasonably low profit, it shall be open to the Contractor before the Supply contract is entered into to seek the approval of the Ministry to an abatement scheme in accordance with the provisions of Clauses 15 and 16 herein.  Provided that the Contractor's Cost Accounting System is adequate in the opinion of the Ministry to provide the statements for allowable costs necessary to implement the scheme such approval shall not be unreasonably withheld.
14.	The abatement scheme shall generally determine levy on the basis of outturn profitability of the Supply in question expressed as a percentage of the allowable costs as prescribed for this purpose by the Ministry and shall apply as follows:
(a)	The first ...% of profit on cost shall be retained by the Contractor.
(b)	The remaining profit, without upper limit, shall be shared between the Ministry and the Contractor in the ratio of 1:1 until a total profit of ...% on cost has been reached, and thereafter in a ratio to be agreed between the Ministry and the Contractor.
15.	Once a request to apply the abatement scheme has been approved by the Ministry it shall not thereafter be revised by either party for the Supply in question.  The Contractor shall provide on request and in a specified form a certified statement of costs and profitability and such facilities as may be necessary for the Ministry, if it is so desired, to verify the statement.  Where the value of the supply is less than £500,000 any abatement levy may at the discretion of the Ministry be settled (before the Supply Contract is entered into) on the basis of the expected outturn profitability provided the request for abatement is supported by adequate evidence and reasonable notice is given to the Ministry.
16.	Where an abatement scheme has been approved in accordance with Clauses 13 to 15 of this Agreement the Contractor shall be liable for an interim payment of levy in accordance with the provisions of Clause 20 of this Agreement at one-half the appropriate unabated levy rate unless the Ministry agrees otherwise.  A final adjustment to or from the Ministry shall be made as soon as it is practicable after completion of the Supply.  The Ministry reserves the right to review and alter interim rates of levy from time to time and agrees to carry out such a review upon request by the Contractor.
Cancelled Orders
17.	Where a Supply is cancelled and the Contractor has received any payments, whether from his customer or otherwise, which he is entitled to retain, in respect of work done or in hand, or in respect of any claim arising out of the cancellation, levy shall also be due on a fair and reasonable basis having regard to the reasonable costs and claims which the Contractor may have to meet therefrom.  The Contractor shall notify any such cancellation to the Ministry acquisition team named in the Contract and shall provide such information as may be necessary or reasonably required for the determination of the levies payable under this clause.  If a supply is entered into which involves any Contract(s) System Design or any adaptation, extraction, translation or enhancement thereof which was involved in the said cancelled Supply levy will again be due on the above-mentioned basis.
Accounting
18.	The liability of the contractor to the Ministry for any sum due under this Agreement shall accrue:
(a)	in respect of Supplies on the date of delivery.
(b)	in respect of cancelled Supplies, six months after the date of termination or such longer period as may be agreed between the Contractor and the Ministry.
(c)	in the case of licences, assignment or other disposition of rights in the Contract(s) System Design on the date of receipt by the Contractor of each payment.
19.	The Contractor shall prepare statements which contain information concerning every Supply, licence, assignment or disposition of rights or other Leviable Transaction in respect of which levy accruing during the period to which the statement relates is payable, and in particular shall specify:
(a)	The nature of the Leviable Transaction (making clear under which of the Clauses 2 to 12 hereof it falls), and the date thereof and the name and address of the other party or parties thereto;
(b)	In the case of a Supply the number of copies of the Contract(s) System Design supplied, the supply price and in any other case, the gross receipts in money by the Contractor and the nature and value of any consideration other than money in respect thereof;
(c)	In the case of any other Leviable Transaction, the gross receipts in money by the Contractor and the nature and value of any consideration other than money in respect thereof;
(d)	Any other matters relevant to determining the levy payable; and
(e)	The sum (to the nearest pound) computed to be payable by the Contractor to the Ministry in respect of each transaction (including a provisional sum in any case in which the sum depends upon a reasonable figure yet to be agreed with the Ministry).
20.	The Contractor shall supply to DBS FIN-IR-IPCM1-13g, 1st Floor, Walker House, Exchange Flags, Liverpool L2 3YL two copies of the Statement at six monthly intervals commencing with the first Supply or licensing, assignment or disposition of rights arrangements.
21.	The statement shall be provided not later than two months after the close of the period to which it relates and 'nil' statements shall thereafter be provided whenever appropriate.  Where there are 'nil' returns over a number of years and no evident prospect of a future leviable activity or receipt the Contractor should approach the Ministry acquisition team commercial officer regarding future reporting arrangements.
22.	Each statement shall be accompanied by a payment covering the accrued levy calculated by the Contractor to be due and set out in the statement (plus VAT where applicable).  Invoices in respect of any other accrued levy will be issued to the Contractor by DBS FIN-IR-IPCM1-13g, Ministry of Defence.  Payments (including VAT where applicable) shall be made to the Secretary of State for Defence at the address to which statements are to be supplied, or at the address stated on the invoice, as appropriate.
23.	Should the Contractor fail to provide Statements within a reasonable time the Ministry reserves the right to assess the levy payable and to recover the same.
24.	Two copies of an annual certificate that the sum reported on the Statements are correct and complete in accordance with the Contractor's books of account and records, or that no Supply has been made or licence assignment or disposition of rights in the Contract System Design granted or other Leviable Transactions entered into, shall be obtained by the Contractor from his auditor and shall be forwarded to DBS FIN-IR-IPCM1-13g not later than six months after the end of the Contractor's financial year.
25.	The Contractor shall maintain proper books of accounting records at his premises and shall make them available for inspection at all reasonable times by the representatives of the Ministry and of the National Audit Office for the purpose of verifying that the terms and conditions of this Agreement are being complied with.
26.	Whenever under this Agreement any sum of money shall be recoverable from or payable by the Contractor, the same may be deducted from any sum then due, or which at any time thereafter may become due, to the Contractor under any contract with the Ministry or with any Department of Her Majesty’s Government.
27.	The Contractor shall notify the Ministry acquisition team named in the Contract(s), quoting the number of the Contract, of details of all transactions involving the Contract(s) System Design as set out in (a), (b) and (c) below:
(a)	Immediately it becomes apparent to the Contractor that a Supply (or contemporaneous Supply of the same system designs to the same Contractor) which is of value above £15M (or such higher value as may be notified by the Ministry from time to time) to the Contractor may arise, and the Contractor shall notify the said Ministry acquisition team of the estimated value.
(b)	In the event of negotiations for the grant of a licence, assignment or other disposition of rights relating to the Contract(s) System Design, immediately a draft licence, assignment or other such document pertaining to the said disposition has been prepared, and shall supply a copy of the said document to the Ministry acquisition team.
(c)	Immediately it becomes apparent to the Contractor that any change in the situations referred to in sub-clause (a) and (b) of this clause is likely to occur.
Export Licence
28.	Nothing in this Agreement shall be construed as relieving the Contractor from responsibility for:
(a)	obtaining the necessary export licences as applicable to any overseas supply;
or
(b)	obtaining any necessary release for security restrictions in force for the Contract(s) System Design.
29.	The Contractor is advised to consult the Defence Export Services Organisation St Georges Court, 2-12 Bloomsbury Way, London WC1A 2SH, on a case by case basis, before making offers to supply or licence the Contract(s) System Design overseas.
Arbitration
30.	All disputes, differences or questions between the parties to this agreement with respect to any matter arising out of or relating to this Agreement shall be referred to the arbitration of two persons (one to be appointed by the Ministry and one by the Contractor) or their Umpire, in accordance with the Arbitration Act 1996.
Law
31.	This Agreement shall be construed as a contract made in England** and shall be subject to English Law.


Signed:							Signed:
(MOD Contracts)					(Contractor) 

Date:							Date:
 
[bookmark: _Toc497893449]Annex 6
[bookmark: _Toc497893450]IPR Assurance Certificate
We confirm that the we have delivered, in the deliverable identified below, all information required as the part identified below of the corresponding Contractor Deliverable identified below, and confirm that:
1. save as is identified in the Schedule to this certificate as “Vesting IPR”, namely Intellectual Property Rights which have vested or hereby vest in the Authority in accordance with paragraph 3 of Schedule 14 (IPR) to the Contract, all Intellectual Property Rights in the deliverable and information contained in the deliverable, or (if not contained in the deliverable) required as part of the corresponding Contractor Deliverable, shall belong to the Contractor (“Reserved IPR”); and
in relation to Reserved IPR, the Authority has General Deliverable Use Rights and such other rights as specified in Schedule 14 (IPR) of the Contract OR (where it is asserted that the Reserved IPR is subject to an exception under the Contract) the Authority has the rights applicable to such Reserved IPR and which are identified below.
Schedule to IPR Assurance Certificate
	[bookmark: _Ref476677639]Deliverable Package[footnoteRef:100]  [100:  Insert lines in Schedule table as required] 

	Corresponding part of Contractor Deliverable
	Vesting IPR (if any)
	Applicable Rights

	[Set out identifying information of the deliverable package or part]
	[Set out identifying information for the Contractor Deliverable and relevant part]
	
	Except as set out in respect of any subject of Vesting IPR, all IPR in the information package belongs to the Contractor and the Authority has the rights set out below.

	Reserved IPR – General Deliverable Use etc. rights

	[Set out identifying information of the deliverable package or part]
	[Set out identifying information for the Contractor Deliverable and relevant part]
	
	[bookmark: DocXTextRef1721]The Authority has the rights set out in Schedule 14 (IPR) of the Agreement, including General Deliverable Use Rights

	Reserved IPR – subject to exception

	[Set out identifying information of the deliverable package or part]
	[Set out identifying information for the Contractor Deliverable and relevant part]
	
	[Specify the rights the Authority has, and cross reference source]



