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General Conditions

1. Genearal
a The defined terms in the Contract shall be as set out in
Schedule 1.

b.  The Contractor shall comply with all applicable
Legislation, whether specifically referenced in this
Conract or nok.

c.  The Contractor warrants and represents, that:

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

(2} from the Effective Date of Contract and for
50 long as the Contract remains in force it
shall give the Authority Motice of amy
ltigation, arbitration (unless expressly
prehibited from doing so in accordance
with the terms of the arbitration]),
administrative or adjudicaton or mediation
procesdings befiore any court, tribunal,
arhitrator, administrater or adjudicator or
mediator or relevant authority against itself
or @ Subcontracior which would
affect the Contractor's abiity to perfom its
obligations under the Contract;

(3) a5 a3t the Effective Date of Contract no
procesdings or other steps hawe been
taken and not discharged (nor, to the best
of the knowledge of the Contractor,
threatened) for its winding-up or dissolubion
or for the appointment of a recaiver,
FdminisTative receiver, admmisirabor,
Bguidator, trustes or similar officer in
redation to any of its assets or revenues;

4) for so long as the Contract remains in force:
it shall give the Autharity Motice of any
procesdings or other steps that have been
taken bast not discharged (nor io the best of
the knowledge of the Contractor,
threatened) for its winding-up or dissolubion
or for the appointment of a recaiver,
adminisTator, liquidator, frusiee or similar
officer in refation to any of its assets or
TENEMLIES.

d.  Unless the context otherwise requires:

(1) The sngular includes the pleral and vice
wersa, and the mascufine includes the
feminine and vice versa.

2} The wornds “inchede”, “inchudes”, “including”
and “included” are o be construed as if
they were immediately followed by the
words “without limitation”. except where
explicithy stafed cthenmse.

(3) The expression “person” MEans any
mdivichal, firm, body corporate,

unincorporated association or partnership,
govemment, state or agency of a state or

point wenture.
4] References o any statute, enactment,
crder, regulation, or cther similar instrument shall be
construed as a reference to the statwte, enactment,
order, regulation, or instnement a5 amended,
supplemented, replaced or consolidated by any
subsequent statute, enactment, order, regulation, or

instrnement.

5) The heading to any Confract provision
shall not affect the interpretation of that
prowision.

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

{7y Unbess excluded within the Conditions of
the Contract or required by law, references
to submission of docurnents in writing shall
inchede electronic submission.

. Dwration of Contract

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

< Enfire Agreement

This Contract constitutes the entire agreement between the
Parties relating to the subject matter of the Contract. The
Confract supersedes, and neither Party has relied upon. any
prior negotiations, representations and undertakings.
wihether writhen or oral, excapt that this condition shall not
exclude lability in respect of any frawdulent
misrepresentation.

4. Governing Law

a. Sabject to clause 4.d, the Contract shall be
considersd as a contract made in England and subject to
Engllsh Law.

b. Subject to clause 4 .d and 40 (Dispute Resalution)
and without prejudice to the dispute resolution process set
ouf thersin, each Party submits and agrees bo the exchuesive
puisdiction of the Courts of England to resclee, and the laws
of England to gowem, any actions proceedings, confroversy
or claim of whatever nature arising out of or relating o the
Caontract or breach thersof.

. Saubject to dause 4 d any dispute arising out of or in
connecton with the Contract shall b= determimed within the
English jurisdiction and to the exclusion of 3l ofwer
paisdicBions save that other prisdicons may apply sobely for
the purposs of giving effect io this conditicn 4 and for the
enforcernent of any judgment, order or award given under
English jurisdicticn.

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

(1} Clawrse 4.3, 4 b and 4.c shall be amendad
to read:

"a The Contract shall b= conssdered a5 a

mln-:tnﬂde n Soofand and subject o Scots Law,
Subject to condition 40 (Dispute

Hesd.ltlm:l and without prejudics to the dispute
resolution process set out thersin, each Party submits
and agrees to the exclusive junsdiction of the Couwrts
of Scotland to resolve, and the laws of Scofland 1o
Qovem, any actions, proceedings, controversy or
claim of whatever nabure arising out of or relating to
meCDntactm breach thereof.

Any dispute arising cut of or in connection
'mﬂtme Coniract shall b= determined within the
Seottich jurisdiction and to the exclusion of all other
purisdictions save that other prisdictions may apply
solely for the purpose of giving effect to this condition
4 and for fhe enforcement of any pdgrment, order or
@wrard given under Scoitish jurisdiction "
(2} Clause 40 b shall be amended o read:
“In the event that the dispute or claim is not resolved
pursuant to clause 40.a the dispute shall be refemed



to arbitration. Uinless othenwise agresd in writing by
the Parties, the arbitration and this clause 40.b shall
be govermed by the Arbitration (Scotland) Act 2010
The seat of the arbitration shall be Scotland. For the
avoidance of dowbt, for the purpase of arbitration the
tribunal shall hawe the power to make provisional
awards pursuant to Rule 53 of the Scottish Arbitrabion
Rules, a5 set cut im Schedule 1 1o the Arbitration
[Soofand) Act 2010.7
=3 Each Party warrants to each other that entry into the
Coniract does not, and the performance of the Contract will
not, in any way violate or confict with any provision of law,
statute, rule, regulation, judgement, wt, injunciion, decrese or
ocrder goplicable to it. Each Parly alsc wamants that the
Contract does not conflict with or result in a breach or
termination of any provision of, or consitute 3 default under,
any mortgage, coniract or cther liabdity, change or
encumbrance upon any of its properties or cther assets. §
Each Party agrees with each other Party that the
provisions of this condition 4 shall survive any terminaton of
the Coniract for any reascn whatsoever and shall remain
fully enforceable as between the Parbes notwithstanding
such a termination.
q Where the Coniracior's place of business s nok in
England or Wales (or Scolland where the Parties agree
pursuant to this Confract that Scots Law should apply), the
Confractor imevocably appoints the solicitors or other
persons in England and Walss (or Scotland where the
Parties agree pursuant to the Contract that Scots Law should
aipply) detaded in Schedule 3 (Contract Data Sheet) as is
apents to accept on its behalf service of all process and
other documents of whatever descripbion to be served on the
Confractor in connection with amy litigation or arbitration
within the English jurisdiction {or Scoftish jurisdiction whens
the Partes :q;eepuguanttumi; Coniract that Scots Law
should apply) arising cut of or relating fo the Conbract or any
iszue connected therawith.

=1 Precadence
a i there is any Nconsistency between the different
provisions of the Contract the inconsistency shall be resolved
according to the following descending order of precedence:
(1} Conditions 1 -44 (and 45 - 47, if mcluded
in this Coniract) of the Conditions of the Contract shall
be given equal precedence with Schedule 1
(Definitions of Contract) and Schedule 3 (Contract
Ciata Sheet);
(2} Schedule 2 (Schedule of Reguirements)
and Schedule & (Acceptance Procedure);
(3) e remaining Schedules; and (4] any
other documents expressly refemed to in the Contrach.
b If either Party becomes aware of any inconsistency
within or between the documents referred toin clause 5.a
such Party shall notify the other Party forthwith and the
Parties will seek to resolve that inconsistency on the basis of
the order of precedence set out in clause 5.a. Whers the
Parties fail to reach agreement, and if either Party considers
the inconsistency to be materal to its rights and obligations
under the Contract. then the matter will be refemed to the
dispute resolution procedure in accordance with condition £0
{Dispute Resolution).

. Amendments to Contract
a Except as provided in condition 31 all amendments
to this Contract shall be serally numbered, inwriting, isswsd
ondy by the Authority's Representative (Commercial) and
ageed oy boith Parties.

b Where the Authority or the Contractor wishes to
nfroduce a change which is not minor or which is likely to
involie a change o the Contract Price, the prowisions of
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Schedule 4 (Contract Change Conftrol Procedure) shall
apply. The Confractor shall not camy owt any work untl any
necessary change to the Contract Price has been agreed
and a written amendment in accordance with dawse Ba
abowe has been issued.

T Variations to Specification

a. The Authority's Representative may. by Mobice
{following consuliation with the Confracior as
necessarny], alter the Specfication as from a date
agreed by both Parties and 1o the extent specified
by the Authorty, provided that any such variations
shall be limited to the extent that they do not alter
thie fit, foem, function or characteristics of the
Confractor Deliverables to be supplied wnder the
Contract The Contracter shall ensure that the
Confractor Deliverables take account of any such
variations. Such variations shall not reguire formal
amendment of the Confract in accordance with the
process set out in conditicn & (Amendments to
Confract) and shall b2 implemented upon receipd, or
at the date specified in the Authority’s Matice,

unless otherwise specified.
b. Any vanations that cawse a change fo:
(1) fit. fioom, function or characteristics of the
Contractor Deliverabies;
(2} the cost;
(3} Ciedrvery Dates:
4) the period required for the production or
completon; or
(5) cther work caused by the alterabion, shall

be the subject to condifion & (Amendments
to Contract). Each amendment under
condition & shall be dassed as a formal

changs.
8. Authority Representatives
a. Any reference to the Authority in respect of:

(1) the giving of consent;

(2) the delivening of any Motices; or (3} the
daing of any cfher thing that may
reasonably be undariaken by an individual
acting on

behalf of the Authonty,

shall be deerned to be references to the Authornity's
Representatives in accordance with this condition 8.

b. The Authorty's Representatives defailed in
Scheduls 3 (Contract Data Sheet) (or their
nominated deputy) shall hawe full authority to act on
behalf of the Autharity for all purposes of the
Contract  Unless notified in writing before such act
o instruetion, the Contracior shall be entitied o
treat any act of the Authonty's Representatives
which is authorised by the Contract as being
expressly authonsed by the Authority and the
Confractor shall not be required to detemine
whether authority has in fact been given.

. In the ewent of any change io the ideniity of the
Authority’s Representatives, the Authority shall
prowide written confirmation to the Contractor, and
shall update Schedule 3 [Contract Data Sheet) in
accordance with condition 8 (Amendments to

Contract).
a. Severability
a. If any prowisi on of the Coniract is held o be inwvalid,
Begal or unenforceable to any extent then:
(1) such provision shall (to the extent that it is

mvalid, illegal or unenforceable) be given no effect



and shall be desmed not to be incduded in the
Coniract but without invalidating any of the remaining
provisions of the Contract; and (2]  the Parties
shall use 3l reasonable endeavours to replace the
irvalid, illegal or unenforceable provision by a valid,
legal and enforceable substiute provision the effect
of which is as close as possible to the intendad effect
of the invalid, Begal or unenforceable provision

10. Waiver

a Mo act or omission of either Party shall by itself
amount to 3 waiver of any nght or remedy unless expressly
stated by that Party in writing. In particular, no reasonable
delay in exercising any right or remedy shall by iseli
constitute a waiver of that nght or remedy.

b. Mo waiver in respect of any right or remedy shall
operate as a waiver in respect of any other night or remedy.

11 Assignment of Contract

Meither Party shall be entiied to assign the Contract {or any
part thereof) without the prior written consent of the other
Party.

12 Third Party Rights

Motwithstanding arything to the confrary elsewhere in the
Contract, no right is granted to any person who is not a Party
io the Contract to enforce any termn of the Contract in its owm
right and the Parties fo the Contract declare that they hawve
no intention to grant any such night.