[bookmark: _Toc497893451][bookmark: _Ref485921781]
[bookmark: _Toc497893452]Ancillary Documents
51 [bookmark: _Ref476677294]DEFFORMS
51.1 [bookmark: _Ref476677296][bookmark: DocXTextRef68]DEFFORM 111 (Edn 10/13) (Appendix – Addresses and Other Information).
51.2 [bookmark: _Ref476677297]DEFFORM 129J (Edn 07/08) (The Use of Electronic Business Delivery Form and Explanatory Note).
1. [bookmark: _Ref476677300]Defence Standards
52.1 [bookmark: _Ref476677303][bookmark: DocXTextRef78][bookmark: DocXTextRef77]Def Stan 00-040 (Reliability and Maintainability).
52.2 [bookmark: _Ref476677304][bookmark: DocXTextRef80][bookmark: DocXTextRef79]Def Stan 00-042 (Reliability and Maintainability Assurance Activity).
52.3 [bookmark: _Ref476677305][bookmark: DocXTextRef82][bookmark: DocXTextRef81]Def Stan 00-044 (Reliability and Maintainability Data Collection and Classification).
52.4 [bookmark: _Ref476677306][bookmark: DocXTextRef84][bookmark: DocXTextRef83]Def Stan 00-055 (Requirements for Safety of Programmable Elements (PE) in Defence Systems).
52.5 [bookmark: _Ref476677307][bookmark: DocXTextRef86][bookmark: DocXTextRef85][bookmark: _Ref476677309]Def Stan 00-056 (Safety Management Requirements for Defence Systems).
52.6 Def Stan 00-102 (Policy on the Application of Geospatial Information Standards)
52.7 [bookmark: DocXTextRef90][bookmark: DocXTextRef89]Def Stan 00-103 (MOD Geospatial Metadata Profile).
52.8 [bookmark: _Ref476677310][bookmark: DocXTextRef96][bookmark: DocXTextRef95]Def Stan 00-251 (Human Factors Integration for Defence Systems).
52.9 [bookmark: _Ref476677311][bookmark: DocXTextRef98][bookmark: DocXTextRef97]Def Stan 00-600 (Integrated Logistic Support. Requirements for MoD Projects).
52.10 [bookmark: _Ref476677312][bookmark: DocXTextRef100][bookmark: DocXTextRef99]Def Stan 05-057 (Configuration Management of Defence Material).
52.11 [bookmark: _Ref476677313]Def Stan 05-099 (Parts 1 & 2) (Managing Government Furnished Equipment).
52.12 [bookmark: DocXTextRef102][bookmark: DocXTextRef101]Def Stan 05-135 (Avoidance of Counterfeit Material shall be included in the requirements for all Tenderers unless it is considered the risk of counterfeit material in the equipment being procured is low risk in relation to equipment criticality or safety to life).
52.13 [bookmark: _Ref485921782][bookmark: DocXTextRef104][bookmark: DocXTextRef103]Def Stan 05-138 (Cyber Security).
52.14 Def Stan 59-411 (Electromagnetic Compatibility).
1. [bookmark: _Ref476677324]Joint Service Publications
53.1 [bookmark: _Ref476677325][bookmark: _Ref485921784][bookmark: DocXTextRef145]JSP 348 (United Kingdom Defence Imagery Policy – Regulations for demanding, storage, archive, retrieval and imagery training).
53.2 [bookmark: _Ref476677326][bookmark: DocXTextRef149]JSP 375 (MoD Health and Safety Handbook).
53.3 [bookmark: _Ref476677328][bookmark: DocXTextRef161]JSP 440 (Defence Manual of Security).
53.4 [bookmark: _Ref476677329][bookmark: DocXTextRef163]JSP 441 (Managing Information in Defence).
53.5 [bookmark: _Ref476677330][bookmark: DocXTextRef164]JSP 454 (The MoD Systems Safety and Environmental Assurance for Land Systems).
53.6 [bookmark: _Ref476677331][bookmark: DocXTextRef166]JSP 465 (Spatial Data Policy for UK Defence).
53.7 [bookmark: _Ref476677333][bookmark: DocXTextRef171]JSP 604 (Defence Manual of Information and Communications Technology (ICT)).
53.8 [bookmark: _Ref476677334][bookmark: DocXTextRef177]DSA01.1: Defence Policy for Health, Safety and Environmental Protection, formerly JSP 815 (Defence Environment and Safety Management).
53.9 [bookmark: _Ref476677335][bookmark: DocXTextRef180]JSP 822 (Governance and Management of Defence Training & Education).
53.10 [bookmark: _Ref476677336][bookmark: DocXTextRef181]Defence Logistics Framework (DLF), superseding JSP 886 (The Defence Logistics Support Chain Manual).
53.11 [bookmark: _Ref476677338][bookmark: DocXTextRef184]JSP 912 (Human Factors Integration for Defence Systems).
1. [bookmark: _Ref476677339]ISO
54.1 [bookmark: _Ref476677340]ISO 9241 (Ergonomics of human-computer interaction).
54.2 ISO 27001 (Information Security).
54.3 ISO 44001 (Collaboration and Partnering).
1. [bookmark: _Ref476677341]AAPs
55.1 [bookmark: _Ref476677343]STANAG 2019 (NATO Joint Military Symbology – APP-6 Edition D)
56 [bookmark: _Ref476677349]STANAGs
56.1 [bookmark: _Ref476677350]STANAG 2211 (Geodetic Datums, Projections, Grids and Grid References).
56.2 [bookmark: _Ref476677353]STANAG 4559 (NATO Standard ISR Library Interface (NSILI)).
1. [bookmark: _Ref476677356]Quality Assurance
57.1 [bookmark: _Ref476677357]AQAP 2110 (NATO Quality Assurance Requirements for Design, Development and Production Edition D Version 1).
1. [bookmark: _Ref476677358]Development Software
58.1 [bookmark: _Ref476677359][bookmark: DocXTextRef199]AQAP 2210 (Edition 1 NATO Supplementary Software Quality Assurance Requirements to AQAP 2110)
1. [bookmark: _Ref476677360]Quality Plans
59.1 [bookmark: _Ref476677361][bookmark: DocXTextRef200]AQAP 2105 (NATO Requirements for Deliverable Quality Plans Edition 2).
59.2 [bookmark: _Ref476677363]DEFCON 602A 12/06 (Deliverable Quality Plan).
59.3 [bookmark: _Ref476677364][bookmark: DocXTextRef201]DEFCON 627 (Quality Assurance - Requirement for a Certificate of Conformity).
59.4 Def Stan. 05-135 (Avoidance of Counterfeit Material Issue 1).
1. [bookmark: _Ref476677367]Concessions
60.1 [bookmark: _Ref476677368][bookmark: DocXTextRef208][bookmark: DocXTextRef207][bookmark: DocXTextRef206]Def Stan 05-61 Part 1, (Quality Assurance Procedural Requirements – Concessions).
1. [bookmark: _Ref476677369]Contractor Working Parties
61.1 [bookmark: _Ref476677370][bookmark: DocXTextRef211][bookmark: DocXTextRef210][bookmark: DocXTextRef209]Def Stan 05-61 Part 4, (Quality Assurance Procedural Requirements – Contractor Working Parties).
1. [bookmark: _Ref476677371]Informative Quality Assurance Standards
62.1 [bookmark: _Ref476677372][bookmark: DocXTextRef212][bookmark: _Ref476677375]AQAP 2009 Edition 3 – For guidance on the application and interpretation of AQAPS.
62.2 AQAP 2070 (NATO mutual Government Quality Assurance (GQA) process. Edition B Version 3)
1. Technical Documentation
63.1 All technical documentation to be provided in electronic format as Interactive Electronic Technical Publications (IETPs).
63.2 Data Modules shall be produced in ASD S1000D Issue 3 or in Portable Document Format (PDF).
1. Other Standards
64.1 [bookmark: _Ref476677376]ISO/IEC/IEEE 15288: Systems and Software Engineering – System Life Cycle Processes.
64.2 [bookmark: _Ref476677385]Land Force Standing Order 1120.
64.3 DSA02.DLSR.LSSR Land System Safety and Environmental Protection Directive
64.4 [bookmark: _GoBack]DSA03.DLSR.LSSR Land System Safety and Environmental ProtectioniProtection Directive Defence Codes of Practice
64.5 MOD Metadata Standard (Version 6.0, Nov 2015) Not Used
64.6 Defence Cyber Protection Partnership (DCCP) Scheme
64.7 MOD Geospatial Metadata Profile (MGMP)
64.8 Open Geospatial Consortium (OGC) Standards

[bookmark: _Toc497893453][bookmark: _Ref485921785]
[bookmark: _Toc497893454]Business Continuity Plans
[The Contractors draft business continuity plan submitted as part of its Tender (as per Schedule 6 of the ITN) will, once agreed by the parties be included in this Schedule 16 (Business Continuity Plans) with associated provisions]

[bookmark: _Toc497893455][bookmark: _Ref485921786]
[bookmark: _Toc497893456]Exit Plan
65 Definitions
“Exit Manager” means the person appointed by each party for managing the Parties' respective obligations under this Schedule;
“Exit Management Information” means the information regarding the management of the transfer of the materials and information relating to this Contract, including, but not limited to: time schedules, performance measures, staff transfer etc. ; 
“Exit Period” means the period commencing six (6) months prior to the Expiry Date and ending on the Expiry Date and/or the period commencing with the service of a Termination Notice and ending on the date that the Contract (or part thereof) will (or may) expire as the result of the service of such Termination Notice; 
“Exit Plan” means an exit plan developed in accordance with Paragraphs 4.1 to 4.6 of this Schedule 17; 
“Follow-On Contractor or Third Party” means the contractor or third party that will replace the incumbent contractor pursuant to the details of the Exit Plan;
“Replacement Contractor Deliverables” means the Deliverables that will be delivered by the replacement contractor to the Authority;
“Transferring Contracts” means the Transferable Contracts the Customer requires to be assigned or novated to the Customer and/or the Replacement Supplier.
66 [bookmark: _Ref476677396]Introduction and Background
66.1 [bookmark: _Ref476677397]The Schedule: 
66.1.1 [bookmark: _Ref476677398]describes the general principles that apply to the Contractor’s obligations under this Schedule (see paragraph 3 below);
66.1.2 [bookmark: _Ref476677400][bookmark: _Ref476677399]describes the process for the development of the Exit Plans and the Parties’ obligations to perform the activities set out in the Exit Plans (see paragraph 4 below);
66.1.3 [bookmark: _Ref476677401]describes the requirements relating to the appointment of an Exit Manager (see paragraph 6 below);
66.1.4 [bookmark: _Ref476677402]describes each Parties’ obligations during each Exit Period (see paragraph 7 below);
66.1.5 [bookmark: _Ref476677403][bookmark: _Ref476677404]describes the process for transferring relevant assets, knowledge and [Sub-Contracts] as described in the Exit Plans (the “Assets”) upon expiry or termination of this Contract (see Paragraph 9 below); and 
66.1.6 describes the principles that apply to the Contractor’s obligations to provide data, information and materials and other general provisions relating to the Contractor’s obligations under this Schedule (see paragraph 10 below).
67 [bookmark: _Ref476677405]General
67.1 [bookmark: _Ref476677406][bookmark: _Ref476677407]The Contractor may be required by the Authority to provide Continuing Assistance and any relevant information to any Follow-On Contractor or Third Party during any Exit Period in relation to the procurement of Replacement Contractor Deliverables. 
67.2 The transfer of the Assets from the Contractor to the Authority (or the Follow-On Contractor or Third Party) may be phased so that certain Assets are transferred to the Authority (or the Follow-On Contractor or Third Party) at different times or at the same time. There may be one or more Exit Periods. The Contractor may be required by the Authority to provide Exit Management Information and assistance to the Authority (or the Follow-On Contractor or Third Party) during any Exit Period in relation to the expiry or termination of all or part of the Contract.
68 [bookmark: _Ref476677409]Exit Planning
Development of draft Exit Plans
68.1 The Contractor shall develop and deliver to the Authority an Exit Plan that address the requirements set out in Appendix 1 to this Schedule 9 (Exit Plan) and shall issue draft Exit Plans to the Authority as agreed in accordance with Clause 72.1 (Exit Plan) and paragraph 4.5 of this Schedule 17 (Exit Plan). [The current agreed Exit Plan (as at the Effective Date) is set out at Appendix 2 to this Schedule 17 (Exit Plan).]
68.2 The Exit Plan shall set out the Contractor's proposed overall methodology for achieving an orderly transfer (as contemplated in paragraph 2.1.6) of all of the Assets, goods and services from the Contractor to the Authority (or the Follow-On Contractor or Third Party) upon the expiry or termination of this Contract (whether in whole or in part) for any reason whatsoever. 
Review of Draft Exit Plans
68.3 [bookmark: _Ref476677411][bookmark: DocXTextRef1899][bookmark: DocXTextRef1900]Within twenty (20) Working Days after receipt by the Authority of any draft Exit Plan, the Parties shall meet to discuss and seek to agree the draft Exit Plan. The Contractor shall ensure that any comments, suggestions or amendments suggested by the Authority (acting reasonably) are incorporated into the draft Exit Plan and shall issue an updated copy of the draft Exit Plan to the Authority within ten (10) Working Days of such comments, suggestions or amendments being communicated to the Contractor by the Authority. 
68.4 [bookmark: _Ref476677414]If the Parties cannot agree the draft Exit Plan or the Authority does not accept the draft Exit Plan has been drafted in accordance with the requirements set out in Appendix 1 to this Schedule 17 (Exit Plan) either Party may refer this matter to resolution in accordance with the Dispute Resolution Procedure. 
68.5 [bookmark: _Ref476677415]Without prejudice to Clause 72.1 (Exit Plan) the Contractor shall keep the draft Exit Plan under review every six (6) months and shall update and submit to the Authority for review and authorisation, updated draft Exit Plans where an impact assessment in respect of a Change and Exercised Options or an Active Task Order identifies that an update to the then draft Exit Plan is required. 
68.6 The Contractor shall ensure that the draft Exit Plans submitted to the Authority in accordance with Paragraph 4.4 above: 
68.6.1 [bookmark: _Ref476677416]take into account any changes affecting the Contractor Deliverables since the previously agreed version of the Exit Plan; 
68.6.2 [bookmark: _Ref476677417]where appropriate, align with, incorporate or reference any activities, dates, timescales, or Milestones reasonably set by the  Authority; and
68.6.3 [bookmark: _Ref476677418]are adaptable and shall include provisions to deal with full, partial and unexpected termination of all or part of the Contractor Deliverables, taking into account the circumstances described in Paragraph 3 of this Schedule.
Finalising Exit Plans
68.7 Finalisation of the Exit Plan will be conducted in accordance with Clause 72.1 (Exit Plan) of this Contract.  
69 Not used
70 [bookmark: _Ref476677419]Appointment of Exit Manager
70.1 [bookmark: _Ref476677420][bookmark: DocXTextRef1904]The Contractor shall appoint an Exit Manager and team to manage the process of exit and transfer of Assets to the Authority (or the Follow-On Contractor or Third Party), including the preparation and implementation of the Exit Plan. The Contractor shall provide written notification of such appointment to the Authority twenty (20) Working Days prior to the start of the Exit Period for review and comment by the Authority.[footnoteRef:101] [101:  The Authority may require a veto right of such appointment. To be discussed with Bidders.] 

70.2 [bookmark: _Ref476677421]The Contractor shall ensure that its Exit Manager has the requisite authority to arrange and procure any resources of the Contractor as are reasonably necessary to enable the Contractor to comply with the requirements set out in the Exit Plan, including a team to manage the process of exit and transfer of the Assets to the Authority (or the Follow-On Contractor or Third Party).
71 [bookmark: _Ref476677422]Exit Period
71.1 [bookmark: _Ref476677423]Without prejudice to its general obligations the Contractor shall be responsible for the completion of the Exit Plan, including project management of the overall exit process. The Contractor shall ensure that exit is completed in a smooth, efficient and orderly manner which minimises any disruption to the business of the Authority and/or a Follow-On Contractor or any Third Party. 
Exit Period Duration
71.2 [bookmark: _Ref476677424]An Exit Period shall commence on the earlier of:
71.2.1 [bookmark: _Ref476677425]the date notified by the Authority to the Contractor in writing, provided that such date falls after the date which is six (6) months prior to the Expiry Date; or 
71.2.2 [bookmark: _Ref476677426]immediately following the service of a Termination Notice. 
71.3 [bookmark: _Ref476677427]An Exit Period shall end on the date on which all the activities in the Exit Plan have been completed to the satisfaction of the Authority. 
Exit Information
71.4 [bookmark: _Ref476677428]During each Exit Period, the Contractor shall:
71.4.1 [bookmark: _Ref476677429][bookmark: DocXTextRef1906][bookmark: DocXTextRef1905]update the Exit Management Information: (i) within ten (10) Working Days of the start of such Exit Period; and (ii) thereafter, update the Exit Management Information no less than twice each month during such Exit Period; 
71.4.2 [bookmark: _Ref476677430]make the Exit Management Information (as updated in accordance with Paragraph 7.4.1 above) available to the Authority (and the Follow-On Contractor or Third Party) to download electronically at any time in an editable format from the Collaborative Working Environment during the Exit Period; 
71.4.3 [bookmark: _Ref476677431]provide to the Authority (or the Follow-On Contractor or Third Party), or procure the provision of, all such information, other data and deliverables relevant to the terminated Contractor Deliverables, together with a sufficient explanation and the full rights to use such information, other data and deliverables as detailed in the Exit Plan in its then current format or in a format reasonably requested by the Authority, together with all related documentation, and any other information and copies thereof owned by the  Authority; and
71.4.4 [bookmark: _Ref476677432]promptly make available to the Authority (and the Follow-On Contractor or Third Party) to download electronically in editable format from the Collaborative Working Environment all other information, as is reasonably requested by the Authority in connection with the wind-down or transfer of all or part of the system. 
Exit Assistance
71.5 [bookmark: _Ref476677433][bookmark: DocXTextRef1908]Without prejudice to Clause 74.3 (Continuing Obligations), during each Exit Period, the Contractor shall perform their obligations set out in the Exit Plan and the Contractor shall continue to provide any Contractor Deliverables that are due to terminate or expire pursuant to the terms of this Contract or any Termination Notice, in accordance with its obligations under this Contract until the earlier of: 
71.5.1 [bookmark: _Ref476677434]such time as the responsibility for the provision of such Contractor Deliverables (or in the case of Partial Termination, the relevant Contractor Deliverables) has transferred to the Authority (or the Follow-On Contractor or Third Party) in accordance with the process set out in the Exit Plan; or
71.5.2 [bookmark: _Ref476677435]the end of the Contract Period.
72 [bookmark: _Ref476677436]Vacation of Authority Sites
72.1 [bookmark: _Ref476677437]At the end of each Exit Period (or earlier if this does not adversely affect the Contractor’s performance of the Contractor Deliverables and/or its compliance with the provisions of the Exit Plan), the Contractor shall (and shall procure that all Sub-Contractors shall) carry out in each case as promptly and as expediently as possible and continue to carry out the following after the end of the relevant Exit Period: 
72.1.1 [bookmark: _Ref476677438][bookmark: _Ref476677440][bookmark: DocXTextRef1910]vacate any Authority Sites, remove any property not to be returned to the Authority pursuant to this Contract and, without prejudice to Clause 52.1 (Liability In Respect Of Damage To Government and Third Party Property), rectify any loss or damage that may have occurred during its, or its Sub-Contractors’, occupancy; 
72.1.2 [bookmark: _Ref476677439][bookmark: DocXTextRef1911][bookmark: DocXTextRef1912]without prejudice to Clause 41.12.3 (Controlled Information), return to the  Authority all Controlled Information of the Authority and certify that it does not retain the Authority’s Controlled Information save to the extent (and for the limited period) that: (i) such information needs to be retained by the Contractor for the purposes of providing or receiving any Contractor Deliverables or complying with its obligations in this Schedule; or (ii) the Contractor is obliged under the terms of this Contract, or any Laws to retain such information after termination or expiry of this  Contract.
72.2 All licences, leases and authorisations granted by the Authority to the Contractor in relation to any expiring or terminating Contractor Deliverables (other than any licences granted under a Commercial Exploitation Agreement in accordance with Paragraph 16 of Schedule 14 (IPR)) shall be terminated with effect from the end of the relevant Exit Period.
72.3 [bookmark: _Ref476677441][bookmark: DocXTextRef1913]The Authority may dispense of any items left at the Authority Sites for more than ten (10) days following vacation in accordance with Paragraph 8.1.1.
73 [bookmark: _Ref476677442][bookmark: _Ref497479783]Assets and Sub-Contracts
General Provisions
73.1 [bookmark: _Ref476677443][bookmark: _Ref476677446][bookmark: _Ref476677444][bookmark: _Ref476677445]Following expiry or termination (however arising) of this Contract (or any relevant part of it) and during each Exit Period, the Contractor shall not, without the Authority's approval (subject to normal maintenance requirements) make material modifications to, or dispose of, any existing Goods or acquire any new Assets.
73.2 Following receipt of the relevant information (including [Registers]) provided by the Contractor pursuant to Paragraph 7.4 above, the  Authority may provide written notice to the Contractor setting out:
73.2.1 which Assets the Authority requires to be transferred to the Authority (or the Follow-On Contractor or Third Party); and 
73.2.2 which Sub-contracts and other agreements the Authority requires to be assigned or novated to the Authority (or the Follow-On Contractor or Third Party) (together, the “Transferring Contracts”). 
73.3 Where requested, the Contractor shall provide all reasonable assistance to the Authority (and the Follow-On Contractor or Third Party) to enable it to determine which Assets and Transferring Contracts the Authority (or the Follow-On Contractor or Third Party) requires in order to provide the Contractor Deliverables. Access to Assets may be required by the Authority (or the Follow-On Contractor or Third Party) before any Transfer Date in accordance with the Exit Plan in order to continue to deliver the Contractor Deliverables or business as usual and consent to this shall not be unreasonably withheld or delayed by the Contractor.  
Further Provisions on Transferring Contracts
73.4 [bookmark: _Ref476677449]The Contractor shall assign or procure the novation to the Authority (or the Follow-On Contractor or Third Party) of the Transferring Contracts. The Contractor shall execute such documents and provide such other assistance as the Authority reasonably requires to affect this novation or assignment.
73.5 [bookmark: _Ref476677450]The Authority shall:
73.5.1 [bookmark: _Ref476677451]accept assignments from the Contractor or join with the Contractor in procuring a novation of each Transferring Contract; and
73.5.2 [bookmark: _Ref476677452]once a Transferring Contract is novated or assigned to the Authority (or the Follow-On Contractor or Third Party), carry out, perform and discharge all the obligations and liabilities created by or arising under that Transferring Contract and exercise its rights arising under that Transferring Contract.
73.6 [bookmark: _Ref476677453]The Contractor shall hold any Transferring Contracts on trust for the Authority (or the Follow-On Contractor or Third Party) until such time as the transfer of the contract to the Authority (or the Follow-On Contractor or Third Party) has been affected.
73.7 [bookmark: _Ref476677454][bookmark: DocXTextRef1916]The Contractor shall indemnify the Authority (and the Follow-On Contractor or Third Party) against each loss, liability and cost arising out of or in connection with any claims made by a counterparty to a Sub-contract which is assigned or novated to the Authority (or the Follow-On Contractor or Third Party) pursuant to paragraph 9.4 above in relation to any matters arising prior to the date of assignment or novation of such Sub-contract. Such indemnification shall be provided pursuant to Clause 32 (Indemnity and Liabilities) of this Contract. 
IPR
73.8 For the avoidance of doubt, the provisions in Paragraphs 9.1 – 9.7 above shall not apply to Intellectual Property Rights, the transfer of which shall be managed (save for the Contractor’s obligation to comply with the requirement to deliver the Vesting IPR referred to in Paragraph 3.1.11 of Appendix 1 to this Schedule) in accordance with Schedule 14 (IPR).
74 [bookmark: _Ref476677456]Other
74.1 [bookmark: _Ref476677457]Where this Schedule 17 (Exit Plan) requires the Contractor to provide data, information or materials, including any relevant information and any Exit Management Information, the Contractor shall provide such data, information or materials in the format specified in this Schedule 17 (Exit Plan), or in the absence of such format being specified, shall provide such data, information or materials in their then current format or in a format reasonably requested by the Authority. Where such data, information or materials are provided in an alternative format, the Contractor shall ensure the accuracy and completeness of such data, information or materials is not adversely affected by the conversion to that format.
74.2 [bookmark: _Ref476677458][bookmark: DocXTextRef1917][bookmark: DocXTextRef1918]Within twenty (20) Working Days of being asked to do so by the Authority, the Contractor shall provide the Authority with a breakdown of any Exit Management Information (including any relevant information) so that the Authority is able to identify which of such information relates to one or more of the Contractor Deliverables (or one or more parts of the Contractor Deliverables). The Authority may from time to time require the Contractor to break down, or otherwise divide, the Exit Management Information and the Contractor shall provide such break downs to the Authority (and the Follow-On Contractor or Third Party) within ten (10) Working Days from the relevant request.
74.3 [bookmark: _Ref476677459]Any material breach of the obligations that the Contractor is obliged to perform pursuant to this Schedule during the Exit Period shall be a material breach of this Contract.  
74.4 [bookmark: _Ref476677462]Except as expressly stated in any Exit Plan, the obligations stated in the Exit Plan shall be in addition to, and not in substitution for the provision of the Contractor Deliverables and the Contractor shall continue to provide the Contractor Deliverables on the terms and conditions of this Contract.

Appendix 1
Exit Plan Product Description
75 [bookmark: _Ref476677463]Introduction
75.1 [bookmark: _Ref476677464][bookmark: DocXTextRef1919]The Exit Plan shall meet the requirements of the Exit Plan Product Description set out in this Appendix 1. 
76 [bookmark: _Ref476677465]Format of Product
76.1 [bookmark: _Ref476677466]The Contractor shall prepare the Exit Plan in electronic format, readable by Microsoft Office, Adobe Reader or other application agreed by the parties. All of the content of the Exit Plan shall be supported by a Gantt chart that shows the timetable for all of the activities to be undertaken before, during and after each Exit Period. The Final Exit Plan will have a fully detailed Gantt chart that shows the timetable for all of the activities to be undertaken before, during and after each Exit Period.
77 [bookmark: _Ref476677467]Content
77.1 [bookmark: _Ref476677468]The Exit Plan shall include:
77.1.1 [bookmark: _Ref476677469]details of the activities to be performed by the Parties before, during and after each Exit Period, and set out the key milestones, trigger events (such as the serving of a Termination Notice) and the required resourcing for such activities;
77.1.2 [bookmark: _Ref476677470]a draft timetable of the activities to be performed by the Parties;
77.1.3 [bookmark: _Ref476677471]the Contract Price for the implementation of the Exit Plan;
77.1.4 [bookmark: _Ref476677472]details (including the name and contact details) of the Parties’ point of contact for issues relating to Exit Management;
77.1.5 [bookmark: _Ref476677473]the Contractor’s management structure to be implemented during each Exit Period; 
1. [bookmark: _Ref476677474]details of methods the Contractor shall use to report on the progress of the Exit Plan and the frequency of such reports;
1. [bookmark: _Ref476677475]at such time as such information is known after the relevant Termination Notice has been served or prior to expiry of this Contract, the scope of the exit, which shall include:
(i) [bookmark: _Ref476677476]confirmation of the Contractor Deliverables that are terminating or expiring; 
(ii) [bookmark: _Ref476677477]a description of the Contractor Deliverables at the beginning of each Exit Period, including details of any work in progress;
(iii) [bookmark: _Ref476677478]a description of the Contractor Deliverables at the conclusion of each Exit Period; and
(iv) [bookmark: _Ref476677479]details of the scope of the Exit Assistance that may be required for the benefit of the Authority;
77.1.8 [bookmark: _Ref476677480]details of all the Assets that are to be transferred to the Authority (or the Follow-On Contractor or Third Party) and for each of those Assets:
(i) [bookmark: _Ref476677481]details of the process to novate or assign the relevant Transferring Contracts, including relevant meetings between the relevant parties; and
(ii) [bookmark: _Ref476677482]details of the process for transferring the Assets that are to be transferred to the Authority (or the Follow-On Contractor or Third Party), including details of any documentation that needs to be signed to implement the transfer and the proposed dates for finalising and executing such documentation; 
77.1.9 [bookmark: _Ref476677483]details of how the Assets shall transfer to the Authority (or the Follow-On Contractor or Third Party) and details of the processes, documentation, data transfer, systems migration, security and the segregation of the Authority’s technology components from any technology components operated by the Contractor or its Sub-contractors (where applicable) and details of how the Contractor Deliverables would be provided (if required) during each Exit Period;
77.1.10 [bookmark: _Ref476677484]details of the processes that the Contractor uses to deal with risks arising in relation to the transfer of the Assets to the Authority (or the Follow-On Contractor or Third Party);
77.1.11 [bookmark: _Ref496520550]details of how and the timetable for which any IPR identified as Vesting IPR in any Contractor Deliverable in development but which has not been delivered at the date of the relevant Termination Notice or has been partially delivered at the date of the relevant Termination Notice will be delivered to the Authority (with an IPR Assurance Certificate) prior to the end of each Exit Period;
77.1.12 [bookmark: _Ref476677485]details of individuals (posts and responsibilities) who shall be made available by the Contractor to facilitate the re-procurement and exit of the Contractor Deliverables in accordance with this Schedule; 
77.1.13 [bookmark: _Ref476677486]relevant information regarding the transfer of security related processes and arrangements, such as information security and physical and logical access control; 
77.1.14 [bookmark: _Ref476677487]details of the significant risks, issues, assumptions and dependencies as they apply to the Exit Plan, provided that any new GFA shall be agreed through the Contract Change Procedure and shall not be construed as being GFA until they have been agreed through this procedure;
77.1.15 [bookmark: _Ref476677488]descriptions of the activities required to ensure that the Contractor continues to provide the Contractor Deliverables in accordance with this Contract;
77.1.16 [bookmark: _Ref476677489]details as to how the Contractor will ensure that there will be minimum disruption in the provision of the Contractor Deliverables whilst the Contractor Deliverables are transferred to the Authority (or the Follow-On Contractor or Third Party) (including details of any mitigation and contingency planning, briefing papers, training materials, training to be provided and access required to Contractor Premises) to ensure that there is no deterioration in the quality of delivery of the Contractor Deliverables during each Exit Period; 
77.1.17 [bookmark: _Ref476677490]Not used;
77.1.18 details of any on-going projects or other work carried out pursuant to this Contract; and
1. [bookmark: _Ref476677491]details of the procedures to be followed to ensure that all GFA is to be erased (as applicable).