13 Tranﬁpa'em'.]r

to clause 13.b but nobwithstanding condition
14 [ Discloswre: of Information). the Confractor understands
matﬂieﬁuﬂmnty miay publish the Transparency Infomation
to the general public. The Contractor shall assist and
cooperate with the Authority bo enable the Authority o
pulbdish the Transparency Informaticn.
b Before publishing the Transparency Information bo
the general public in accordance with dause 13.3, the
Authority shall redsct any Information that would be exermpt
from discosure i it was the subject of a request for
Infiormation wnder the Freedom of Information Act 2000 or
the Environmental Informiation Regulations 2004, and any
Information which has been acknowisdged by the Authonity
at Scheduls 5 — Coniractor's Commercially Sensitive
Information.
c. The Authority may consult with the Contractor
before redacting any Information from the Transparency
Infiormation in accordance with clause 13.b. The Contrachor
acknowiedges and accepts that its representations on
redactions during consultation may not be determinative and
that the decision whether to redact Information s 3 matter in
which the Authonty shall exercise its own discretion, subject
always o the provisions of the Freedom of Information Act
2000 or the Ervironmental Information Regulations 2004,
d. For the awoidance of doubt, nothing in this condition
13 shall affiect the Contractor's rights at law.

14. Disclosure of Information

a Subject to clauses 14.d, 14.e, 14.h and condition 13
ezch Party:
(1) shall treat in confidence all Informiation it
recaives from the other,
(2} shall not disclose any of that Information to

any third party without the prior written
consent of the other Party. which consent
shall not unreascnably be withheld, excapt
that the Contractor may disclose
Informiation in confidence, without prior
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consent, o such persons and to such
exient as may be necessary for the
periommance of the Contract; (3)  chall
nizt use any of that Information ctherwise
than fior the pumpose of the Contract; and
4} shall not copy any of that
Informiation except to the extent necessary
for the purpose of exercising its rights of
use and disclosure under the Confract.
b. The Contractor shall take all reasonable precautions
necessary to enswre that all Infermation disclosed ta the
Contractor by or on behalf of the Authority under orin
connection with the Confract:
i1} is disclosed to its employees and
Subcontractors, only to the extent necessary for the
performance of the Contract and
2} is treated in confidence by them and not
disclosed except with the prior writien
consent of the Authority or used othenwise
than for the pupose of performing work or
hawing work perfommed for the Awthority
under the Contract or any subcontract.
C. The Contractor shall ensure that its employees ane
aware of the Contractor's arangements for discharging the
obligatons at dawses 14.3 and 14 b before receiving
Inforrnation and shall take such steps a8 may be reasonably
practical to enforce such amangements.

d. Clauses 14.a and 14.b shall not apply to any
Irformation to the extent that either Party:
i1y exercises nghts of use or disclosure

granted othensise than in consequence of,
or under, the Contract;
2} has the right to use or disciose the
Information in accordance with ofher Conditions of the
Cioniract; or
3} can show:
(a) that the Information was or has become
published or publicly avalable for use
ctherwise than in breach of any provision of
the Contract or any other agreement between
thie Partes;
(b) that the Information was already known to
it (without restrictions on discloswre or use)
pricr to receiving the Information under or in
connection with the Contract () that the
Irformation was received without restriction
on further dischosure from a thind party which
lawfully acquired the Information without any
resfriction on disclosure; or (d) from its
reconds that the same Information was
derived independently of that received undar
ar in connection with the Contract;
provided that the relationship to any other Information is not
=
& Neither Party shall b2 in breach of this condition
wihere it can show that any disclosure of Information was
made solely and to the extent necessary to comply with a
statutory, pedicial or parliamentary obligation. Where such a
disclosure is made, the Party making the disclosure shall
ensure that the recipient of the Information is made aware of
and asked to respect its confidentiality. Such discloswre
shall in no way dimnish the obligations of the Parties under
this condition. f.  The Authority may disclose the
Irformation:
i1y on a confidential basis to any Central
Gowemment Body for any proper purpose
of the Autherity or of the relevant Central
Gowemment Body, which shall mclude:
disclosure to the Cabinet Office andior HM
Treasury for the purpose of ensuring



effective cross-Govemment procurement
processes, induding value for money and

related purposes;

2} to Pariament and Padiarmentary
Comrmittess or if reguired by any
Parliamentary reporting requirement;

(3) to the extent that the Authority (acting

reasonably] deems disclosurs necessany
or appropniate in the course of camying out
its: publbic functicns;

4) on a confidential basis to a professional
Fdviser, consulant or other person
engaged by any of the entities defined in
Schedule 1 (incheding benchmarking
oiganisations) for any purpose relating o
or connected with this Contract. (5) ona
confidential basis fior the purpose of the
exercise of its rights under the Coniract; or

(g} on a confidential basis fo a proposed body

in connection with any assignment, novation or

disposal of any of its nghts, obligatons or kabidities
under the Coniract;

and for the purposes of the foregoing, references to

disclosure on a confidential basis shall mean

dischzsure subject to a confidentiality agreement or

armangement containing terms n kess stingent than

thase placed on the Authority under this condition_
g- Before sharing any Information in accondance with
clause 14 f, the Authonty may redact the Informabion. Any
decision to redact Informaticn made by the Authority shall be
final.
h. The Authorty shall not be in breach of the Contract
where disclosure of Inforrmation is made solely and 1o the
extent necessany to comply with the Freedom of Information
Act 2000 {the “Act™) or the Environmental [Information
Regulations 2004 (the "Regulations”™). To the extent
pemmitted by the tirme for compliance under the Act or the
Regulations, the Authoriy shall consuli the Coniractor where
the Authonty is considering the disclosure of Information
wnder the Act or the Regulabions and, in any ewent, shall
prowvide prior notification to the Contrachor of any decision to
dischose the Information. The Contractor acknowlsdges and
accepts that its representations on discloswre during
consulistion may not b= determinative and that the decision
whether to disclose Information in erder to comply with the
Aot or the Regulations is a matter in which the Authority shall
exencise its own discretion, subject abways to the provisions
of the Act or the Regulations.
i Misthing in this condition shal affect the Parties’
obbgations. of confidentiality where Information is disclosed
orally in confidence.

15 Publicity and Communications with the Media
The Coniractor shall not and shall ensure that any emiployes
or Subcontractor shall noé communicate with representatives
of the press, television, radio or other media on any matter
conceming the Contract unless the Authority has given its
prior written consent.

16. Change of Confrol of Contractor

a The Contracior shall notify the Representative of the
Authority at the address given i clause 16 b, as soon as
practicable, inwriting of any intended, planned or actual
change in contred of the Contractor, including any
Subcontractors. The Contractor shall not be required to
submit any notice which is unlawid or is in breach of either
any pre-existing non-disclosure agresment or any
regulations goveming the conduct of the Contrachor in the
LK or other prisdictions where the Contractor may be
subject to legal sanchon arising from isswing such a motice.
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b. Each nobice of change of control shall b= taken to
apply o all coniracts with the Authority. Motoes shall be
submitied o

Mergers & Acquisiions Section

Strategic Supplier Management Team

Poplar 1 #2118

MOD Abbey Wond,

Bristol, B534 BJH
The Representative of the Authority shall consider the notice
of change of controd and advise the Contractor in wiiting of
any concems the Authority may have. Such concems may
melude but are not limited to potential threats to national
security, the ablity of the Authority to comply with its
statutery obligations or matters covered by the dedarations
made by the Contractor prior to Contract Award.
C. The Authority may terminate the Contract by giving
weitien notice to e Conractor within six months of the
Authority being notified in accordance with clause 18.a. The
FAuthonty shall act reasonably in exercising its nght of
terminaton under this condition.
d. If the: Authority exencises its nght to temminate in
accordance with clause 18.c the Contracior shall be eniited
o request the Authornty to consider making a payment
representing any commitments, liabiities or expanditune
meumed by the Contractor in connection with the Contract up
to the point of termination. Swch commitments, liabilites or
expenditure shall be reasonably and properly changeable by
the Contractor, and shall cthenwise represent an unawoidable
boss by the Coniracior by reason of the temmination of the
Contract. Any payrment under this cause 16.d must be fully
supported by documentany evidence. The decision whether
to make such a payment shall be at the Authority's sole
dil::l‘EtlﬂI'l

Motification by the Contracter of any intended,

pl:mned or actual change of control shall not prejudice the
existing rights of the Authority or the Contractor under the
Contract nor create or imply any rights of either the
Coniractor or the Authonty additional to the Authornity's rights
set out in this condition.

17 Environmental Reguirements

The Contractor shall in all its operabions to periomn the
Contract, adopt 3 sound proactive environmental approsch
that identifies, considers, and where possible, mitigates the
envinmental mpacts of is supply chan. The Contractor
shall provide evidence of so doing to the Authonty on
derniand.

18. Contractor’s Records
a. The Contractor shall maintain all records in
connection with e Contract (expressly or cfherwise), and
without prejudice o condition 14 [Disclosure of Informiation),
make them available to be examined or copied, by or on
behalf of the Authority, as the Aufhority may require. These
records shall be retained for a period of at least six (§) years
fromc

(1} the end of the Contract term;

(2} termination of the Contract; or

{3} the final payment whichever ocours latest

18. Maotices
a. A Motice served under the Contract shall be:
(1} in weiting in the English Language; (2)
authenticated by signature or
such obher method as may be agreed
betwesn the Parties;
3) sent fior the atbention of the other Party's

Representafive, and fo the address sat out in
Schedule 3 (Contract Data Sheet);



] marked with the number of the Confract;
and
(] delivered by hand, prepaid post {or

airmal), facsimile transmission or, if agreed in
Schedule 3 (Contract Data Sheet), by electronic mail.
b Notices shall be desmed to have been received:
i1y iff delivered by hand, on the day of
delivery if it is 2 Business Ciay in the place of receipt,
and cthenmise on the first Business Day in the place
of receipt following the day of delivery,
2} if sent by prepaid post, on the fourth
Business Day [or the tenth Business
Ciay in the case of aemail) after the day
of posting;
(3} if sent by facsimile or electronic means:
(@) if transmitted between 02:00 and
1700 howrs on a Business Day
{recipient’s time) on completion of
receipt by the sender of venfication of
fhe transmission from the receiving
instrument; or
(b) if transmitted at any ofher trme, at 02000 on
the first Business Day (recipient's Bme)
following the completion of receipt by the
sender of werificaton of ransmission from e
receiving nstrurment.

20. Progress Monitoring, Meetings and Reports

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

b. The Contractor shall submit progress. reports to the
Authority’s Representatives at the times and in the format (if
any) specified in Schedule 3 (Contract Data Sheet). The
repoits shall detal as a mmimum:

i1} perfommance/Delivery of the Contrachor
Deliverables:

2} risks and opportunities;

(3} any cther information specified in

Schedule 3 (Contract Data Sheet); and (4)
any other infommation reasonably

requested by the Authonty.
Supply of Contractor Deliverables
21. Supply of Contractor Deliverables and Guality
Assurance
a The Contractor shall provide the Contractor

Deliverables to the Authority, in accordance with the
Sehedule of Requirements, the Specification, Clarification
Questions and Technical Proposal as per the associated
schedules and shall allocate sufficient resource o the
provision of the Contractor Dielfiverables fo enable it fo

comply with this obligation.
b The Contractor shal:
i1y comply with any applicable quality

assurance requirements specified in Schedule 3
{Contract Data Sheet) in providing the Contractor
Dediverables: and
2} discharge its obligations under the
Coniract with all due skill, care, diigence and
operating practice by awatdfemﬂﬂwed
qualfied and trained personnel
. Thepmmnmms-:n‘dmaeﬂb.ﬂulﬂnwemyr
performance, acceptance of payment pursuant to the
Confract and shall extend to any remedial services
provided by the Coniractor.
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d. The Contractor shall:

(1) cbserve, and ensure that the Confractor's
Team obsenve, all health and safeby nles
and regulations and ary other security
requirements that

apply at amy of the Authority's premises;

(2} nokify the Authorty 35 scon as it becomes
aware of any health and safety hazards or
issues which arise in relabion to the
Contractor Deliverables; and

i3 before the date on which the Conrachor

Deliverables are to start, obtain, and at all times

maintain, all necessary hicences and consents in

redation to the Contractor Deliverables.

22. Marking of Contractor Deliverables

a. The Contractor shall ensure that each Contractor
Deliverable is marked dearfy and indelibly: (1) in
accordance with e requirements

specified in Schedule 3 (Contract Data Sheet), or if no
such requirament is specified, with the MOD stock
reference number, NATO Stock Mumber (WSM) or
altemative reference number specfied in Schedules 2
{Schedule of Reguirements);
(2} where the Conractor Deliverable has a
lirmited sheff lfe, the marking shall mclude: the expiry
date [ date of manufacture, expressed as specified in
Schedule 3 (Contract Data Sheet), orin the absence
of such reguirement they shall b= marked as month
{letizrs) and year (last two figures); and
i3 ensure that any marking method used
does not have a delimental efect on the strength,
seniceability or comosion resistance of the Contrachor
Deliverables.
b. Where it is not possitée to mark a Contractor
Dieliverable with the required partculars. these should be
moluded on the package in which the Contractor
Deliverable is packed, in accordance with condition 23
{Fackaging and Labeling {excluding Contractor
Deliverables contaning Muniticons]).

23, Packaging and Labelling {excluding Contractor
Deliverables containing Munitions
a. Packaging responsibilibes are as follows:

(1) The Contractor shall be responsible for
providing Packaging which fully comglies
with the requirements of the Contract.

2} The Authority shall indicate in the Contract
the stamdard or level of Packaging
required for each Contractor Delverable,
including the PPQ. I a standand or bewel
of Packaging (including the PPQ) is not
indicated in the Contract, the Confractor
shall reguest such insmections from the
Authority before proceeding further.

i3} The Contractor shall enswre all relevant
informiation necessary fior the effective
performance of the Contract is made
available to all subconiractors. (4] Where
the Contractor or any of their
subcontraciors have concems relating o
the appropriabeness of the Packaging
design and or MPL prior to manuizchune or
supply of the Contractor Deliverables they
shall use DEFFORM 1288 to feedback
these concems to the Contractor or
Authority, as appropriate.

b. The Confractor shall supply Commercial Packaging
meefing the standards and requirements of Def Stan



B1-041 (Part 1). In additicn the following requirements
apply: (1] The Confractor shall provide Packaging
which:
(a) will ensuwre that each Contractor
Dieliverable may be tansported and delivered
to the consignes named in the Contract in an
undamaged and senviceable condition; and (b}
is labelled to enable the contents to be
identified without need to breach the packapgs;
and
() is cormpliant with statutory requirements
and this Cionditicn.
(2) The Packaging used by the Contractor to
supply identical or similar Contractor Deliverables to
commencial customers or io the general public (ie.
point of sale packaging) will be accepiable, provided
that it complies with the following criteda: (a)
reference in the Contract to a PPQ means the
quartity of 3 Contractor Deliverable to be contained in
an individual package. which has been selected as
being the most suitable for issueds) to the ultimate
user; (b) Robast Contractior Deliverables, which by
their nature require minimal or no packaging for
commercial defiveries, shall be regarded as "PPQ
packages” and shall b= marked in accordance with
Clauses 23.i o 23.1. References to "PPQ packages” in
subseguent text shall be taken to include Robust
Confractor Deliverables; and (¢} for ease of handling,
fransporiation and delivery, packages which contan
identical Contractor Deliverables may be bulked and
overpacked, in accordance with dauses 230 to 23k
. The Contracter shall ascertain whether the Contractor
DCiefiverables b=ing supplied are, or contain, Dangemus
Goods, and shall supply the Dangerows Goods in
accordance with:

(1) The Health and Safety At Work Act 1074
{as amended);
(2} The Classification Hazard Information and

Packaging for Supply Regulations (CHIP4)
2008 {as amended);

(3) The REACH Regulations 20T (as
amended}); and
) The Classification, Labedling and

Packaging Regulations ({CLF) 2009 (a5 amended).

d.  The Contractor shall package the Dangerous (Goods
as mited quantities, excepted quantities or similar
derogations, fior UK or worldwide shipment by all
mides of tAnsport in accondance with the regulations
relating to the Dangerous Goods and:

(1) The Safety Of Lives At Sea Regulations
(SOLAS) 1974 {as amended ] and
(2} The Arr Navigation Order.

e, Assoon as possible, and in any event no later than
one month before delivery is due, the Contractor shall
provide a Safety Data Sheet in respect of each
Dangerous Good in accordance with the REACH
Regulations 2007 (as amended) and the Health and
Safiety At Work Act 1974 (a5 amendead) and in
accordance with condition 24 (Supply of Hazardous
Materials or Substances in Confractor Delverables).

£ The Contracter shall comply with the requirements. for
the design of MLF which include clauses 23.f and 23,9
as follows:

(1) Where there is a reguirement to design
UK or MATO MLP, the work shall be
undertaken by an MPAS registered
organisabon, or one that although non-
registered is able to demonstrate to the:
Authority that its quality systems and

a.
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military package design experfise are of
an equivalent standard. {a) The MPAS
certification (for individual designers) and
registration (for organisations) schems
details are avalable from:

DES SEOC SCP-SptEng-Pkg
MOD Abbey Wood

Brisiol, B534 BIH

Tel. +24{0)30678-35353
DESSEQCSCP-SptEng-PRgimed uk

The MPAS Docurnentabion is also availabls I:H'I{E:IE

CStan website. (2} MLP shall be designed to

comply with the relevant requirements of Def Stan

21-041, and be capable of meating the appropiate

t=st requirements of Def Stan B1-041 (Part 3).

Packaping designs shall be prepared on a SPIS. in

accordance with Def Stan 81-041 (Part 4).

(3) The Contractor shall ensure a search of

e SPIS index (the "SPIN') is camed out fo establish

the SPIS status of each requirement (using

DEFFORM 1283 "Application for Packaging Designs

o their Status’).

(4] Mew designs shall not be made where

there is an existing usable SPIS, or one that may be

easily modified.

(5) VWWhere there 5 3 usable 5F5, it shall be
used in place of a SPIS design unless
otherwise stated by the Contract. When an
SFS is used or replaces a SPIS design, the
Contractor shall upload this information on
to SPIN i Adobe POF.

(g} All SPIS, new or modified (and associated
documentation), shall, on completion, be
upleaded by the Contractor on to SPIM.
The format shall ke Adobe POF.

(7} Where it is necessany to use an existing
SPIS design, the Contractor shall ensure
the Packaging manufachurer is 3 registersd
organisation in accordance with cause
23.f(1) abowe, or if unregistered, is
compliant with MPAS ANNEX A
Supplement (Code) M. The Contractor
shall enswre, as far as possble, that the
SPIS is up to dake. (3) The documents
supplied under clause

23.fif) shall be considered as a contract data

reguiremient and be subject to the temms of DEFCON

15 and DEFCOM 21.

Unless cheratse stated in the Contract, one of the

following procedwres for the production of new or modified
SP15 designs shall be applied:

(1} If the Coniractor or their subcenirachor is
the PDA they shall:

(@] On receipt of nstructions received from the
Authority's representative nominated n
Box 2 of DEFFORM 111 at Annex A fo
Sehedule 3 (Contract Data Sheet), prepare
the required package design in accondance
with clause

23F

(] Where the Contractor or their
subconiracior is registered they shall, on
completion of any design work, proside the
Authority with the following documents
electronically:

. alst of all SPIS which have been
prepar=d or revised against the
Contract; and i. a copy of all new |/
revised S5P15, complete with all
continuation shests and associated



drawings, where applicable, o be
uploaded onto SPIM. () Whers the
PO is mot 3 registersd organisation,
then they shall obtain approval for
fheir design from a registersd
organisation before proceeding, then
fiollow clawrse Z3.g{1)bL
(2} Where the Confractor or their
subconiracter s not the POWA and is un-registered,
they shall not produce, modify, or update SPIS
designs. They shall obtain curment SPIS design|s)
from the Authority or a registersd crganisabon before
proceeding with manufacture of Packaging. To allow
designs to be provided inample time, they should
apply for SPIS designs as soon as practcable. (3)
Where the Contractor or their subconfractor is un-
registered and has been given authorty fo producs,
modify, and update SPIS designs by the Contract, he
shall obtain approval for their design from a
registered organisation using DEFFORM 128a
before proceeding, then follow dawse 23 g{1){b).
4] ¥Where the Contractor or their
subconiractor is not 3 PDA but is registersd, he shall
follow clauses Z3.g(1)a) and 23.9{1 )b
h. If special jigs, tooling ete., are required for the
production of MUP, the Contractor shall obtain written
approval from the Commercial Officer before providing them.
Any approval given will b2 subject to the temns of DEFCON
23 [SC2) or equivalent condibion, a5 appropriate.
i In addition ko any marking reguired by mtemational
or naticnal legslation or reguiations. the followng packapge
Labe=lling and marking requirsments apply: (1) If the:
Contract specifies LK or MATO MPL, labelling and marking
of the packages shall k= in accordance with Def Stan B1-041
{Part @) and this Condition as fiollows:
(@) Labels giving the mass of the package. in
kilograms, shall be placed such that they may
b= clearly seen when the items are stacked
during shorage.
ib) Each consignment package shall b=
marked with details as follows:
i. name and address of consignor;
ii. name and address of consignes (as
stabed in the Contract or onder);
iii. destination where it differs from the
consignes’s address, nomally either:
(i). delivery destination | address; or
(0). transit destination, where delivery
address is a point for aggregation |
disaggregaton and | or cnwsand
shipment elsewhere, .9 railway
station, where that mode of
Fansport is wsed;
iv. the unique arder identifiers and the

CP&F Delivery Label ! Form which

shall be prepared in accondances with

DEFFORM 1284,

). F aggregated packapes are used,
their consignment marking and
sientification reguirerments are
stated at clause 231

(2} if the Contract specifies Commercial
Packaging. an external surizce of each PPO package
and each consignment package, i it contains identical
FPPQ packages, shall be marked, using detals of the
Contractor Deliverables as shown in the Contract
schedule, fo state the following:

(a) description of the Confractor Deliverabie;

(b} the full thireen digit MATO Stock Mumber
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(MM,
(g} the PP
(d] maker's part [ catalogues, serial and [ or
batch nurnber, as appropriate; (e) the
Contract and arder nuember when
applicable;
(f} thewords “Trade Package” in bold
lettering, marked in BLUE in respect of frade
packages, and BLACK in respect of export
trade packapges;
(@) shef life of ibem where applicable; (h) fior
rubber tems or fems containing rubber, the
quarter and year of walcanisation or
miarufacture of the rubber product or
component (marked in accordance with Def
Stan 8141
(i) any statutory harard markings and any
handling markings, inchuding the mass of
any package which exceeds kg gross: and
{j} any additional markings specified in the
Contract.
i- Bar code marking shall be applied to the extemnal
surface of each consignrment package and to each PP
package contained therein. The default symbology shall be
& specified in Def Stan 81-041 {Part 8. As a minimurm the
following information shall be marked on packages: (1)
the full 13-digit NSM;

2} denomination of quantity (D of Q)