[bookmark: _Toc497893457]Appendix 2
[bookmark: _Toc497893458][Exit Plan as at Effective Date]
[bookmark: _Toc497893459][bookmark: _Ref485921787]
[bookmark: _Toc497893460]Parent Company Guarantee[footnoteRef:102] [102:  Subject to requirement for a Parent Company Guarantee.] 









[Insert the name of the Guarantor]
- and -
THE SECRETARY OF STATE FOR DEFENCE


DEED OF GUARANTEE
RELATING TO [Insert details of the relevant contract]


CONTENTS
1.	DEFINITIONS AND INTERPRETATION
2.	GUARANTEE AND INDEMNITY	
3.	OBLIGATION TO ENTER INTO A NEW CONTRACT
4.	DEMANDS AND NOTICES
5.	BENEFICIARY'S PROTECTIONS
6.	RIGHTS OF SUBROGATION
7.	REPRESENTATIONS AND WARRANTIES
8.	PAYMENTS AND SET-OFF
9.	GUARANTOR'S ACKNOWLEDGEMENT
10.	ASSIGNMENT
11.	SEVERANCE
12.	THIRD PARTY RIGHTS
13.	ADDENDUM OR VARIATION
14.	GOVERNING LAW
15.	PROCESS AGENT


THIS DEED OF GUARANTEE is made the               day of                   20[  ]
BETWEEN:
[Insert the name of the Guarantor] [a company incorporated in England and Wales with number [         ] whose registered office is at [insert details of the Guarantor's registered office here]] [a company incorporated under the laws of [insert country], registered in [insert country] with number [insert number] at [insert place of registration], whose principal office is at [insert office details] (“Guarantor”); in favour of
THE SECRETARY OF STATE FOR DEFENCE ( “Beneficiary”)
WHEREAS:
[bookmark: _Ref485921788]It is a condition of the Guaranteed Agreement (defined below) that [Insert details of the Contractor] (“Contractor”) procure the execution and delivery by the Guarantor of this Deed of Guarantee to the Beneficiary.
[bookmark: _Ref485921789]The Guarantor has agreed, in consideration of the Beneficiary entering into the Guaranteed Agreement with the Contractor, to guarantee the due performance by the Contractor of all of the Contractor's obligations under the Guaranteed Agreement.
[bookmark: _Ref485921790]It is the intention of the parties that this document be executed and take effect as a deed.
Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the Guarantor hereby agrees with the Beneficiary as follows:
78 [bookmark: _Ref485921791]DEFINITIONS AND INTERPRETATION
78.1 [bookmark: _Ref485921792]In this Deed of Guarantee: 
[bookmark: _Ref485921793]unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement;
[bookmark: _Ref485921794]the words and phrases below shall have the following meanings:
1.1.2.1	“Affiliate” means in relation to any person, any holding company or subsidiary of that person or any subsidiary of such holding company, and “holding company” and “subsidiary” shall have the meaning given to them in section 1159 of the Companies Act 2006;
1.1.2.2	“Guaranteed Agreement” means [Insert details of the Guaranteed Agreement]; and
1.1.2.3	“Guaranteed Obligations” means all obligations, representations, warranties, duties and undertakings of the Contractor under, ancillary to or calculated by reference to the Guaranteed Agreement (as varied from time to time) and “Guaranteed Obligation” means any one of them.
[bookmark: _Ref485921795]references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Guaranteed Agreement) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, supplemented, substituted or novated from time to time;
[bookmark: _Ref485921796]unless the context otherwise requires, words importing the singular are to include the plural and vice versa;
[bookmark: _Ref485921797]references to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect;
[bookmark: _Ref485921798]the words “other” and “otherwise” are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible;
[bookmark: _Ref485921799]unless the context otherwise requires, reference to a gender includes the other gender and the neuter;
[bookmark: _Ref485921800]unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re-enacted from time to time and to any regulations made under it; 
[bookmark: _Ref485921801]unless the context otherwise requires, any phrase introduced by the words “including”, “includes”, “in particular”, “for example” or similar, shall be construed as illustrative and without limitation to the generality of the related general words;
[bookmark: _Ref485921802]references to clauses are, unless otherwise provided, references to clauses of this Deed of Guarantee; and
[bookmark: _Ref485921803]references to liability are to include any liability whether actual, contingent, present or future.
[bookmark: _Ref485921804]GUARANTEE AND INDEMNITY
78.2 [bookmark: _Ref485921805]The Guarantor irrevocably and unconditionally guarantees and undertakes to the Beneficiary to procure that the Contractor duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Contractor to the Beneficiary. 
78.3 [bookmark: _Ref485921806]The Guarantor irrevocably and unconditionally undertakes upon receipt of a demand from the Beneficiary in accordance with clause 4.2 below, to pay to the Beneficiary all monies and liabilities which are now or at any time hereafter shall have become payable by the Contractor to the Beneficiary pursuant to the Guaranteed Agreement or in respect of the Guaranteed Obligations.
78.4 [bookmark: _Ref485921807]If at any time the Contractor shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Beneficiary that, upon receipt of a demand from the Beneficiary in accordance with clause 4.2 below, it shall, at the cost and expense of the Guarantor:
[bookmark: _Ref485921808]fully, punctually and specifically perform (either itself or, with the consent of the Beneficiary which shall not be unreasonably withheld or delayed, and provided that the Guarantor will nonetheless remain fully responsible for the performance of the Guaranteed Obligations, by an Affiliate or other third party) such Guaranteed Obligations as if it were itself a direct and primary obligor to the Beneficiary in respect of the Guaranteed Obligations and be liable as if the Guaranteed Agreement had been entered into directly by the Guarantor and the Beneficiary; and
[bookmark: _Ref485921809]indemnify and keep the Beneficiary indemnified against all losses, damages, costs and expenses (including VAT thereon, and including all court costs and all legal fees on a solicitor and own client basis, together with any disbursements) of whatever nature which may result or which such Beneficiary may suffer, incur or sustain arising in any way whatsoever out of a failure by the Contractor to perform the Guaranteed Obligations save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Contractor under the Guaranteed Agreement.  
78.5 [bookmark: _Ref485921810]As a separate and independent obligation, the Guarantor irrevocably and unconditionally undertakes to indemnify and keep the Beneficiary indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including all legal costs and expenses on a solicitor and own client basis, together with any disbursements), of whatever nature, whether arising under statute, contract or at common law, which such Beneficiary may suffer or incur if any Guaranteed Obligation is or becomes unenforceable, invalid or illegal as if such Guaranteed Obligation had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Contractor's liability would have been if the Guaranteed Obligation had not become unenforceable, invalid or illegal.
78.6 [bookmark: _Ref485921811][The parties named as the Guarantor shall be jointly and severally liable for the obligations and liabilities of the Guarantor herein contained or arising out of this Deed of Guarantee and all references herein to the Guarantor shall be construed as references to any one or more or all of them and the Beneficiary may take action against ,or release or compromise the liability of any one or more of them ,or grant time or other indulgence to any one or more of them without affecting the liability of any of the others.] [***Delete if there is a single Guarantor***]
[bookmark: _Ref485807424]OBLIGATION TO ENTER INTO A NEW CONTRACT
If a Guaranteed Agreement is terminated for any reason, whether by the Beneficiary or the Contractor, or if a Guaranteed Agreement is disclaimed by a liquidator of the Contractor or the obligations of the Contractor are declared to be void or voidable for any reason, then the Guarantor shall, at the request of the Beneficiary enter into a contract with the Beneficiary in terms mutatis mutandis the same as that Guaranteed Agreement and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been original obligor under the Guaranteed Agreement or under an agreement entered into on the same terms and at the same time as the Guaranteed Agreement with the Beneficiary.
[bookmark: _Ref485921812]DEMANDS AND NOTICES
78.7 [bookmark: _Ref485921813]Any demand or notice served by the Beneficiary on the Guarantor under this Deed of Guarantee shall be in writing, addressed to:
[Address of the Guarantor in England and Wales] 
[Facsimile Number]
[For the Attention of]
or such other address in England and Wales or facsimile number as the Guarantor has from time to time notified to the Beneficiary in writing in accordance with the terms of this Deed of Guarantee as being an address or facsimile number for the receipt of such demands or notices.
78.8 [bookmark: _Ref485807371]Any demand purported to be served on the Guarantor under this Deed of Guarantee shall only be valid in so far as it: 
[bookmark: _Ref485921814]states the amount or amounts claimed (identifying new amounts claimed and the total of amounts claimed when aggregated with all previous amounts claimed under this Deed of Guarantee); 
[bookmark: _Ref485921815]is signed by an authorised signatory of the Beneficiary.
78.9 [bookmark: _Ref485921816]Any notice or demand served on the Guarantor or the Beneficiary under this Deed of Guarantee shall be deemed to have been served if:
[bookmark: _Ref485921817]delivered personally, at the time of delivery; 
[bookmark: _Ref485921818][bookmark: DocXTextRef222]posted by pre-paid first class post, recorded delivery or registered post, three (3) Working Days from the date of posting; or
[bookmark: _Ref485921819]sent by facsimile, on the day of transmission if sent before 16:00 hours of any Working Day and otherwise at 09:00 hours on the next Working Day and provided that, at the time of transmission of a fax, an error-free transmission report has been received by the sender.
78.10 [bookmark: _Ref485921820]In proving service, it shall be sufficient to prove that the envelope containing the notice or demand was addressed to the relevant party at its address previously notified for the receipt of notices or demands (or as otherwise notified by that party in writing) and delivered either to that address or into the custody of the postal authorities as pre-paid first class post, recorded delivery or registered post, or that the notice was transmitted by fax to the fax number of the relevant party at its fax number previously notified for the receipt of notices (or as otherwise notified by that party in writing).
78.11 [bookmark: _Ref485921821]Any notice or demand purported to be served on the Beneficiary under this Deed of Guarantee shall only be valid when received in writing by the Beneficiary.
[bookmark: _Ref485921822]BENEFICIARY'S PROTECTIONS
[bookmark: _Ref485921823]The Guarantor’s liability under this Deed of Guarantee shall not be discharged or released from this Deed of Guarantee in whole or in part or otherwise diminished or affected by any act or omission of the Beneficiary or any other event or circumstance which might otherwise discharge or release the Guarantor to any extent or affect (or provide any defence in respect of) its obligations under this Deed of Guarantee, including (without prejudice to the generality of the foregoing) by any:
[bookmark: _Ref485921824]arrangement made between the Contractor and the Beneficiary (whether or not such arrangement is made with or without the assent of the Guarantor); or 
[bookmark: _Ref485921825]amendment to, or extension, waiver (in whole or in part) or termination of the Guaranteed Agreement (in each case whether with or without the assent of the Guarantor); or
[bookmark: _Ref485921826]amendment, termination, forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Beneficiary in relation thereto (whether or not such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor); or
[bookmark: _Ref485921827]arrangement or agreement made between the Beneficiary and the Contractor or a receiver, administrative receiver, administrator, liquidator or similar officer of the Contractor.
78.12 [bookmark: _Ref485921828]This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations. 
78.13 [bookmark: _Ref485921829]This Deed of Guarantee shall not be discharged by any partial performance (except to the extent of such partial performance) by the Contractor (or any other entity acting on its behalf) of the Guaranteed Obligations or by any omission or delay on the part of the Beneficiary in exercising its rights under this Deed of Guarantee.
78.14 [bookmark: _Ref485921830]This Deed of Guarantee shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement or other incapacity, of the Contractor, the Beneficiary, the Guarantor or any other person.
78.15 [bookmark: _Ref485921831]If, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Contractor for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof.
78.16 [bookmark: _Ref485921832]The rights of the Beneficiary against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Beneficiary.
78.17 [bookmark: _Ref485921833]The Beneficiary shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach or non-performance by the Contractor of any Guaranteed Obligation shall not preclude the Beneficiary from making a further demand in respect of the same or some other default in respect of the same or any other Guaranteed Obligation.
78.18 [bookmark: _Ref485921834]The Beneficiary shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Contractor, the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Contractor, the Guarantor or any third party, or to take any action whatsoever against the Contractor, or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment.  No action (or inaction) by the Beneficiary in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder.
78.19 [bookmark: _Ref485921835]The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Beneficiary deems expedient.
78.20 [bookmark: _Ref485921836]Any waiver by the Beneficiary of any terms of this Deed of Guarantee or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given.
78.21 [bookmark: _Ref485921837]Any release, discharge or settlement between the Guarantor and the Beneficiary shall be conditional upon no security, disposition or payment to the Beneficiary by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Beneficiary shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made to the extent so voided, set aside or refunded.
78.22 [bookmark: _Ref485921838]The Beneficiary shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Beneficiary from the Guarantor for such period as the Beneficiary may determine.
[bookmark: _Ref485921839]RIGHTS OF SUBROGATION
78.23 [bookmark: _Ref485921840]The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Contractor and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have: 
[bookmark: _Ref485921841]of subrogation and indemnity; 
[bookmark: _Ref485921842]to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Contractor’s obligations; and 
[bookmark: _Ref485921843]to prove in the liquidation or insolvency of the Contractor, 
only if the Beneficiary so consents or requires and only in accordance with the Beneficiary’s written instructions and shall hold any amount recovered as a result of the exercise of such rights on trust for the Beneficiary and pay the same to the Beneficiary on first demand.  
78.24 [bookmark: _Ref485807491]The Guarantor hereby acknowledges that it has not taken any security from the Contractor and agrees not to do so until the Beneficiary receives all moneys payable hereunder and will hold any security taken in breach of this clause 6.2 on trust for the Beneficiary.
[bookmark: _Ref485921844]REPRESENTATIONS AND WARRANTIES
78.25 [bookmark: _Ref485921845]The Guarantor hereby represents and warrants to the Beneficiary that:
[bookmark: _Ref485921846]the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets;
[bookmark: _Ref485921847]the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee;
[bookmark: _Ref485921848]the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee, including entry into and performance of a contract pursuant to clause 3, have been duly authorised by all necessary corporate action and do not contravene or conflict with:
7.1.3.1	the Guarantor's memorandum and articles of association or other equivalent constitutional documents; 
7.1.3.2	any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or
7.1.3.3	the terms of any agreement or other document to which the Guarantor is a party or which is binding upon it or any of its assets;
[bookmark: _Ref485921849]all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and
[bookmark: _Ref485921850]this Deed of Guarantee is the legal, valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms.
[bookmark: _Ref485921851]PAYMENTS AND SET-OFF
78.26 [bookmark: _Ref485921852]All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for those required by law.  If any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Beneficiary receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding.
78.27 [bookmark: _Ref485921853]The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) calculated from day to day at a rate per annum equal to 4% above the base rate of the Bank of England from time to time in force. 
78.28 [bookmark: _Ref485921854]The Guarantor will reimburse the Beneficiary for all legal and other costs (including VAT) incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee.
[bookmark: _Ref485921855]GUARANTOR'S ACKNOWLEDGEMENT
The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee.
[bookmark: _Ref485921856]ASSIGNMENT
The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Deed of Guarantee.
[bookmark: _Ref485921857]SEVERANCE
If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.
[bookmark: _Ref485921858]THIRD PARTY RIGHTS
A person who is not a party to this Deed of Guarantee shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed of Guarantee.  This clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
[bookmark: _Ref485921859]ADDENDUM OR VARIATION
The Guarantor by this Deed of Guarantee authorises the Contractor and the Beneficiary to make any addendum or variation to the Guaranteed Agreement, the due and punctual performance of which addendum and variation shall be likewise guaranteed by the Guarantor in accordance with the terms of this Deed of Guarantee.
[bookmark: _Ref485807446]GOVERNING LAW
78.29 [bookmark: _Ref485921860]This Deed of Guarantee, and any non-contractual claims or disputes arising herefrom, shall be governed by and construed in all respects in accordance with English law.
78.30 [bookmark: _Ref485921861]The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of England shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any claim or dispute which may arise out of or in connection with this Deed of Guarantee (including any non-contractual claims or disputes) and for such purposes hereby irrevocably submits to the jurisdiction of such courts.
78.31 [bookmark: _Ref485921862]Nothing contained in this clause 14 shall limit the rights of the Beneficiary to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law).
78.32 [bookmark: _Ref485921863]The Guarantor irrevocably waives any objection which it may have now or in the future to the courts of England being nominated for the purpose of this clause 14 on the ground of venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate forum.
78.33 [bookmark: _Ref485921864]The Guarantor irrevocably agrees for the benefit of the Beneficiary that it shall be bound by all court judgements or arbitration awards relating to the Guaranteed Agreement and/or the Guaranteed Obligations.
[bookmark: _Ref485921865]PROCESS AGENT
[The Guarantor hereby irrevocably designates, appoints and empowers [the Contractor] [a suitable alternative to be agreed if the Contractor's registered office is not in England or Wales] either at its registered office or on facsimile number [insert fax no.] from time to time to act as its authorised agent to receive notices, demands, service of process and any other legal summons in England and Wales for the purposes of any legal action or proceeding brought or to be brought by the Beneficiary in respect of this Deed of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and demands, service of process or any other legal summons served in such way.]] [***Delete if Guarantor is incorporated in England or Wales***]
IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a Deed the day and year first before written.