3} actual quantity (quantity in package]; {4)
manufachmer's senal member and §or
batch member, f one has been allocated;
and

(5) the CP&F-generated unique order

k. Requirements fior positioning bar codes in relation to
related text. as well as positioning on packags etc.. are
defined in Def Stan B1-041 (Part 8). If size of the bar code
does not allow a label to be directly attached. then a tag may
b= used. Any difficudties over size or posiboning of barcode
markings shall indtially be refamed fo the crganisation
nominated in Box 3 of DEFFORM 111 3t Annex A to
Scheduls 3 (Contract Data Sheet).

l. The requirements for the consignment of
aggregated packages are a5 follows:

(1) With the excepion of packages containing
Ciangernows Goods, over-packing for
delivery to the consignee shown in the
Contract may be used by the consignor bo
aggregate a nurmiber of packages to
different Packagng levels, prowdad that
the package contains Coniractor
Diediverables of only one N3N or dass
group. Cwer-packing shall b= in the
cheapest commercial form consistent weth
ease of handing and protection of ower-
packed dems. (2] Two adjacent sides of
thie cuter contaner shall be cearly marked
to show the following:

(@) class group number;
(b} name and address of consignor; (c) name
and address of consignes (as stated
on the Contract or Order);
(d) destination if it differs from the consignee’s
address, nommally either:
I. delivery destination [ address; or
il. transit destinaton, if the delivery
address is a point of aggregation |
disaggregation and / or onwsand
shipment e .g. ralway station, where



that mode of tansport is used; [(g)
where applicable, the reference
number of the delivery note produced
by CP&F relating to the contents.
The consignes's copy of each
delivery note shall be placed n the
case [ container. i the Contracior
Cefiverables lsted in the defivery note
are packed i several cases, the
consignes's copy shall be placed in
the first case and a separate st
detaling the comtents shall be
prepared for each case after the first
and placed in the case to which it
relates. Each case is to be numbered
to indicate both the namber of the
case and the fotal nember of cases
concemed e.g. 13, 253,
A
(f) the CP&F-generated shipping label; and (g)
any statwtory hazard markings and any
handling markings.
mi. Authorisation of the Centactor fo underiake
Packaging design, or to use a packaging design, that was
mot part of the onginal requirement under the Contract, shall
= considered as an alterabion to the specification in
accordance with condition 7 (Variations to Specification). n.
Thie Contractor shall enswre that trmber and wood
containing products supplied wnder the Contract comply with
the provisions of condition 25 (Timber and ¥ ood-Cerived
Products) and Annex | and Annex |l of the Intemational
Standards fior Phytosanitary Measures, "Guidelines for
Regulating WWood Packaging Matenal in Intemational Trade®,
Publication Mo 15 (ISPM 15).
3 All Packaging shall mest the requirerments of the
Packaging {Essential Requirements) Regulations 2003 (as
amended) where applicable.
E- In any design work the Contractor shall comply with
the Producer Responsibility Obligations (Packagng Wasie)
Regulations 2007 (as amended) or equivalent legislation.
E'n.ril:lenl:eufcnnmliame shall be a contractor recond in
accordance with condition 18 (Contractor's Reconds). q.
This Condition is concemed with the supply of
Packaging suitable to protect and ease handling, transport
and storage of speciiied items. Where there is 3 failure of
suitable Packaging (a design failure), or Packaging fails and
this is atmbuted to the Packaging supplier, then the suppler
shall be kable for the cost of replacing the Packaging.
r. Liabdity for other losses resulting from Packaging
failure or resulting from damage to Packaging, {such as
damage o the packaged itern ete.), shall be specified
elsewhere in the Contract.
5. Zeneral reguirements for sendice Packaging,
ncjuding details of UK and MATO MLP and Commercial
Packaging descriptions, are contained in Def Stan 81-041
{Part 1) "Packaging of Defence Materned®. Def Stans, MATO
Sandardisation Agreements (STAMAGs), and further
nformation are avalable from the DStan intemet sie at:
i Unless specifically stated othenwise in te invitation
io tender or the Contract, reference to any standard including

Def Stans or STANAGS in any imvitatien to tender or Contract

document means the ediion and all amendments extant at
the date of such tender or Contract.

u. In the exent of conflict between the Contract and
Def Stan 81-041, the Contract shall take precedence.
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24 Supply of Hazardous Materials or Substances in
Contractor Deliverables
a. The Contracitor shall provide o the Suthority: (1)
for each hazardous matenal or substance supplied,
a Safety Data Sheet (S03) in accordance with the extant
Chemicals (Hazard Information and Packaging for Supply)
Regulations (CHIF) and / or the Classification, Labelling and
Packaging {CLF) Regulaton 127272008 {whichever is
applicable), and {2) for each Contracior Deliverabls
cantaining hazardows materals or substances, safety
mformation as required by the Health and Safety at Work, etc
Act 1874, at the tme of supply. Nothing in this Condition
shall reduce or lirmit any statutory duty or legal obligaton of
the Aufhorty or the Contractor. b, i the Contractor
Dieliverable contains hazardous matenals or substances, or
i5 3 substance falling within the scope of the REACH
Regulation (EC) Mo 180772006:
(1} thve Contractor shall provide to the
Authorty an 505 for the substance in accordance
with the Regulation. if the Contractor becomes aware
of new infommation which may affect the risk
management measwes of new informaion on the
hazard, the Contractor shall update the 505 and
foneard it to the Authornity and bo the address listed in
clause 24 h below, and
(2} the Authority, if it becomes aware of new
mformation regarding the hazardous properties of the
substancs, or any ofer information that might call
nio question the appropriateness of the risk
management measwres idenified in the 505
supplied, shall report this information in writing bo the
Contrachor
C. I the Contractor is reqguired, under, or in connection
with the contract, to supply Contractor Dieliverables or
components of Confractor Delwerables that. in the cowrse of
thieir use, maintenance, disposal, or in the event of an
accident, may release hazardous materals or substances,
they shall provide to the Authority a list of those hazardous
matenals or substances. and for each hazardous matenal or
substance listed, provide an 505,
d. The Contractor shall provide fo the Authority a
completed Schedule § (Hazandous Contractor Deliverables,
Materials or Substances Supplied under the Contract: Data
Requirements) in accordance with Schedule 3 (Contract
Diata Shest).
8. If the Contractor Deliverables, materials or
substances are ordnance, muniticns o E:plu:ra'ru'es. o
additon to the requirements of CHIP and J/ or the CLP
Regulation 12722008 (whichewer is applicable) and REACH
the Contractor shall comply with hazard reporting
requirernents of DEF STAM 0T-085 Design Regquirements for
Weapons and Associated Systems.
f. If the Contractor Deliverables, materials or
substances are or contain or embody a radicactive
substance as defined in the lonising Radiation Regulations
o1 199853232, the Contractor shall additionally provide

details of.
(1} activity,
(2} the substance and form (ncluding any
isotope);

a. If the Contractor Deliverables, materials or

substances have magnetic properties, the Contractor shall
addibonally prowds details of the magnetic fux density at a
defined distance, fior the condition inowhich it is packed.

h. Any SDS to be prowided in accordance with this
Condition, incuding any related informiation to be supplisd in
compliance with the Confractor’'s stasiory duties under
Clause 24 3, any information arising from the prosisions of
Clauses 24 e 24 f and 24 g and the completed Schedule §,
shall be sent drectly to the Authonty's Representative



{Commercial) 3 soon as practicable, and no later than one
{1 month prior to the Contract delivery date, unless
otherwise stated in Schedule 3 (Contract Data Sheet) In
addition, so that the safely information can reach users
without delay, a3 copy shall b= sent y 3s an emal
with attachmeniis) m Adobe POF or MS WORD foemat. or, if
only hardcopy is avalable, fo the addresses below:

(3} Hard copies 1o be sent to:

Hazardous Stores Information System (HSIS)

Defence Safety Authonty (DGA)

Movement Transport Safety Regulator (MTSR)

Hazel Buiding Level 1. #5018

MOD Abbey Wood (Morth)

Bristal, BS54 90W

4} Ernails to be sent to:

CESA-DLSE-MowTpt-DGHS IS fmod. ul
i Failure by the Contractor to comply with the
requirermnents of this Condition shall be grounds for rejecting
the affected Contractor Deliverables. Any withhobding of
nformation conceming hazardous Contractor Deliverables,
matenals or substances shall be regarded as a material
breach of Confract under Condition 43 (Material Breach| for
which the Authonty resemses the right to require the
Contractor to rectify the breach immediately at no additional
cost to the Authority or to terminate the Contract in

acoordance with Condition 43,
23, Timber and Wood-Derived Preducts
a All Timber and Wood-Derived Products supplied by
the Contractor under the Contract:
(1) shall comply with the Confract
Specification; and
(2} must orginate either.

(a) from a Legal and Sustainable sounce; or (b)
from a FLEGT dicensed or equivalent souwrce,
b. In addition to the requirements of dause 25.a, all
Timber and Wood-Derived Products supplied by the
Contractor under the Contract shall criginate from a forest
source where management of the forest has full regard for:
(1} identification, documentation and respect
of legal, customary and traditional tenure
and use nghts related to the forest
(2} mechanisms for resolving gnevances and
disputes including those relating to tenware
and use rights, to forest management
practices and to work conditions; and
(3) safequarding the basic [abour rights and
health and safety of forest workers.
. If requested by the Authority, the Contractor shall
provide to the Authority Evidence that the Timber and Wiood
Dierived Products supplied o the Authority under the
Coniract comply with the requirementis of dause 25.a or 25b
o both_
d. The Authority resenees the right at any time during
the executon of the Contract and for a period of fve (5}
years from final Delivery under the Contract to require the
Contractor to produce the Evidence required for the
Authority’s inspection within fowrtesn (14) days of the
Aurthonity's request.
2. If the Confractor has already provided the Authonty
with the Evidence reguired wnder clause 25.c, the Contractor
may satisfy these reguirernants by gving detals of the
previous notification and confirming the Byidence remains
valid and sat=fies the provisions of clawses 26 a or 25b or
beoith.
i The Contractor shall mamtain records of all Timber
and Wood-Derived Products delfivered to and accepted by
the Authonty, in accordance with condition 18 (Contractor's
Records).
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a. Notaithstanding clause 25.c. if exceptional

circurnstances render it strictly impractical for the Contractor

io record Evidence of proof of timber cngin for previowsly

used Recycled Timber, the Contractor shall support the use

of this Recyced Timber with:

(1} a record fracing the Recycled Timber to its

presious end wse 3= 3 standalone object or
as part of a structure; and

(2) an explanation of the creumstances that
rendered it impractical to record Evidence
of proof of imber origin.

h. The Authority reserees the right to decide, except

wihere in the Authonty's opinion the Smber supplied is
neidental to the requirement and from a low risk source,
whether the Evidence submitted to it demonsirates
compliance with dawse 25.a or 25 b, or both. In the esent
that the Authority is not satisfied. the Contracior shall
commission and meet the costs of an Independent
erificabon and resulting report that wil:

(1} werify the forest source of the Gmber or
oo,

(2) assess whether the sounce mests the
relevant eriteria of clause 25,

i. The statistical reporting requirsment at clause 25
applies to all Tmber and Wood-Derived Products delivensd
under the Confract. The Authority resenves the rnight to
amend the requirement for statistical reporting, in the event
that the LK Govemment changes the requirerment for
reporing compliance with the Govemment Timbsr
Procurement Policy. Amendments o the staiistical reporting
requirement will be made in accordance with condition &
{Armendments to Contract).
I The Contractor shall provide to the Authorty, a
completed Schedule ¥ (Timber and Wood-Denved Products
Supplied wnder the Contract: Data Regquirements ), the dats
of Information the Authonty requires in respect of Timber and
Wood-Derved Products delivered to the Authonty under the
Contract, or in respect of each Order in the case of 3
Framework Agreement, or at such cther frequency as stated
in the Contact  The Contractor shall send all completed
Schedule s (Timber and Wood-Derved Products Suppled
under the Contract Data Reguirements ), incudimg Nil
Retums whers appropriate, to the Authority's Representative
{Commenzial).
k. The Schedule T (Timber and Wood-Derived
Products Supplhed under the Contract: Data Requirements)
may e amended by the Authority from time to time, in
accordance with condition & [Amendments to Contract).
l. The Contractor shall obtain any wood, other than
processed wood, used in Packaging from:
(1) companies that hawve a full registensd
status wnder the Forestry Commisssion and
Timber Packaging and Pallet
Confederation's UK Wood Packaging
Material Marking Programme (mone
detaded information can be accessed at
wiww forestry.gov.uk) and all such wood
shall be freated for the elimination of aw
wood pests and marked in accordance with
that Programme: or (2)  sources
supplying wood freated and marked so as
to conform to Annex | and Annex |l of the
International Standard for Phytosanitany
Measures, “Guidelnes for Regulating Wood
Packaging Materal m Intemational Trade",
Publication Mo 15 published by the Food and
Agrculawral  Organisation of the United MNabons
(ISPM15) (more detsiled information can be
accessed at wew facoong).