Guarantor 
EXECUTED as a DEED by	)
[INSERT NAME OF THE GUARANTOR] acting by [Insert/print names]
	Director
	Director/Secretary

Beneficiary
EXECUTED as a DEED by	)
SECRETARY OF STATE FOR DEFENCE 


[bookmark: _Toc497893461][bookmark: _Ref485921866]
[bookmark: _Toc497893462]Product Descriptions
[Please refer to the separate document in the data pack issued with the ITN]
[bookmark: _Toc497893463][bookmark: _Ref485921867]
[bookmark: _Toc497893464]Key Personnel 
Table A – Key Personnel
[bookmark: _Ref485921868][Bidders to establish the key roles identified below]

	Key Role
	Key Personnel

	Project Manager
	

	Product Manager
	

	Software Engineering Manager
	

	Contract Manager
	

	Security Manager
	


[The definitions below are proposed to be inserted in Schedule 1 following development during negotiations and are included for information for ITN: 
“Project Manager” means the person who is responsible for the project outcome to the Authority;
“Product Manager” means the person who is responsible for conveying the customer’s vision to the delivery team;
“Software Engineering Manager” means the person who is responsible for managing and overseeing the design and development of software applications;
“Contract Manager” means the person who is responsible for the management of this Contract; and
“Security Manager” means the person who is responsible for the security of the software and information security within the context of the organisation’s security governance framework;]