26, Cerfificate of Conformity

a  Where reguired in Schedule 3 [Contract Data Sheet)
thie Contractor shall provide a Centificate of Conformity
[CofC) i accordance with Schedule 2 (Schedule of
Requirements} and any appficable Guality Plan. One
copy of the CofC shall be sent o the Authonty's
Representative (Commercial) upon Delivery, and cne
copy shall be provided fo the Consignes upan
Deliwary.

b.  The Contractor shall consider the CofC to be a recond
in aceordance with condition 18 (Contractors

Records).

2. The Information provided on the CofC shall include:

(1} Confractor's name and address;

(2} Contractor unique CofC numiber;

(3) Contract number and whers applicable

Contract amendment number;

) details of any approved concessions;

(5) acquirer name and organisabon;

]} Dielivery address;

(7} Contract tern Mumber from Schedule 2

{Schedule of Requirements);

(3} descripton of Contractor Deliverable,
mcluding part member, specification and
configuration siatus;

(9 identification marks, batch and serial
mumbers in accordance with the
Specification;

(10} quantities;

(11} a signed and dated statement by the

Coniracior that the Contracior Deliverables comply
with the reguirements of the Contract and approved

COMNCESSIONS.
Excepticons or addifions to the above are to be documented.
d. Where Schedule 2 (Sohedule of Requirements) and

any applicabls Cuality Plan reguire dermonsiraton of
traceability and design prowenance throwgh the supply chain
the Contracior shall include in any relevant subconiract the
reguremeant for the Information called for at dause 26.c. The
Contractor shall enswre that this Information is avalable to
the Authonity through the suppdy chain upoen request in
accordance with condition 18 {Contractor Records ).

7. Access to Contractor's Premises

a The Contractor shall prowide to the Authorty's
Represeniatives following reascnable Notice, relevant
accommodationfaclities, at no direct cost to e Authority,
and all reasonable access to s premises for the purpose of
manitering the Contracior's progress and qualty standards in
performing the Contract.

b. A5 far as reasonably praciical, the Coniractor shall
ensure that the provisions of dause 1 are included in their
subconiacs with those suppliers identified in the Contract.
The Authority, throwgh the Contractor, shall amange access
o such subconiraciors.

28. Delivery [ Collection

a Sichedule 3 {Contract Data Sheet) shall specify
whether the Contractor Defiverables are to be Delvered o
the Consignes by the Contmcior or Collected from the
Cnnmn-:rhyme Busthorig.

b. Where the Contractor Deliverables are to be
Delivered by the Contractor (or 3 third party acing on behalf
of the Contractor], the Contractor shall, unless othenwise
stated in writing:

(1} contact the Authonity' s Representative as
detailed in Schedule 3 (Contract Data
Sheet) in advance of the Delvery Date in
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order o agree adminisTative
arangements for Delivery and prowide any
Irformation perinent io Delvery
requested; (2]  comply with any specal
instructions for amanging Delivery in
Schedule 3 (Contract Diata

Shest];
i3} ensure that each consignment of the
Contractor Deliverables i= accompanied by, (as
specified in Schedule 3 (Contract Data Sheet]), a
DEFFORM 128J in accordance with the instructions;
4} be responsible for all costs of Delivery; and
{5 Deliver the Contractor Deliverables to the
Consignee at the address stated in Scheduls 2
{Schedule of Requirerments) by the Delvery Date
b=tween the hows agreed by the Parties.
C. Where the Contractor Deliverables are fo be
Collected by the Authonty (or a third party acting on behalf of
the Authonty), e Contractor shall, unless otherwise stated
in wTiking:
i1} contact the Authoniy's Representative
(Transport) a5 detaled in box 10 of DEFFORM 111 at
Anmex A to Schedule 3 (Contract Data Shest] in
Fdvance of the Delivery Date in onder to agres
speciic amangements for Collection and provide any
Infiormation pertinent o the Collection reguested; (2)
comply with any special instructions for amanging
Collection in Scheduls 3 {Contract Data
Sheet];
i3} ensure that each consignment of the
Contractor Deliverables is accompanied by, (as
specified in Schedule 3 (Contract Data Shest)), a
DEFFORM 1284 in accordance with the mstructions;
{4 ensure that the Contractor Deliverables
are availabde for Collection by the Authority from the
Consignor (a5 specified in Schedule 3 (Contract Data
Sheet)) by the Delivery Date between the hours
agreed by the Parties; and
i5) in the case of Overseas consignmenis,
ensure that the Contractor Deliverables are
accompared by the necessary transit documentaton.
Al Customs clearance shall be the responsibility of
the Authonty's Representative [Transport).

d. Tile and risk in the Contractoer Deliverables shall
only pass from the Confractor to the Authonty:
i1} cn the Delivery of the Contractor

Cieliverables by thie Contractor to the Consignes in

accordance with clause 28.b; or

2} an the CollecSon of the Contractor
Diefiverables from the Consignor by the
Authority once they hawve been made
avalable for Collection by the Confractor
in accordance with dause 28.c.

29, Accepiance
a. Accaptance of the Confractor Deliverables shall
CCur in accordance with

Ay accepiance procedune
specified in Schedul= B | P.-:::epmn-::e Procedurs). Hno
accepiance procedure is 5o specified acceptance shall cocur
wihen either:

(1) the Authority does any act in relation to te
Contractor Deliverable which s inconsistent with the
Ciontractors ownership: or

2} the time limit in which to regect the
Contractor Deliverables defined in dause 30.b has
lapsed.



30. Rejection

a I any of the Contractor Deliverables Deliversd to
the Authority do not conform to the Specification or any other
terms of this Contract, then (without limiting any other mght or
remiedy that the Authority may have) the Authority may reject
the Contractor Deliverables (in whole or in part). The
FAwthorty shall return these Contracter Deliverables to the
Ciontrachor at the Contractor's sk and cost.

b Rejection of any of the Contractor Defiverables
under clause 30.a shall take place by the time limit for
rejection specified in Scheduls 3 (Contract Data Shest), or i
o such period is specified within thirty (30) Business Days.

M. Diversion Orders

a The Authorty shall motify the Contractor at the
earfiest prachicable cpportunity iF it becomes aware that a
Contractor Deliverable = liksly o be subject to a Diversion
Cirder.

b. The Authoeity may issue a Diversion Order for the
urgent delivery of the Contractor Deliverables identified in it
Thess Contractor Deliverables are to be deliversd by the
Confractor wsing the quickest means available a5 agreed by
the Authority.

. The Authority reserves the right to cancel the
Diversion Order.
d. If the terms of the Diversion Crder are unclear. the

Contractor shall immediately contact the Representative of
the Authority who issued it for darfication andior further
mnstruction.

=3 If the Diversion Order increases the quantity of
Contractor Deliverables beyond the scope of the Contract, it
is fo be retumed immediately to the Authority’s Commenzial
Officer with an approprate explanation.

i The Contractor shall be entiled to reasonable
additional delivery and packaging costs incurmsd in
complying with the Diversion Order or cancellation. Clairms
are to be submitied by the Contractor to the Authonty's
Commercial Oficer together with applicable receipts and
Fgreed a5 an amendment to the Contract in accordance with
condition & (Amendments to Coniract). The Conractor shall
comply with the requirements of the Diversion Order upon
receipt of the Diversion Crder.

a2 Self-to-Self Delivery

Where it is stated in Schedule 3 (Contract Data Sheet) that
any Contracior Defiverable is o be Defivered by the
Contractor to its own premises, or to those of a
Subcontractor | seff-io-self defivery’), the rsk in such a
iContractor Deliverable shall remain vested i the Contractor
uniil such time as it i handed over to the Authority.

Licences and Imtellectual Properiy

33 Import and Export Licences

a If, in the performance of the Contract, the
Contractor needs to import inko the UK or export out of the
LIK anything not supphied by or on behalf of the Authority and
for which a UK import or export beence is required, the
responsibility for applying for the licence shall rest with the
Contractor. The Authorty shall provide the Contrachor with
sufficient infommation, cerification, documentation and other
reasonabe assistance i obiaining any necessary UK mport
o export licence.

k. 'When an export licence or import boence or
authorisation either singularfy o in combination is required
from a foreign government for the performance of the
Contract, the Contractor shall a5 soon as reascnably
practicable consult with the Authority on the licencs
requirements. Where the Contractor is the applicant for the
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Bcence or authorisation the Conractor shall- (1)
that when end use or end user
restrictions, or bath, appdy to all or pant of any
Contractor Deliverable (which for the purposes of this
Conditicn shall also inchede nformation, technical
data and software), the Contractor, unless otherwise
agreed with the Authority, shall identify in the
application:
(@) the end user as: Her Britannic Majesty’s
Govermnment of the United Kingdom of Great
Britain and Morthem Ireland (hereinafter "HM
Zowvermiment™]; and
(b} the end use as: For the Purposes of HM
Govemment: and
2} inchade in the submission for the licence or
authorisaton a statement that “information on the
status of processing this application may be shared
with the Minisiry of Defence of the United Kingdom™.
. If the: Contractor or any subcontracior in the
perfiomanecs of the Confract needs to export matenisl not
prewsously supplied by or on behalf of the Authority for which
an export licence or import hcence or autherisation from a
foreign govemnment & required, the responsibility for
mstituting expeditious action to apply for and obtain the
izence shall rest with the Contractor or that subcontracior.
For the purposes of this Condition matenel shall mean
nformation, technical data and iterns. induding Contractor
Deliverables, components of Contractor Deliverables and
software.
d. Where the Confract performance requires the
export of materiel for which a foreign export Beence or import
Bcence or guthorisation is required, the Contractor shall
nciude the dependencies for the expor licence or import
Bcence or guthorisation application, grant and maintenance
i the Contract rsk register and in the rsk management plan
for the Contract, with approprate review paints. Where there
i5 o reguirement under the Contract for a sk management
plan the Contractor shall submit this information 1o the
Authonty's representative.
B During the term of the Coniract and fior a period of
up to 2 years from completon of the Contract, the Authornty
may make a weritten request to the Contactor o seek a
vanation o the conditions o a foreign export licence or
mport Bcence or authorisation o enable the Authority o re-
export or retransfer a licensed or authorsed ibem or leensad
or authorised information from the UK to a non-licensed or
unauthorised third party. I the Authority makes such a
request it will consult with the Confractor before making a
detemmination of whether the Authonty or the Contractor is
b=st placed in all the circemstance to make the reguest.
Where, subsequent to such consultaton the Authority
notifies the Confractor that the Contractor is best placed to
make such request:
i1} the Contractor shall, or procure that te
Contracter's subconiracior shall, expeditiously
consider whether or not there i any reason why it
should object fo making the request and, where it has
no objection, file an application to seek a varation of
the applicable export licence or mport Beence or
autharisation in accordance with the procedures of
the beensing authonty. Where the contractor has an
oibgection, the Parties shall meet within five (5)
wiorking days to resclees the is=sue and should they fail
the matter shall be escalated to an appropnate lewsl
within both Parfies’ crganisations, o induede their
respectve export beensing subject matter experts;
and

2y the Authority shall provide sufficient
nformation, cerification, documentation and other

Ensune



reasonable assistance as may be necessary to

support the application for the requested vanation.
i Where the Authornty determines that it is best
placed to make such request the Contractor shall provids
sufficient infomnation, certfication, documentation and other
reasonable assistance 3= may be necessary to support the
Autharity to make the applicaton for the requested variation.
[+ Where the Authorty nvokes clawse 332 or 23 f the
Authority will pay the Contractor a fair and reasenable
charge for this service based on the cost of providing it
h. Where the Contracior subconiracts work under the
Contract, which is likely to be subject to foreign export
contnal, import control or both the Contractor shall use
reasonable endeavours to incorporate in each subcontract
equivalent obligations to those set out in this Condition.
Where it is not possibées to include equivalent terms to those
set out in this Condition, the Contractor shall report that fact
and the circemstances to the Authority.
i Without prejudice to HM Government’s position on
the validity of any claim by a foreign government to
extratemitoniality, the Authority shall provide the Contracior
with sufficsent informmation. certification, documentabon and
other reasonable assistance to faciliate the granting of
export heences or mport beences or authorsatons by a
foreign Govemment in respect of the perfomnance of the
Confract j. The Authority shall prowvide such
assistance as the Contractor may reascnably reguine in
obtaining any UK export licences necessany for the
performancs of the Contract.
k.  The Contractor shall use reasonable endeawowrs to

identify whether any Confractor Delfiverable is subject

toc (1) a non-LUIK export licence, authorisation or
exermption; or
(2] any other related transfer or export control,

that imposes or will impose end wse, end user or re-ransfer

o re-expaoirt restrictions, of restrictions on dscdoswre to

individuals basad wpon their nationality. This does not

inciude the Intedlectual Property-specific restrictions of the
type refemsd to in condition 34 (Third Party Intellectual

Property — Rights and Restricons).

I I at any time during the term of te Contract the
Conractor becomes aware that all or any part of the

Ciontracior Deliverables are subject o Clavse 33.k(1) or

33 k(2). it shall notify the Authonty of this as soon as

reasonably practicable by providing detals in the DEFFORM

528 or other mutually agreed altemnative format. Such

naotification shall be no later than thirty (30) days of

knowledge of any affected Contractor Delfiverable and in any
event such notFication shall b= not less than thirty [20) days
prior to defivery of the Contractor Deliverables.

m. [ the informnation fo be provided under Clause 23] has
been provided previously to the Authority by e
Conirachor under the Coniract, the Contracior may
satisfy these reguirements by giving detals of the
previcus notificaton and confirming they remain walid
and satisfy the provisions of Clause 331

n.  DOuring the tenm of the Contract, the Contractor shall
notify the Authorty as soon as reasonably practicable
of any changes in the information notfied prewouwsly
unider dawses 32 or 33.m of which it becomes oris
aware that would affect the Authoritys ability to use,
disciose, re-transfer or re-export an item or part of it as
is referred to in those Clauses by issuing an updated
DEFFORM 528 to the Authuority.

o Fiora period of up o 2 years from completion of the
Contract and in response to a specific request by the
Authority, the Contractor shall notfy the Authorty as
s00n as reasonably practicable of any changes inthe
informiation notfied prewsously under Clause 33 or
33.m of which it becomes aware that would affect the
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Authority's ability to use, disclose, re-transfer or re-
export an ibtem or part of it as is refemed to in those
Clauses by issuing an wpdated DEFFORM 528 to the
FAurtharity.

Where following receipt of materiel from a
subcontractor or any of its other suppliers restrictions
are notified to the Contractor by that subcontractor,
supplier or ather thind party or are identified by the
Contractor, the Conractor shall mmediately inform the
Awthority by issuing an wpdated DEFFORM 528,
Within [X] days of such notification, the Contractor
shall propose to the Authorty actions te mitigate the
mpact of such resirictions. Such proposals may
nclude, where appropriate, mutually supported
attempts to obtain removal or modficaton to the
restrictions or to obiain appropriate authorisations from
the relevant foreign gowemment The Authority shall
notify the contractor within [X] days of receipt of a
proposal whether it is acceptable and where
appropniate the Conract shall ke modifed in
accondance with ks terms to implement the proposal.
If the restncons prevent the Contrachor from
performing its obligations under the Contract and have
not been removed, modified or othenwise satisfactoniy
managed within a reasonable time, the Authority miay
at its absolute discretion elect o amend the contract in
accordance with condition § or T or as otherwise may
= provided by the Contract, or to teminate the
Contract Bxcept as set out in clause 33r, in the event
of terminaton in these circurmstances termimation shall
b= on fair and reasonable terms having regard o all
the circumstances including payments already made
and that would othenaise be due under the Confract,
costs incurred by the Contractor and benefits received
oy thie Authority. The Parties, acting in good faith, wil
wse 3l reasonable endeavours to agree such fair and
reasonable terms failing which either Party may refer
the matter b dispute resolution in accordance with the
provisions in the Contract. 23.r, in the event of
termmination in these circumstances termination shall
= on fair and reasonabde terms having regard o all
the circumstances including payments already made
and that would othenaise be due under the Confract,
costs incurred by the Contractor and benefits received
by thie Authority. The Parties, scting in good faith, wil
wse 3l reasonable endeavours to agree such fair and
reasonable terms failing which either Party may refer
the matter b dispute resolution in accordance with the
provisions in the Contract.

In the exent that the restricticns notified o the
Authority pursaant to Clawse 330 were known or cught
reasonably have been known by the Contractor (but
were nof disclosed) at contract awand or f resinictions
notified to the Authonty pursuant to clauses 330 or
23.p were known or cught reasonably to have besn
known by the Conftractor at the date of submission of
the most recent DEFFORM 528 submithed to the
Autharity in accordance with Clause 331, ferminaton
uwnder Clause 33.t will be in accordance with condiion
43 (Matenal Breach) and the provisions of clause 33w
will mot apply.

The Authonty shall use reasonable endeavours to
identify any export control resirictions appying to
matens to be provided to the Contracior as
Gowvernment Fumished Assets (GFA)L. Where the
Autharity is to provide materiel necessary to enable
the Contractor to perfonm the Contract or in respect of
wihich the Senvices are to be provided, and that
materigl is subject to a non-LIK export licence,
authorisation, exempion or obher related fransfer or



export control as descrbed in the prowvisions of Clause
33.k, the Authority shall provide a completed
DEFFORM 523 or will provide a new or updated
DEFFORM 523 to the Contractor within thirty (30)
days of the date of knowledge and in any case not
later than thirty (30) days prior to the delvery of such
matens] to the Contractor.

L In the event that the Authonty becomes aware that the
DEFFORM 523 disclosure was incomplete or
inaccwrate or inthe event additienal such maternis] is
identified then the Authonty shall provide, as soon as
reascnably practeable a new or revised DEFFORM
528, Inthe event that the Authority becomes aware
that a prior dischesure incuded in DEFFORM 523
subrnitted to the Contractor was ncomplete or
inacowate less than thirty (30) days pricr to the
delivery to the Contractor of any material to which the
updated or new disclosure relates, the Parties will
meet as 500N a5 reasonably practicables to discuss
how to mitigate the impact of e incomplete or
inaccwrate disclosurs.

u. Wiere:

(1) restrictions are advised by the Autharity to
the Contractor in a DEFFORM 524 provided
pursuant io Clawses 335 or 13t or both; or
{2} any of the information provided by the
Authority m any DEFFORM 528 proves o be
ICOmest or naccurats;

the Authority and the Contractor shall act promiptly o mitigate

the impact of such restrictions or incomect or inaccurate

mformaton. Such mitigation shall include, where
appropriate, mutually supporied attempis o cbian removal

o madificabion to the restrictions or to cbtain appropeate

authorisatons from the relevant foresgn government. If the

restnictions or ncomect or inaccurate information adversely
affiect the ability of the Contractor to perform its obligations
under the Contract, the matter shall be handed under the

terms of condition 8 (Amendments o Contract) or condition 7

{\Variations to Specification) or as may otherwise be prowided

by the Coniract as appropriate and if no alkemative solutien

satisfies the essential ferms of the Contract and the
restnziions have not been removed, modified or otherwise
satisfactorily managed within a reasonable time the Authonty
may terminate the Contract. Temnination under thess

circurnstances will be under the termms of condition 42

{Terminaton for Conwenience) and as referenced in the

Contract.

W Pending agreement of any amendment of the Contract
as set out in clause 3. or 22.u, provided the
Contractor takes such steps a5 are reasonable to
mitigate the impact, the Contractor shall be relieved
from its obligatons to perform those elements of the
Conract direcy affected by the restrictions or
provision of incomect or meomplete information.

4 Third Party Intellectual Property — Rights and
Restrictions
a  The Contacter and, where applicable any
Subcontrachor, shall promptly motify the Authority s soon as
they becorms aware of
(1) any inwention or design the subject of
patent or registered Design Rights (or
application thersof) owned by a third party
which appears o be relevant o the
perfomance of the Contract or to use by
the Authorty of anything reguired to be
done or delivered wnder the Contract;
(2} any restriction as to disciosure or use, or
obligation to make payments in respect of
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any cther intellectual property (incheding
technical Information) reguired for the
purposes of the Contract or subsequent
use by the Authority of anything delivered
under the Contract and, where appropriate,
thie naffication shall include such
Informiation as is required by Section 2 of

the Defence Confracts Act

1958;

(3) any allegation of infringement of intellectual
property nghts made against te
Contractor and which pertains fo the
periommance of the Contract or subsequent

use by the Authorty of anything required to
be done or delivered wnder the Contract.