[bookmark: _Toc497893465][bookmark: _Ref497813626]
[bookmark: _Toc497893466]Transfer Regulations
[bookmark: _Toc486499880]Employee Transfer Arrangements on Exit
1. [bookmark: _Ref476677494]Definitions
79.1 [bookmark: _Ref476570499]In this Schedule 21 (Transfer Regulations), save where otherwise provided, words and terms defined in Schedule 1 (Definitions) shall have the meaning ascribed to them in Schedule 1 (Definitions).
79.2 [bookmark: _Ref476677495]Without prejudice to Schedule 1 (Definitions) unless the context otherwise requires:
[bookmark: _Ref476677496]"Employee Liability Information" has the same meaning as in Regulation 11(2) of the Transfer Regulations;
[bookmark: _Ref476677497]"Employing Sub-Contractor" means any sub-contractor of the Contractor providing all or any part of the Contractor Deliverables who employs or engages any person in providing the Contractor Deliverables;
[bookmark: _Ref476677498]"New Provider" means any replacement contractor or contractors engaged to provide the Contractor Deliverables (or part thereof) or substantially similar contractor deliverables or the Authority itself where the Contractor Deliverables or substantially similar contractor deliverables or part thereof continue to be provided by the Authority after partial termination, termination or expiry of this Contract;
[bookmark: _Ref476677499]"Subsequent Relevant Transfer" means a transfer of the employment of Subsequent Transferring Employees from the Contractor or any Employing Sub-Contractor to a New Provider or the Authority under the Transfer Regulations;
[bookmark: _Ref476677500]"Subsequent Transfer Date" means the date on which the transfer of a Subsequent Transferring Employee takes place under the Transfer Regulations;
[bookmark: _Ref476677501]"Subsequent Transferring Employee" means an employee wholly or mainly employed or otherwise assigned to the Contractor Deliverables (or in respect of partial termination, the relevant part of the Contractor Deliverables) whose employment transfers under the Transfer Regulations from the Contractor or any Employing Sub-Contractor to a New Provider;
[bookmark: _Ref476677502]"Transfer Regulations" means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended from time to and/or the Service Provision Change (Protection of Employment) Regulations (Northern Ireland) 2006 (as amended from time to time), as appropriate.
[bookmark: _Ref476677503]Employment
79.3 [bookmark: _Ref476677504]Information on Re-tender, Partial Termination, Termination or Expiry
[bookmark: _Ref476335225]No earlier than two (2) years preceding the Expiry Date or the termination or partial termination of this Contract or a potential Subsequent Transfer Date or at any time after the service of a notice to terminate this Contract or the provision of any of the Contractor Deliverables (whether in whole or part) or on receipt of a written request by the Authority, the Contractor shall (and shall procure that any Employing Sub-Contractor shall):
[bookmark: _Ref476335218]supply to the Authority such information as the Authority may reasonably require in order to consider the application of the Transfer Regulations on the termination, partial termination or expiry of this Contract; 
[bookmark: _Ref476335239][bookmark: DocXTextRef223]supply to the Authority such full and accurate and up-to-date information as may be requested by the Authority including the information listed in Appendix 1 to this Schedule 21 (Transfer Regulations) relating to the employees who are wholly or mainly employed, assigned or engaged in providing the Contractor Deliverables or part of the Contractor Deliverables under this Contract who may be subject to a Subsequent Relevant Transfer; 
[bookmark: _Ref476677505]provide the information promptly and in any event not later than three (3) months from the date when a request for such information is made and at no cost to the Authority; 
[bookmark: _Ref476677506]acknowledge that the Authority will use the information for informing any prospective New Provider for any contractor deliverables which are substantially the same as the Contractor Deliverables or part of the Contractor Deliverables provided pursuant to this Contract; and
[bookmark: _Ref476677507]inform the Authority of any changes to the information provided under paragraph 2.1.1(i) or 2.1.1(ii) up to the Subsequent Transfer Date as soon as reasonably practicable.
[bookmark: _Ref476335262]Three (3) months preceding the Expiry Date or the termination or partial termination of this Contract or on receipt of a written request from the Authority the Contractor shall:
[bookmark: _Ref476677508][bookmark: DocXTextRef224][bookmark: DocXTextRef225]ensure that Employee Liability Information and such information listed in Part A of Appendix 2 to this Schedule 21 (Transfer Regulations) relating to the Subsequent Transferring Employees is provided to the Authority and/or any New Provider;
[bookmark: _Ref476677509]inform the Authority and/or any New Provider of any changes to the information provided under this paragraph 2.1.2 up to any Subsequent Transfer Date as soon as reasonably practicable; and
[bookmark: _Ref476677510]enable and assist the Authority and/or any New Provider or any sub-contractor of a New Provider to communicate with and meet those employees and their trade union or other employee representatives.
[bookmark: _Ref476335399][bookmark: DocXTextRef226][bookmark: DocXTextRef227]No later than twenty eight (28) days prior to the Subsequent Transfer Date the Contractor shall provide the Authority and/or any New Provider with a final list of the Subsequent Transferring Employees together with the information listed in Part B of Appendix 2 to this Schedule 21 (Transfer Regulations) relating to the Subsequent Transferring Employees.  The Contractor shall inform the Authority and/or New Provider of any changes to this list or information up to the Subsequent Transfer Date.
[bookmark: _Ref476335300]Paragraphs 2.1.1 and 2.1.2 of this Schedule 21 (Transfer Regulations)are subject to the Contractor's obligations in respect of the DPA and the Contractor shall use its best endeavours to obtain the consent of its employees (and shall procure that its Sub-Contractors use their best endeavours to obtain the consent of their employees) to the extent necessary under the DPA or provide the data in an anonymous form in order to enable disclosure of the information required under paragraphs 2.1.1 and 2.1.2. Notwithstanding this paragraph 2.1.4, the Contractor acknowledges (and shall procure that its Sub-Contractors acknowledge) that they are required to provide sufficient information to the Authority to enable the Authority to determine the nature of the activities being undertaken by employees engaged in providing the Contractor Deliverables, to assess whether there is an organised grouping for the purposes of the Transfer Regulations and to assess who is assigned to such organised grouping. To the extent that anonymous data has been provided by the Contractor pursuant to its obligations under paragraph 2.1.1 or 2.1.2 above, the Contractor shall provide full data to the Authority no later than twenty eight (28) days prior to the Subsequent Transfer Date. 
[bookmark: _Ref476335407]On notification to the Contractor by the Authority of a New Provider or within the period of twelve (12) months prior to the Expiry Date or after service of a notice to terminate this Contract (whether in whole or in part), whichever is earlier and in any event on receipt of a written request by the Authority, the Contractor shall not and shall procure that an Employing Sub-Contractor shall not:
[bookmark: _Ref476677511]materially amend or promise to amend the rates of remuneration or other terms and conditions of employment of any person wholly or mainly employed or engaged in providing the Contractor Deliverables under this Contract; or
[bookmark: _Ref476677512]replace or re-deploy from the Contractor Deliverables any person wholly or mainly employed or engaged in providing the Contractor Deliverables, or materially increase or decrease the number of persons performing the Contractor Deliverables under this Contract or the working time spent on the Contractor Deliverables (or any part thereof); or
[bookmark: _Ref476677513]reorganise any working methods or assign to any person wholly or mainly employed or engaged in providing the Contractor Deliverables (or any part thereof) any duties unconnected with the Contractor Deliverables (or any part thereof) under this Contract; or
[bookmark: _Ref476677514]terminate or give notice to terminate the employment of any person wholly or mainly employed or engaged in providing the Contractor Deliverables (or any part thereof) under this Contract other than in the case of serious misconduct or for poor performance, 
save in the ordinary course of business and with the prior written consent of the Authority (not to be unreasonably withheld or delayed) and the Contractor shall indemnify and keep indemnified the Authority in respect of any reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with any breach of paragraphs 2.1.1, 2.1.2, 2.1.3 or 2.1.5 of this Schedule 21 (Transfer Regulations). 
[bookmark: _Ref476677515][bookmark: DocXTextRef229]The Authority may at any time prior to the period set out in paragraph 2.1.5 of this Schedule 21 (Transfer Regulations), request from the Contractor any of the information in paragraphs 1.1 to 1.4 of Appendix 1 to this Schedule 21 (Transfer Regulations) and the Contractor shall and shall procure any Sub-Contractor will provide the information requested within twenty eight (28) days of receipt of that request.
79.4 [bookmark: _Ref476677516]Obligations in Respect of Subsequent Transferring Employees 
[bookmark: _Ref476677517]To the extent that the Transfer Regulations apply on expiry, termination or partial termination of this Contract, the Contractor shall and shall procure any Employing Sub-Contractor shall and the Authority shall and shall procure that a New Provider shall in such circumstances:
[bookmark: _Ref476677518]before and in relation to the Subsequent Transfer Date liaise with each other and shall co-operate with each other in order to implement effectively the smooth transfer of the Subsequent Transferring Employees to the Authority and/or a New Provider; and
[bookmark: _Ref476677519]comply with their respective obligations under the Transfer Regulations including their obligations to inform and consult under Regulation 13 of the Transfer Regulations.
79.5 [bookmark: _Ref476335545]Unexpected Subsequent Transferring Employees
[bookmark: _Ref476335481][bookmark: DocXTextRef230]If a claim or allegation is made by an employee or former employee of the Contractor or any Employing Sub-Contractor who is not named on the list of Subsequent Transferring Employees provided under paragraph 2.1.3 (an "Unexpected Subsequent Transferring Employee") that he has or should have transferred to the Authority and/or New Provider by virtue of the Transfer Regulations, the Party receiving the claim or allegation shall notify the other Party (or the Contractor shall notify the Authority on the Sub-Contractor’s behalf and the Authority shall notify the Contractor on the New Provider’s behalf) in writing as soon as reasonably practicable and no later than ten (10) Working Days after receiving notification of the Unexpected Subsequent Transferring Employee's claim or allegation, whereupon:
[bookmark: _Ref476677520]the Contractor shall (or shall procure that the Employing Sub-Contractor shall), as soon as reasonably practicable, offer and/or confirm continued employment to the Unexpected Subsequent Transferring Employee or take such other steps so as to effect a written withdrawal of the claim or allegation; and
[bookmark: _Ref476335518]if the Unexpected Subsequent Transferring Employee's claim or allegation is not withdrawn or resolved, the Contractor shall notify the Authority (who will notify any New Provider who is a party to such claim or allegation), and the Authority (insofar as it is permitted) and/or New Provider (as appropriate) shall employ the Unexpected Subsequent Transferring Employee or as soon as reasonably practicable, (subject to compliance with its obligations at paragraph 2.3.1(iii)(C)), serve notice to terminate the Unexpected Subsequent Transferring Employee's employment in accordance with his contract of employment; and
[bookmark: _Ref476335486]the Contractor shall indemnify the Authority against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with any of the following liabilities incurred by the Authority or New Provider in dealing with or disposing of the Unexpected Subsequent Transferring Employee's claim or allegation:
[bookmark: _Ref476677521]any additional costs of employing the Unexpected Subsequent Transferring Employee up to the date of dismissal where the Unexpected Subsequent Transferring Employee has been dismissed in accordance with paragraph 2.3.1(ii);
[bookmark: _Ref476677522]any liabilities acquired by virtue of the Transfer Regulations in relation to the Unexpected Subsequent Transferring Employee;
[bookmark: _Ref476335490]any liabilities relating to the termination of the Unexpected Subsequent Transferring Employee's employment  but excluding such proportion or amount of any liability for unfair dismissal, breach of contract or discrimination attributable:
[bookmark: _Ref476677523]to a failure by the Authority or a New Provider to act reasonably to mitigate the costs of dismissing such person);
[bookmark: _Ref476677524]directly or indirectly to the procedure followed by the Authority or a New Provider in dismissing the Unexpected Transferee; or 
[bookmark: _Ref476677525]to the acts/omissions of the Authority or a New Provider not wholly connected to the dismissal of that person;
[bookmark: _Ref476677526]any liabilities incurred under a settlement of the Unexpected Subsequent Transferring Employee's claim which was reached with the express permission of the Contractor (not to be unreasonably withheld or delayed);
[bookmark: _Ref476677527]reasonable administrative costs incurred by the Authority or New Provider in dealing with the Unexpected Subsequent Transferring Employee's claim or allegation, subject to a cap per Unexpected Subsequent Transferring Employee of five thousand pounds (£5,000); and
[bookmark: _Ref476677528]legal and other professional costs reasonably incurred;
[bookmark: _Ref476677529]the Authority shall be deemed to have waived its right to an indemnity under paragraph 2.3.1(iii) if it fails without reasonable cause to take, or fails to procure any New Provider takes, any action in accordance with any of the timescales referred to in this paragraph 2.3.
79.6 [bookmark: _Ref476335596]Indemnities on Subsequent transfer under the Transfer Regulations on Partial Termination, Termination or Expiry of the Contract
[bookmark: _Ref476335555]If on the expiry, termination or partial termination of this Contract there is a Subsequent Relevant Transfer, the Contractor shall indemnify the Authority and any New Provider against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with any claim by any employee or trade union representative or employee representative arising whether before or after the Subsequent Transfer Date out of any failure by the Contractor or any Sub-Contractor to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to any Subsequent Transferring Employee or any other employee of the Contractor or any Sub-Contractor affected by the Subsequent Relevant Transfer (as defined by Regulation 13 of the Transfer Regulations), save to the extent that all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities are a result of the act or omission of the Authority or the New Provider.
[bookmark: _Ref476677530]If there is a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of, or in connection with:
[bookmark: _Ref476677531]any claim or claims by a Subsequent Transferring Employee at any time on or after the Subsequent Transfer Date which arise as a result of an act or omission of the Authority or a New Provider or a sub-contractor of a New Provider during the period from and including the Subsequent Transfer Date; and
[bookmark: _Ref476677532]subject to paragraph 2.4.1 any claim by any employee or trade union representative or employee representative arising whether before or after the Subsequent Transfer Date out of any failure by the Authority or a New Provider or a sub-contractor of a New Provider to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to any Subsequent Transferring Employee or any other employee engaged wholly or mainly in connection with the Contractor Deliverables by the New Provider or any other employee of the Authority or any New Provider affected by the Subsequent Relevant Transfer effected by this Contract (as defined by Regulation 13 of the Transfer Regulations),
save to the extent that all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities are a result of the act or omission of the Contractor or any Employing Sub-Contractor.
[bookmark: _Ref476335568]In the event of a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor in respect of all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and other liabilities arising out of or in connection with or as a result of a substantial change by the Authority or a New Provider or any sub-contractor of a New Provider on or after the Subsequent Transfer Date to the working conditions of any Subsequent Transferring Employee to the material detriment of any such Subsequent Transferring Employee.  For the purposes of this paragraph 2.4.3, the expressions "substantial change" and "material detriment" shall have the meanings as are ascribed to them for the purposes of Regulation 4(9) of the Transfer Regulations.
79.7 [bookmark: _Ref476570380]Contracts (Rights of Third Parties) Act 1999
[bookmark: _Ref476677533]A New Provider may enforce the terms of paragraph 2.3 and 2.4 against the Contractor in accordance with the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Ref476677534]The consent of a New Provider (save where the New Provider is the Authority) is not required to rescind, vary or terminate this Contract. 
[bookmark: _Ref476677535]Nothing in this paragraph 2.5 shall affect the accrued rights of the New Provider prior to the rescission, variation, expiry or termination of this Contract.
79.8 [bookmark: _Ref476677536]General
[bookmark: _Ref476677537]The Contractor shall not recover any costs and/or other losses under this Schedule 21 (Transfer Regulations) where such costs and/or losses are recoverable by the Contractor elsewhere in this Contract and/or are recoverable under the Transfer Regulations or otherwise. 


Appendix 1
Contractor Personnel-Related Information to be released upon Re-Tendering where the Transfer Regulations Apply
1. [bookmark: _Ref476677538]Pursuant to paragraph 2.1.1(ii) of this Schedule 21 (Transfer Regulations), the following information will be provided: 
[bookmark: _Ref476570555]The total number of individual employees (including any employees of Sub-Contractors) that are currently engaged, assigned or employed in providing the Contractor Deliverables and who may therefore be transferred.  Alternatively the Contractor should provide information why any of their employees or those of their Sub-Contractors will not transfer; 
[bookmark: _Ref476677539]The total number of posts or proportion of posts expressed as a full-time equivalent value that currently undertakes the work that is to transfer;
[bookmark: _Ref476677540]The preceding twelve (12) months total pay costs – (Pay, benefits employee/employer ERNIC and Overtime); and
[bookmark: _Ref476677541]Total redundancy liability including any enhanced contractual payments. 
1. In respect of those employees included in the total at paragraph 1.1, the following information: 
[bookmark: _Ref476677543]Age (not date of Birth);
[bookmark: _Ref476677544]Employment Status (i.e. Fixed Term, Casual, Permanent); 
[bookmark: _Ref476677545]Length of current period of continuous employment (in years, months) and notice entitlement; 
[bookmark: _Ref476677546]Weekly conditioned hours of attendance (gross); 
[bookmark: _Ref476677547]Standard Annual Holiday Entitlement (not "in year" holiday entitlement that may contain carry over or deficit from previous leave years); 
[bookmark: _Ref476677548]Pension Scheme Membership: 
[bookmark: _Ref476677549]Pension and redundancy liability information; 
[bookmark: _Ref476677550]Annual Salary; 
[bookmark: _Ref476677551]Details of any regular overtime commitments (these may be weekly, monthly or annual commitments for which staff may receive an overtime payment); 
[bookmark: _Ref476677552]Details of attendance patterns that attract enhanced rates of pay or allowances; 
[bookmark: _Ref476677553]Regular/recurring allowances; and
[bookmark: _Ref476677554]Outstanding financial claims arising from employment (i.e. season ticket loans, transfer grants). 

[bookmark: _Ref476677555][bookmark: DocXTextRef231]The information to be provided under this Appendix 1 should not identify an individual employee by name or other unique personal identifier unless such information is being provided twenty eight (28) days prior to the Subsequent Transfer Date. 
[bookmark: _Ref476677556][bookmark: DocXTextRef232]The Contractor will provide (and will procure that the Sub-Contractors provide) the Authority/tenderers with access to the Contractor's and Sub-Contractor’s general employment terms and conditions applicable to those employees identified at paragraph 1.1 of this Appendix 1.