Clause 34.a doss not apply in respect of Contrachor

Celiverables nomnaly avalable from the Contractor as a

Commercial CiF The Shelf (COTS) item or senvice.

b. If the Information reguined under clause 34.a has been
notified previcusly, the Contracior may meset its
obligations by giving detals of the previous
neotification.

c. For COTS Contractor Deliverables patents and
registered designs in the LUK, inrespect of any
question ansing (by way of an allegation made to the
Authority or Contractor, or ctherwise) that the
manufacture or provision under the Confract of
Contractor Deliverables nomnally available from the
Contrsctor a5 3 COTS item or senice is an
mnfringement of a LK patent or registered design not
owmned or controlled by the Contractor or the Authority,
the Contractor shall, subject to the agreement of the
third party ceming such patent or register=d design, be
given exclusive conduct of any and all negotiations for
the setiement of any claim or the conduct of any
Htigation ansing out of such question. The Contractor
shall indermnify the Authority, its officers, agents and
employees against any liability and cost arising from
such allegation. This conditicn shall not apply if- (1)

the Authorty has made or makes an
admission of any sort relevant to such guestion;
(2) the Authority has entered or enters into
any discussions on such guestion with any third party
without the prior written agreement of the Contractor;
{2 the Authority has entered or enters into
negotiations in respect of any relevant claim for
compensation in respect of Crowm Use under Section
55 of the Patents Act 1977 or Section 12 of the
Registered Designs Act 1977
) legal proceedings have been commenced
aganst the Authonty or the Contractor in respect of
Crown Use, but only to the extent of such Crown Lise
that has been properfy authonsed.

d. The ndemnity in clawse 34 c doss not extend to use
by the Authority of anything supplied under the
Contract where that wse was not reasonably
foresesable at the time of the Contract.

£, In the event that the Authority has entered nio
negotiation in respect of a claim for compensation, or
b=gal proceedings in respect of the Crown Lise have
commenced, the Authority shall forthwith authorise the
Contrachor for the purposes of performing the Coniract
(bt not othenwise) to utilise a relevant inwention or
design in accordance with Sections 55 and 55 of the
Patents Act 1277 or Section 12 of the Registered
Designs Act 1849 and o use any model, document or
mformation relating te any such nventicn or design
which may be reguired for that purpose.

f. For all other Confractor Deliverables patents and

registered designs in the UK, i a relevant invention or



design has been notified to the Authonty by the

Contractor prior to the Effective Diate of Contract, then

uriless it has be=n othenaise agreed, under the

provisions of Sections 55 and 58 of the Patents Act

1877 or Sectien 12 of the Registered Designs Act

1848, the Contractor is hereby authorized to utilise that

irmyention or design, notwithstanding the fact that it is

the subject of a LIK Patent or UK Registered Design,
for the purpose of performing the Contact.

If, under dause 3 3, 3 relevant mvention or design is

notified o the Authority by the Coniractor afier the

Effective Date of Contract, then:

(1) if the cwmer (or its exclusive Boenses)
takes or threatens in wrting to take amy
relevant action aganst the Confractor, the
Authority shall ssue to the Confractor a
written autharisation in accondance with the
provisions of Sections 55 and 56 of the
Patents Act 1977 or Secon 12 of the

Registered Designs Act 1848, and

(2} mn any event. unless the Contractor and the
Authority can agres an allemative course
of action, the Authorty shall not
unreasonably delay the isswe of a written
Futhonsation in accordance with the
prowisions of Sectons 55 and 56 of the
Patents Act 1977 or Secon 12 of the
Reqistered Designs Act 18499

The Authority shall asswme all lablity and shall
indemnify the Contractor, its officars, agents and
employses against lability, including the Contracior’s
costs, &5 a result of infringement by the Conrachor or
their suppliers of any patent, utility model, registered
design or like protection cutside the United Kingdom in
the performance of the Contract when such
infringement arises from or is incured by reason of the

Conractor following any speciicabion, statement of

work or mstruction in the Contract or using. kesping or
disposing of amy item given by the Authority for the
purpose of the Contract in accordance with the

Conract. I. The Coniracior shall assume all Eability

and shall indemnify the Authorty, its officers, agents

and empdoyees against liabdity, inchuding the
Authority's costs, a5 a result of infringement by the

Contractor or feir suppliers of any patent, utlity

mixdel, registersd design or like protection cutside the

LK in the perfiormance of the Coniract when such

infringement arises from or is incurmred otherwise than

by reason of the Contractor following any specfication,
staternent of work or instruction i the Confract or
using. keeping or disposing of any item given by the
HAurthizrity for the purpose of the Confract in accordance
with the Contract. j. The Contractor shall not be
entitied to any reimbursement of any royalty, licence
fee or similar expense incumead in respect of anything
1t be done under the Contract, where:

(1) a relevant discharge has besn given wnder
Saction 2 of the Defence Contracts Act
1854, or relevant authorisaton in
accordance with Sections 55 or 57 of the
Patents Act 1977, Section 12 of the
Registersd Designs Act 1248 or Section
240 of the Copyright, Designs and Patents
Act 1888 in respect of any ntellecheal
property. or

(2} any obligation to make payments for

intel=ctual property has not been promptly notfied to

the Authority under clawse 34 3.

Where authorisabion is given by the Authority under
clause 34 .2 34 for H.g. to the extent permitted by

1d
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Sechion 5T of the Patenfs Act 1877, Section 12 of the
Registered Designs Act 1840 or Section 240 of the
Copyright, Designs and Patents Act 1883, the
Contractor shall also be:

(1} released from payment whether by way of
royafties, icence fees or similar espensas
in respect of the Contrachor's use of the
releyvant iwention or design, or the use of
any relevant model, docement or

information for the purpose of perfoming

the
Caontract; and
2} authorised to use any model, documsent or

information relating to any such inventon or design

which may be required for that purpose.

The Contracior shall assume all liability and indemnify
the Authority and its officers, agents and employees
agamnst liabdity, including costs as a result of;

(1) infringement or alleged infringement by the
Contractor or their suppliers of any
copyright, database right, Design Right or
the like protection in any part of the world
in respect of any item to be supplied under
the Contract or otherwise in the

perfommance of the Contract;

2} misuse of any confidential inforrmation,
trade s=cret or the like by the Contracior in
perioming the Contract;

(3) prowision o the Authonty of any

Informaticn or material which the Contractor does not
hawve the right to prowvide for the purpose of the
Contract

The Authonty shall assame all Eability and indemnify
the Contractor, its officers, apents and employess
agamnst liabdity, including costs as a result of;

(1) infringement or alleged infringement by the
Contractor or their suppliers of any
copyright, database right, Design Right or
the like protection in any part of the world
in respect of any itern prowided by the
Aythaority for the purpose of the Conbract
but only to the extent that the item is used
for the purpose of the Contract,

(2} alleged misuse of any confidential

Information, trade secret or the like by the Contractor

a5 a result of use of Information provided by the

Authority fior the punposes of the Contract, but ondy to

the extent that Contractor's use of that Information is

for the purposes intendsd when it was disciosed by
the Authonty.
The general authonsation and indemnity s

(1) clauses 34.a — 34 m represents the fotal

liability of each Party to the other under the Confract

n respect of any infringement or alleged infringement

of patent or ofher Inteliechual Property Right (IPR)

owmed by a third party;

(2} neither Party shall be liable, one to the
other, for any consequential loss or
damage arising as a result, directly or
indirectly, of a claim for nfringement or
alleged infringement of any patent or other
IPR owmed by a third party;

3) a Party against whom a claim is made or

action brought, shall promptly notify the other Party in

writing if such claim or action appears to relate to an
mfringement which is the subject of an indemnity or
authorisaton given under this Condition by swch other

Party. The notification shall indude particulars of the

demands, damages and liabilites clamed or made of

which the notifying Party has notice; (4) the



party benefiting from the indemnity or authorisation
shall allow the oiver Party, at its owm expense, o
conduct any negotiations for the settlement of the
sarmie, and any Btigation that may arise therefrom and
shall provide such infommation as the other Party may
reasonably reguirs;

(5] following a notification under dause
34_n(3), the Party notified shall adwise the ofher Party
in waiting within thirty (30} Business Days whether or
nicrt it s assurming conduct of the negotiations or
litgation. In that case the Party against whom a claim
is made or achon brought shall not make any
staternent which might be prejudicial to the seftlement
or defence of such a claim without the weitien consent
of the other Party;

3] the Party conducting negotiations for the
setlernant of a claim or any related Bigaticn shall, if
requested, kesp the other Party fully informed of the
conduct and progress of such negotiations.

. [fat any time a claim or allegation of nfringement
arises in respect of copynight, database night, Design
Right or breach of confidence as a result of the
provision of any Confractor Deliverable by the
Coniractor o the Authonity, the Contracior may at its
own expense replace the item with an termn of
equivalent functionality and performance so &5 to
avoid infringement or breach. The Parties will co-
operate with one another o mitigake any caim or
damage which may arise from wse of third party IPRL

p-  Mothing in condition 34 shall be taken as an
authorisation or promise of an authonsation under
Section 240 of the Copynight, Designs and Patents Act
1HEE.

Pricing and Payment

A3 Coniract Price

a The Contractor shall provide the Contractor
Deliverables to the Authority at the Contract Price. The
Coniract Price shall be a Firm Price undess othensise stated
in Schedule 3 [Contract Data Sheet).

b Suinject to condition 25.a the Contract Price shall be
mclusive of any LK cusiom and excise or other duty payable.
The Contractor shall not make any caim for drewback of LK
mport duty on any part of the Contract Deliverables supplied
wihich may be for shipment cutside of the LK.

6. Payment and Recovery of Sums Due

a Payment for Contracior Deliverables will be made
by electronic tansfer and pror to submitting any claims fior
payment under cause 38k the Contractor will be required to
register their details [Supplier on-boarding) on the
Contracting, Purchasing and Finance (CPEF) electronic
procurement ool

b Where the Contfractor submits an invoice o the
Authority in accordance with clause 383, the Authority will
consider and verity that imvoice in a timely fashion.

. The Authaority shall pay the Confractor any sums
e under such an invoice no later than a peried of 30 days
from the date on which the Authority has deterrmimed that the
invoice is valid and wndisputed.

d. Where the Authority fails to comply with clause 36a
and there s undue delay in considenng and wernfying the
mwoice, the invoice shall be regarded as valid and
undsputed for the purpose of dause 33 after a reasonable
tirme has passed.

2 The approval for payment of a valid and undisputed
mwoice by the Authority shall not be construed as
accepiance by the Authorty of the periormance of the
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Coniractor's obligations nor as a waiver of its nghts and
remedies under this Coniract.

f. Without prejudice to any other nght or remedy, the
Authonity resenees the right bo set off any amount owing at
any Bme from the Contractor to the Authority against any
amount payable by the Autharity to the Contractor under the
Caonfract or under any other contract with the Authonty, or
weith any other Gowemment Depariment.

ar. Value Added Tax

a. The Contract Price excludes any UK output Value
Added Tax (VAT and any similar EU {or non-EU ) taxes
chargeabls on the supply of Contracior Deliverables by the
Contractor o the Authority.

b. If the Contractor is reguired by UK VAT law to be
registered for UK VAT (or has registered voluntanly) in
respect of his business activities at the time of any supoly,
and the circumstances of any supphy are such that the
Contracior = liable to pay the fax due to HM Revenue and
Customs (HMRZ), the Authonity shall pay to the Contractor in
addifion to the Contract Price (or any other sum dee to the
Contracior] a surm equal to the output VAT chargeable on the
tax value of the supply of Confractor Deliverables, and all
other payments under the Coniract according o the law at
1hE releyant tax point.