Appendix 2
Personnel Information to be released pursuant to this Contract
[bookmark: DocXTextRef233]Part A
1. [bookmark: _Ref476677557][bookmark: DocXTextRef234]Pursuant to paragraph 2.1.2 of this Schedule 21 (Transfer Regulations), the written statement of employment particulars as required by section 1 of the Employment Rights Act 1996 together with the following information (save where that information is included within that statement) which will be provided to the extent it is not included within the written statement of employment particulars: 
[bookmark: _Ref476677558]Personal, Employment and Career 
[bookmark: _Ref476677559]Age; 
[bookmark: _Ref476677560]Security Vetting Clearance; 
[bookmark: _Ref476677561]Job title;
[bookmark: _Ref476677562]Work location; 
[bookmark: _Ref476677563]Conditioned hours of work; 
[bookmark: _Ref476677564]Employment Status; 
[bookmark: _Ref476677565]Details of training and operating licensing required for Statutory and Health and Safety reasons; 
[bookmark: _Ref476677566]Details of training or sponsorship commitments; 
[bookmark: _Ref476677567]Standard Annual leave entitlement and current leave year entitlement and record; 
[bookmark: _Ref476677568]Annual leave reckonable service date; 
[bookmark: _Ref476677569]Details of disciplinary or grievance proceedings taken by or against transferring employees in the last two (2) years; 
[bookmark: _Ref476677570]Information of any legal proceedings between employees and their employer within the previous two years or such proceedings that the transferor has reasonable grounds to believe that an employee may bring against the transferee arising out of their employment with the transferor; 
[bookmark: _Ref476677571]Issue of Uniform/Protective Clothing; 
[bookmark: _Ref476677572]Working Time Directive opt-out forms; and
[bookmark: _Ref476677573]Date from which the latest period of continuous employment began. 
[bookmark: _Ref476677574]Performance Appraisal 
[bookmark: _Ref476677575]The current year's Performance Appraisal; 
[bookmark: _Ref476677576]Current year’s training plan (if it exists); and
[bookmark: _Ref476677577]Performance Pay Recommendations (PPR) forms completed in the current reporting year, or where relevant, any bonus entitlements.
[bookmark: _Ref476677578]Superannuation and Pay 
[bookmark: _Ref476677579]Maternity leave or other long-term leave of absence (meaning more than four (4) weeks) planned or taken during the last two (2) years;
[bookmark: _Ref476677580]Annual salary and rates of pay band/grade; 
[bookmark: _Ref476677581]Shifts, unsociable hours or other premium rates of pay; 
[bookmark: _Ref476677582]Overtime history for the preceding twelve (12) month period;
[bookmark: _Ref476677583]Allowances and bonuses for the preceding twelve (12) month period;
[bookmark: _Ref476677584]Details of outstanding loan, advances on salary or debts;
[bookmark: _Ref476677585]Cumulative pay for tax and pension purposes; 
[bookmark: _Ref476677586]Cumulative tax paid; 
[bookmark: _Ref476677587]National Insurance Number; 
[bookmark: _Ref476677588]National Insurance contribution rate;
[bookmark: _Ref476677589]Other payments or deductions being made for statutory reasons;
[bookmark: _Ref476677590]Any other voluntary deductions from pay;
[bookmark: _Ref476677591]Pension Scheme Membership; 
[bookmark: _Ref476677592]For pension purposes, the notional reckonable service date;
[bookmark: _Ref476677593]Pensionable pay history for three years to date of transfer;
[bookmark: _Ref476677594]Percentage of any pay currently contributed under additional voluntary contribution arrangements; and
[bookmark: _Ref476677595]Percentage of pay currently contributed under any added years arrangements. 
[bookmark: _Ref476677596]Medical 
[bookmark: _Ref476677597]Sickness and absence records for the immediately preceding four-year period; and
[bookmark: _Ref476677598]Details of any active restoring efficiency case for health purposes. 
[bookmark: _Ref476677599]Disciplinary 
[bookmark: _Ref476677600]Details of any active restoring efficiency case for reasons of performance; and
[bookmark: _Ref476677601]Details of any active disciplinary cases where corrective action is on going.
[bookmark: _Ref476677602]Further information
[bookmark: _Ref476677603]Information about specific adjustments that have been made for an individual under the Disability Discrimination Act 1995 or the Equality Act 2010;
[bookmark: _Ref476677604]Short term variations to attendance hours to accommodate a domestic situation; 
[bookmark: _Ref476677605]Individuals that are members of the Reserves, or staff that may have been granted special leave as a School Governor; and 
[bookmark: _Ref476677606]Information about any maternity or other statutory leave or other absence from work. 
[bookmark: DocXTextRef235]Part B
[bookmark: _Ref476677607]Information to be provided twenty eight (28) days prior to the Subsequent Transfer Date:
[bookmark: _Ref476677608]Employee's full name; 
[bookmark: _Ref476677609]Date of Birth
[bookmark: _Ref476677610]Home address; 
[bookmark: _Ref476677611]Bank/building society account details for payroll purposes Tax Code. 


[bookmark: _Toc497893467]
[bookmark: _Toc497893468]Contract Programme
[To be inserted][footnoteRef:103] [103:  Bidders to provide as part of tender response to align with the Key Dates in Annex 1] 


Annex 1 – Key Dates[footnoteRef:104] [104:  To be developed further prior to Contract signature to reflect key dates in successful Bidder’s proposed Contract Programme] 


	Event
	Date

	Initial Software Drop
	22 February 2019

	Common Services Software Drop
	15 August 2019

	EvO System Capability Acceptance Test Case Review
	30 September 2019

	EvO System Architecture Acceptance Review
	30 September 2019

	Full Functionality Software Drop
	03 February 2020

	EvO System Capability Acceptance Test Procedure Review
	31 March 2020

	EvO Baseline Software Drop
	15 May 2020

	Lab-based Acceptance Test Readiness Review
	4 June 2020

	MTRC Design Document Acceptance Review
	30 July 2020

	MORPHEUS Architecture Acceptance Review
	12 August 2020

	First of Type Field Test Readiness Review
	26 October 2020

	EvO System Estimated Acceptance Date
	30 November 2020





[bookmark: _Toc497893469]
[bookmark: _Toc497893470]Scope of Options
[bookmark: _Toc497893471]Part 1 – Options 
1. Option numbered 1 (Solution Scaling) 
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [2A] (In Service Software Support Services January 2022 to December 2022)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [2B] (In Service Software Support Services January 2023 to December 2023)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [2C] (In Service Software Support Services January 2024 to December 2024)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [2D] (In Service Software Support Services January 2025 to December 2025)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [3A] (Development Services January 2022 to December 2022)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [3B] (Development Services January 2023 to December 2023)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [3C] (Development Services January 2024 to December 2024)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [3D] (Development Services January 2025 to December 2025)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [4A] (Enhanced Dismount Development Services)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [4B] (Enhanced Dismount Scaling Services)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [4C] (Enhanced Dismount Support Scaling Up Services January 2022 to December 2022)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [4D] (Enhanced Dismount Support Scaling Up Services January 2023 to December 2023)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [4E] (Enhanced Dismount Support Scaling Up Services January 2024 to December 2024)
The scope of this Option is as detailed in [•] of the Statement of Requirements
Option numbered [4F] (Enhanced Dismount Support Scaling Up Services January 2025 to December 2025)
The scope of this Option is as detailed in [•] of the Statement of Requirements



[bookmark: _Toc497893472]Part 2 – Option Price[footnoteRef:105] [105:  Details of Pre-Priced Options to be inserted here] 



[bookmark: _Toc497893473]
[bookmark: _Toc497893474]Outcomes and Open Book Data and Audit Reports
[bookmark: _Toc497893475]Part 1
1	Intended Outcomes
1.1	The Contractor acknowledges that the provisions of this Schedule are:
1.1.1	in addition to any audit rights or other rights of the Authority to receive information from the Contractor; and
1.1.2	are designed (inter alia) to facilitate, and the Contractor shall co-operate with the Authority in order to achieve, the outcomes including enabling:
the Authority to understand any payment sought from it by the Contractor including an analysis of the Costs, and time spent by Contractor Personnel in providing the Contractor Deliverables;
	both Parties to understand the Cost forecasts and to have confidence that these are based on justifiable numbers and appropriate forecasting techniques;
both Parties to be able to review, address issues with and re-forecast progress in relation to the provision of the Contractor Deliverables;
both Parties to challenge each other with ideas for efficiency and improvements; and
the Authority to demonstrate that it is achieving value for money for the tax payer relative to current market prices.
[bookmark: _Toc497893476]Part 2
80 Open Book Data
The Contractor acknowledges the Authority’s need for complete transparency in the way in which the Contract Price, Task Order 1 Firm Price, Option Firm Price, Task Order 1 Payment, Option Payment, Task Order 1 Adjustment Firm Price and Option Firm Price are calculated.
During the Contract Period, and for a period of [eighteen (18) months][footnoteRef:106] following the end of the Contract Period, the Contractor shall: [106:  Authority to confirm] 

maintain and retain the Open Book Data; and
disclose and allow the Authority and/or the Audit Agents access to the Open Book Data.
[bookmark: _Toc497893477]Part 3
81 Access to Open Book Data
During the Contract Period, and for a period of [eighteen (18) months][footnoteRef:107] following the end of the Contract Period, the Contractor shall make available the Financial Representative at reasonable times and on reasonable notice to answer any queries that the Authority may have on any of the Open Book Data. [107:  Authority to confirm] 

If the Contractor becomes aware of the occurrence, or the likelihood of the future occurrence, of an event which will or may have a material effect on the following:
the Costs incurred (or those forecast to be incurred) by the Contractor; and/or
the Contract Price for the remainder of the Contract Period, the Contractor shall, as soon as practicable, notify the Authority in writing of the event in question detailing the actual or anticipated effect.  (For the avoidance of doubt, notifications provided in accordance with this paragraph 1.2.2 shall not have the effect of amending any provisions of this Contract).
[bookmark: _Toc497893478]Part 4
82 Audit Rights
The Authority, acting by itself or through its Audit Agents, shall have the right during the Contract Period and for a period of [eighteen (18) months] thereafter, to assess compliance by the Contractor of the Contractor’s obligations under this Agreement, including for the following purposes:
to verify the accuracy of the Contract Price and any other amounts payable by the Authority under this Agreement (and proposed or actual variations to such Charges and payments);
to verify the Costs (including the amounts paid to all Sub-contractors and any Third Party Contractors);
to verify the Open Book Data;
to identify or investigate actual or suspected fraud, impropriety or accounting mistakes or any breach or threatened breach of security (and in these circumstances the Authority shall have no obligation to inform the Contractor of the purpose or objective of its investigations);
to identify or investigate any circumstances which may impact upon the financial stability of the Contractor, the provider of the Parent Company Guarantee and/or any Sub-Contractors or their ability to perform the Contractor Deliverables;
to obtain such information as is necessary to fulfil the Authority’s obligations to supply information for parliamentary, ministerial, judicial or administrative purposes including the supply of information to the Comptroller and Auditor General;
to review any books of account and the internal contract management accounts kept by the Contractor in connection with this Contract;
to carry out the Authority’s internal and statutory audits and to prepare, examine and/or certify the Authority's annual and interim reports and accounts;
to enable the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;
to verify the accuracy and completeness of any [Management Information][footnoteRef:108] delivered or required by this Agreement; [108:  Place where identified MI to be set out to be discussed. ] 

to review any performance monitoring reports (as more particularly referred to in Schedule 6 (Incentivisation) and/or other records relating to the Contractor’s performance of the Contractor Deliverables and to verify that these reflect the Contractor’s own internal reports and records;
to review the integrity, confidentiality and security of the Authority Data.
Nothing in this Agreement shall prevent or restrict the rights of the Comptroller and/or Auditor General and/or their representatives from carrying out an audit, examination or investigation of the Contractor for the purposes of and pursuant to applicable Legislation.
83 Conduct of Audits
The Authority shall during each audit comply with those security, sites, systems and facilities operating procedures of the Contractor that the Authority deems reasonable and use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Contractor Deliverables.
Subject to the Authority's obligations of confidentiality as set out in Clause 41 (Disclosure of Information), the Contractor shall, on demand, provide the Authority and the Audit Agents with all reasonable cooperation and assistance (and shall procure such co-operation and assistance from its Sub-Contractors) in relation to each audit, including:
all information requested by the Authority within the permitted scope of the audit;
reasonable access to any Contractor’s Premises and to any equipment used (whether exclusively or non-exclusively) in the performance of the Contractor Deliverables;
access to the Contractor System; and
access to Contractor Personnel.
The Contractor shall implement all measurement and monitoring tools and procedures necessary to measure and report on the Contractor's performance of the Contractor Deliverables against the applicable performance indicators (as more particularly referred to in Schedule 6 (Incentivisation) at a level of detail sufficient to verify compliance with the performance indicators.
The Authority shall seek to (but is not obliged to) provide fifteen (15) Working Days’ notice of its intention to conduct an audit.
The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this paragraph 2, unless the audit identifies any material inaccuracy and/or a number of lesser inaccuracies by the Contractor in which case the Contractor shall reimburse the Authority for all the Authority's reasonable costs incurred in connection with the audit..
84 Response to Audits
If an audit undertaken pursuant to this Schedule 24 (Open Book Data and Audit Rights) identifies that:
the Contractor has committed a Default, the Authority may (without prejudice to any rights and remedies the Authority may have) require the Contractor to correct such Default as soon as reasonably practicable and/or (where the Defect is a Contractor Default of the kind referred to in Clause 69.3 (Termination for Contractor Default) to comply with the provisions of Clauses 69.3 to 69.6 (Rectification);
there is an error in any Open Book Data, the Contractor shall (without prejudice to any other input of the Authority under this Contract) promptly rectify the error;
the Authority has overpaid any Charges, the Contractor shall pay to the Authority:
the amount overpaid;
interest on the amount overpaid at the Prescribed Rate; and
the reasonable costs incurred by the Authority in undertaking the audit, (provided always that the Authority may exercise its right to deduct such amount from the Charges if it prefers); and
the Authority has underpaid any Charges, the Contractor shall not be entitled to increase the Charges paid or payable by the Authority.

[bookmark: _Toc497893479][footnoteRef:109] [109:  Assumes that the Security Aspects Letter (which should be in an Agreed Form at signature of the Contract) will detail what Information is classified as Official Sensitive.] 

[bookmark: _Toc497893480]Security Conditions
85 Definitions
The terms defined in this Schedule 25 (Security Conditions) should have the meaning set out in this Schedule 25 (Security Conditions).
86 Security Grading
The Contractor shall mark all OFFICIAL-SENSITIVE documents which it originates or copies during the Contract clearly with the OFFICIAL-SENSITIVE classification. 
87 Official Secrets Acts
The Contractor acknowledges that it shall not be entitled to any payment in connection with carrying out its obligations in this Schedule 25 (Security Conditions).
88 Protection of OFFICIAL and OFFICIAL-SENSITIVE Information
OFFICIAL and OFFICIAL-SENSITIVE information shall be protected in a manner to avoid unauthorised access. The Contractor shall take all reasonable steps to prevent the loss, compromise or inappropriate access of such information and from deliberate or opportunist attack.
All OFFICIAL and OFFICIAL-SENSITIVE information (including documents, media and other material) shall be physically secured to prevent unauthorised access. When not in use OFFICIAL and OFFICIAL- SENSITIVE documents/material shall be handled with care. As a minimum, when not in use, OFFICIAL-SENSITIVE material shall be stored under lock and key and in a lockable room, cabinets, drawers or safe and the keys/combinations are themselves to be subject to a reasonable and appropriate level of physical security and control. 
Disclosure of OFFICIAL and OFFICIAL-SENSITIVE information shall be strictly in accordance with the "need to know" principle. Except with the prior written consent of the Authority, the Contractor shall not disclose any of the classified aspects of the Contract detailed in the Security Aspects Letter other than to a person directly employed by the Contractor or Sub-Contractor.
Any samples, patterns, specifications, plans, drawings or any other documents issued by or on behalf of the Authority for the purposes of the Contract remain the property of the Authority and, as directed by the Authority, shall be destroyed in accordance with paragraph 11.
89 Access 
The Contractor shall restrict access to OFFICIAL and OFFICIAL-SENSITIVE information to those individuals who have a “need-to-know”, have been made aware of the requirement to protect the information and whose access to such information is essential for the purpose of his or her duties. 
The Contractor shall ensure that all individuals having access to OFFICIAL- SENSITIVE information have previously undergone basic recruitment checks.  The Contractor shall apply the requirements of HMG Baseline Personnel Security Standard (BPSS) for all individuals having access to OFFICIAL-SENSITIVE information. Further details and the full requirements of the BPSS can be found at the Gov.UK website at: 
https://www.gov.uk/government/publications/government-baseline-personnel-security-standard
90 Hard Copy Distribution 
OFFICIAL and OFFICIAL-SENSITIVE information shall be distributed, when within and when outside the Contractor’s Premises in such a way as to make sure that no unauthorised person has access.  Such information may be sent by ordinary post or by commercial couriers in a single envelope. The words OFFICIAL or OFFICIAL-SENSITIVE shall not appear on the envelope. The envelope should bear a identifying stamp or written details that clearly indicates the full address of the office from which it was sent. 
Advice on the distribution of OFFICIAL-SENSITIVE documents abroad or any other general advice including the distribution of OFFICIAL-SENSITIVE hardware shall be sought from the Authority. 
91 Electronic Communication, Telephony and Facsimile Services 
OFFICIAL information may be emailed unencrypted over the internet. OFFICIAL-SENSITIVE information shall normally only be transmitted over the internet encrypted using either a CESG Commercial Product Assurance (CPA) cryptographic product or a Ministry of Defence approved cryptographic technique such as Transmission Layer Security (TLS). In the case of TLS both the sender and recipient organisations must have TLS enabled. Details of the CPA scheme are available at: 
http://www.cesg.gov.uk/servicecatalogue/Product-Assurance/Pages/Product-Assurance.aspx 
In urgent cases OFFICIAL-SENSITIVE information may be emailed unencrypted over the internet where there is a strong business need to do so but only with the prior approval of the Authority. 
OFFICIAL-SENSITIVE information shall only be sent when it is known that the recipient has been made aware of and can comply with the requirements of the Security Aspects Letter and this Schedule 25 (Security Conditions) and subject to any other limitations or requirements that the Authority shall notify to the Contractor from time to time. 
UK OFFICIAL information may be discussed on fixed and mobile telephones with persons located both within the United Kingdom and overseas. OFFICIAL-SENSITIVE information may be discussed on fixed and mobile types of telephone within the United Kingdom, but not with (or within) earshot of unauthorised persons. 
UK OFFICIAL information may be faxed to recipients located both within the United Kingdom and overseas, however OFFICIAL-SENSITIVE information may be faxed only to UK recipients.
92 Use of Information Systems 
All functions that must be provided by an IT system to satisfy the Authority’s minimum requirements are not all described here.  It is for the Contractor to identify possible means of attack and ensure proportionate security mitigations are applied to prevent a successful attack involving wider dissemination of OFFICIAL and/or OFFICIAL SENSITIVE Information. 
The Contractor should be aware that any communication path between an unauthorised user and the data can be used to carry out an attack on the IT system or be used to compromise or ex- filtrate data. 
The following paragraphs describe the minimum security requirements for processing and accessing OFFICIAL-SENSITIVE information on IT systems:
Physical access to all hardware elements of the IT system is to be strictly controlled. The principle of “least privilege” will be applied to system administrators. Users of the IT System -Administrators should not conduct ‘standard’ User functions using their privileged accounts. 
All systems shall have the following functionality: 
up-to-date lists of authorised users; 
positive identification of all users at the start of each processing session; 
passwords shall form part of most identification and authentication security measures. Such passwords shall be ‘strong’ using an appropriate method to achieve this, for example including numeric and “special” characters as well as alphabetic characters; 
all systems shall have internal access controls to prevent unauthorised users from accessing or modifying the data; 
unless the Authority gives its prior written approval, OFFICIAL- SENSITIVE information shall be transmitted or accessed electronically (e.g. point to point computer links) via a public network like the Internet, using a CPA product or equivalent as described in paragraph 7.1 above; and
security relevant events fall into two categories, namely “legitimate events” and “violations”. 
The following events shall always be recorded: 
all log on attempts whether successful or failed; 
log off (including time out where applicable); 
the creation, deletion or alteration of access rights and privileges; and
	the creation, deletion or alteration of passwords; 
For each of the events listed above, the following information is to be recorded: 
type of event; 
user ID; 
date & time; and 
device ID. 
The security accounting records shall have a facility to provide the system manager with a hard copy of all or selected activity.  There shall also be a facility for the records to be printed in an easily readable form. All security records are to be inaccessible to users without a need to know.  However, where the Contractor confirms that if the security accounting records do not have such a facility and the Authority is notified of this in writing, then the equipment shall be protected by physical means when not in use i.e. locked away or the hard drive removed and locked away. 
The following supporting measures shall be implemented: 
the provisions of general protection against normally foreseeable accidents/mishaps and known recurrent problems (e.g. viruses and power supply variations); 
defined Business Contingency Plan; 
data backup with local storage; 
anti virus software (Implementation, with updates, of an acceptable industry standard Anti-virus software); 
operating systems, applications and firmware which are supported; 
the patching of operating systems and applications used shall be in line with all the manufacturer’s recommendations (and where) patches cannot be applied an understanding of the resulting risk will be documented), 
in each case in accordance with Good Industry Practice.
A “Logon Banner” shall be provided to summarise the requirements for access to a system which may be needed to institute legal action in case of any breach occurring.  (A suggested format for the text (depending on national legal requirements) is “Unauthorised access to this computer system may constitute a criminal offence”) 
Users are to be automatically logged off the system if their terminals have been inactive for a predetermined period of time, or systems must activate a password protected screen saver after 15 minutes of inactivity. 
Computer systems shall not be connected direct to the Internet or ‘untrusted’ systems unless protected by a firewall which has been approved by the Authority. 
Before IT storage media (e.g. disks) are disposed of, an erasure product shall be used to overwrite the data in accordance with Good Safety Practice. 
93 Laptops 
Laptops holding any Authority supplied or Contractor generated OFFICIAL-SENSITIVE information are to be encrypted using a CPA product or equivalent as described in paragraph 7.1 above. 
Unencrypted laptops not on the Contractor’s Premises or the Authority’s Premises are to be recalled and only used or stored in an appropriately secure location until further notice or until approved full encryption is installed. Where the encryption policy cannot be met, a risk balance case that fully explains why the policy cannot be complied with and the mitigation plan to protect the information shall be provided to the Authority by the Contractor.  The Authority may then require the Contractor to take such steps as the Authority considers necessary to protect the information and the Contractor shall forthwith comply with such requirements, which should consideration. 
Unencrypted laptops and drives containing personal data are not to be taken outside of secure sites. For the avoidance of doubt the term “drives” includes all removable, recordable media (e.g. memory sticks, compact flash, recordable optical media (including CDs and DVDs)), floppy discs and external hard drives. 
Any token, touch memory device or password associated with the encryption package is to be kept separate from the machine whenever the machine is not in use, left unattended or in transit. 
Portable CIS devices are not to be left unattended in any public location, left unattended in any motor vehicles (either in view or in the boot or luggage compartment) at any time. 
When the CIS is in a vehicle being driven, the CIS is to be secured out of sight in the glove compartment, boot or luggage compartment. 
94 Loss and Incident Reporting 
The Contractor shall immediately report any loss or otherwise compromise of any OFFICIAL or OFFICIAL-SENSITIVE information to the Authority’s Representative. 
In accordance with Industry Security Notice 2014/02 as may be subsequently updated from time to time, currently located at: 
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/293480/ISN2014_02_Incident_Reporting.pdf,
any security incident involving any Authority owned, processed, or Contractor generated OFFICIAL or OFFICIAL-SENSITIVE information defined in the contract Security Aspects Letter shall be immediately reported to the Authority Defence Industry Warning, Advice and Reporting Point (WARP), within the Joint Security Co-ordination Centre (JSyCC). 
JSyCC WARP Contact Details 
Email: For those with access to the RLI: CIO-DSAS-JSyCCOperations 
Email: For those without access to the RLI: CIO-DSAS-JSyCCOperations@mod.uk 
Telephone: Working Hours: 0306 770 2187 
Out of Hours/Duty Officer Phone: 07768 558863 
Fax: 01480 446328 
Mail: Joint Security Co-ordination Centre (JSyCC), X007 Bazalgette Pavilion, RAF Wyton, Huntingdon, Cambs, PE28 2EA, with a copy to the Authority’s Representative.  
95 Destruction 
As soon as it is no longer required, OFFICIAL and OFFICIAL-SENSITIVE information shall be destroyed by the Contractor in such a way as to make reconstitution unlikely (including burning, shredding and tearing into small pieces). Advice shall be sought from the Authority when information/material cannot be destroyed or, unless already authorised by the Authority, when its retention is considered by the Contractor to be necessary or desirable. Unwanted OFFICIAL-SENSITIVE information/material which cannot be destroyed in such a way shall be returned to the Authority in a manner approved by the Authority. 
96 Interpretation/Guidance 
Advice regarding the interpretation of the above requirements may be sought from the Authority. 
Further requirements, advice and guidance for the protection of MOD information at the level of OFFICIAL-SENSITIVE may be found in Industry Security Notices at: 
https://www.gov.uk/government/publications/industry-security-notices-isns
97 Audit
When required by the Authority, the Contractor shall provide evidence of compliance with this Security Condition and/or permit the inspection of the Contractor’s Premises, its processes and facilities by the Authority and/or representatives of the Authority at any time to verify compliance by the Contract with this Schedule 25 (Security Conditions).
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