The Contractor is responsible for the determination
uf'l..’AT liability. The Contracior shall consult its Client
Relationship Manager or the HMRC Enguines Desk (and not
the Authorty's Representative (Commencial)) in cases of
doubt. The Contractor shall notify the Authonty's
Representative (Commerzial) of the Authority's VAT labdity
under the Contract, and any changes to it, within twenty (20)
Business Days of becoming awars the liability is other than
at the standard rate of VAT, In the event of any doubt about
the applicability of the tax n such cases, the Authonty may
require the Contractor to obtain, and pass to the Authority, a
formal mling from HMRC. The Contractor shall comply
promipthy with any swch requirement. Where the Conractor
obtains 3 ruling from HMRC, it shall supply 3 copy to the
Authonity within fhwes (3) Business Days of receiving that
ruling undess it proposes to challengs the nuling. Where the
Contractor chalenges the ruling it shall supply to the
Authonity a copy of any final decisions issued by HMEC on
completon of the challengs within thres (3) Business Days of
receiving the decision.

d. Where supply of Contracior Defiverables comes
within the scope of UK VAT, but the Contractor is not
required by LK VAT law to be regestered for LK VAT (and
has not registersd woluntanly), the Authority shall be
responsible for assessing and paying over directy io HMRC
any UK outpat VAT due in respect of the Confractor

Deliverables. The Contractor shall be responsible for
ensunng it takes into account any changes n VAT Law
regarding registrabon.
£ Where Contractor Deliverables are deemed o be
supplied to the Authorty cutside the UK, the Contracior may
ke required by the laws of the country where the supply
takes place to register there for EU (or non-EU) tumaoser or
similar @< In that event, the Authority shall pay to the
Contracior in addition to the Contract Price (and any other
sum due to the Contractor under the Contract) a sum equal
io the tax the Confractor is liable to pay to the fax authorities
of the couniry in guestion in relation to the Contrachor
Deliverables within thirty (20) calendar days of a written
reque.'-?tfurpa'_.ma'lt of amy such sum by the Coniractor.

f. In relabion to the Contactor Deliverables supplied
under the Caontract the Authorty shall not be required to pay
any sum in respect of the Contracior's input VAT jor similar
EL) or non-ELl or both input tawes). However, these input
taes will be allowsd where it = established that, despite the



Contractor having taken all reasonable steps to recower
thiem, it has not been possible o do so. Whers there is any
doulbt that the Coniractor has complied with this reguirement
thie matter shall be resolved in accordance with condition 20
{Dispute Resolution).

g- Should HMRC decide that the Contractor has
ncomecty determined the VAT liability, in acoordance with
clause A7 b above, the Authorty will pay the VAT assessed
by HMRC. In the svent that HMRC so detesmines, the
Contractor shall pay any interest charged on any
assessment or penalties or both directy to HMRC. Such
mierest or penalties or bath shall not be recoverable from the
Authority under this Contract or any other confract. The
Contractor shall supply the Autherity with a copy of all
comespondence between HMRC and the Contrachors
advisors regarding the VAT assessment within three (3)
Business Days of a watten reguest from the Authority for
such comespondence,

34 Debt Factoring

a  Subject to the Contractor obiaining the prior weitten
consent of the Authority in accordance with condition
11 {Assignment of Contract), the Contrachor may
as=ign to a thind Party ("the Assignes) the nght o
receive payment of the Contract Price or any part
thereof due to the Confractor unider the Contract
{including ntersst which the Authonty incuemed through
late: payment under the Late Payment of Commerncial
Debis (Interest) Act 1888 ("the Act™)). Any assignment
of the right to receve payment of the Contract Price
{or any part thereof) under this condition 38 shall be
subject to;
(1) reduction of any swums in respect of which
the Authonty exercises its nght of recovery under
causa [;
(2} all related nghts of the Authonty under the
Coniract in relation to the recovery of sums due but
unpaid; and
(3 thie Authaonty receiving notification wnder

both cdawses 38.b and 38.0(2).

b.  Inthe event that the Conrachor obiains from the
Authority the consent o assign the nght fo receve the

Contract Price (or any part thereof) under clause 38.a, the

Contractor shall notfy the Authonty in writing of the

assignrment and the date upon which the assignment

b=comes efective.

c.  The Contractor shall ensure that the Assignee:

(1) i5 made aware of the Authonty's continuing
nights under clauses 38 a(1) and 38 a{2);
and

(2} nofifies the Authority of the Assignes’s

contact Information and bank account
details to which the Authonity shall make
payment, subject to any reduction made by
the Authonty in accordance with causes
3B.a(1) and 38.a{2).
d.  The provisions of condibon 36 (Payment and

of Sums Ohee) shall continue to apply in all other

respects after the assignment and shal not be

amended without the prior approval of the Authonity.

39, Subcontracting and Prompt Payment

a Subcontracting any part of the Contract shall not

refieve the Contractor of any of the Contracior's obfigations,

duties or liabiliies under the Confract.

b. Where the Contracior enters inta a Subcontract he

shall cawse a term to be inchuded in swch Subcontract: (1)
providing that where the Subcontractor submits an
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mvoice to the Contractor, the Contractor will consider and
verify that inwoice ina timely fashion;
(2} providing that the Contractor shall pay the
Subcontractor any sums due under such an invoice
n |ater than a penod of thirty {20) days from the date
on which the Confractor has determined that the
mwoice is valid and undisputed;
(3} providing that where the Contractor fails o
comply with clause 38 b{1) above. and there is an
undue delay n considenng and verifying the inwoice,
that the irvoice shall b2 regarded as valid and
undisputed for the purposes of clause 30 b2) after &
reasonabie Bme has passed; and (4) reguiing the
counterparty to that
Subcontract to incude i any Subcontract which it
awards, provisions having the same effect as clauses
38.b{1) to 3004,

Temination

40. Dispute Resolution

a. The Partes will attempt in good faith to resolve any
dispute or claim arising cut of or relating to e Confract
through negotatons betwesn the respective representatives
of the Parties hawving authority to seitle the matier, which
atternipts may inchuds the use of any altemative dispute
resolution procedwne on which the Parties may agree.

b. In the event that the dispute or daim is not resolved
pursuant o clause 40.a the dispuie shall be refemed to
arbitration. Unless othenwise agreed in writing by the:
Parties, the arbitration and this clawse 40 b shall be
povermed by the Arbitration Act 1835, For the parposes of
the arbifration, the arbitrator shall have the power to make
prowisional awands pursuant to Section 28 of the Arbitration
Act 1025,

C. For the awcidance of doubt, anything said, done or
produced in or in relation to the arbitration process (including
any awards) shall be confidential between the Parties,
except as may be lawfully required in pudicial procsedings
relating o the arbitration or otherstse.

41. Termination for Insclvency or Comupt Gifts

Insoheney:

a. The Authorty may terminate the Contract, withouwt
paying compensation to the Contracter, by giving
wiritten Motice of such termination to the Contracior at
any time after any of the following events;

Where the Contractor s an mdividual or a firm:

(1} the application by the ndividual or, in the
case of a firm constituted wnder Englsh
law, any parmer of the firm to the court for

an irterim order
pur=eant bo Section 253 of the Insclvency Act 1086; or
(2} the cowrt making an interirn order pursuant

to Section 252 of the Insolvency Act 18BE;
or (3} the indiwidual, the fim or, in the
case of a firm constituted wnder Englsh
law, any pariner of the firm making a
composition or a scheme of
arrangement with his or its creditors; or (4) e
presentabion of a pefition for bankmuptcy order against
thie mdividusl or, in e case of 3 fim constitubed
under English lawi, any pariner of the firm unless it is
withdrawn within thres [3) Business Days from the
date on which the Contractor is notified of the
presentatbion; or
(5) the cowrt making a bankruptcy order in



respect of the individual or, in the case of a fim

constituted under English law, any parner of the finm;

or

(a) where the Contrachor is either unable to
p=y his debis as they fall due or has no
reasonable prospect of being able to pay
debis which are not immediately payable.
The Authority shall regard the Contractor
as being wnable to pay his debts i (a) he
has failed to comply with or bo set aside a
Statutory demand under Section 208 of the
Insoleency Act 1986 within teenty-one (21)
days of senvice of the Stabutony Dermand on

him; or

(bi) execution or ofwer process to enfonce a
et due wnder a judgement or order of the
court has been retumed unsatisfied in whols
o in part.

)] the presentation of a petition for
sequestration in relation to the Confractor's
estates wikess it i withdrawn within three
{2} Business Days from the date on which
the Coniractor is notified of the
presentalion; or

(3} the cowt making an award of

sequesiration in relation to the Contractor's estates.

Where the Contractor is a company registered in England:
i8] the presentation of a petiion fior the appointment of
an adminisirator; wnbess it is withdrasn within three (3)
Business Days from the date on which the Contractor is
notified of the presentation; or

(10} e cowt making an administration order in

relatizn o the company; or

(11} the presentation of a petiion for the

winding-up of the company unless it is withdrawn

within three [3) Business Days from the date on which

the Confractor is notified of the presentaton; or {12}

the company passing a resolution that the
company shall be wound-up; or

(13} the cowt making an arder that the

comipany shal be wound-up; or

(14) the appointrment of a Receiver or manager

or adrmimistrative Receiver.

Where the Contractor is a company registered other than in
England, events ocowr or are camied out which, within the:
purisdicSon to which it is subject, are similar in nature or
effiect to those specified in clauses 41.a{2) to 41.a(14)
ncusive above.

k. Such termination shall be without prejudice to and
shall not afiect any night of action or emedy which shall have
accrued or shall accree thereafter to the Authority and the
Contractor.

Comupt Gifts:

.  The Contactor shall not do, and wamants that in
entering the Contract it has not done any of the
following (hereafter refermed 1o as 'prohibited acks': (1)

offier, promise or give fo any Crown

semant any gift or financial or other advantage of any

kind as an inducement or rewand;
{a) for deing or mot doing (or for having done
or not having done) any act in relation fo the
obfaining or exscubion of this or any other
contract with the Crown; or (b) for showing
o not showing favowr or disfavour to any
person in relation to this or any obher
Caontract with the Crown.

(2} enter inta this or any ofher Contract with

the Crown in connection with which commission has

19

SC2 (Edn. 02/18)

b=en paid or has been agreed o be paid by it or on is
behalf, or to its knowledge, unless before the Contract
is made partculars of any such commission and of
the terms and conditiens of any such agreement fior
the payment thereof have been disclosed in writing o
the Authonity.

d. If the Contracior, its employees, agents or any

subcontracior (or anyone acting on its behalf or any of
its or their employees) does any of the prohibited acts
of commits any offence under the Prevenbon of
Cormuptizn Acts 1389 1818 or under sub sections 104 -
108 of the Anti-Temonsm, Crime and Secunty Act
2001 before those Acts or sub sections are revoked, or
an offence wunder the Bribeny Act 2010 with or without
the knowledge or authorty of the Contractor in relaton
ta this Confract or any other contract with the Crown,
the Authority shall be entlled: (1) o terminate the
Contract and recover from the Contracior the amount
of any boss resulting from the termination;

(2) to recover from the Contractor the amount

or value of any such gift, consideration or

COMMIssion; amd

(3 to recover from the Contractor any other
lo=s sustained in consequence of amy
breach of this condition, whera the
Contract has not been teminated.

g In exercising its rights or remedies under this
condition. the Authorty shall:

(1} act in a reasonable and proporticnate
rmarmer having regard to such matkers as
the grawity of. and the identity of the person
perfiorming, the prohibited act;

(2} give all due consideration, whers

appropriate. to action other than terminaton of the

Contract. incheding (without being Bmited fo): (3)

reguirng the Contractor o procure the termination of

a subcontract where the prohibited act is that of a

Sulbcontractor or anyone acting on its or their behalf;

() requiring the Contractor to procure the dismissal

of an employes (whether its own or that of 3

Salcontractor or anyene acting on its behalf) where

the prohibited act is that of such employes,

f. Recowery achion taken against any perscn in Her
Majesty's sendice shall be without prejudics to any
recowery action faken aganst the Contractor pursawant
to this Condition.

42 Termination for Convenience
a.  The Authorty shall hawve the right to terminate the
Contract in whole or in part at any time by giving the
Contracior at least bwenty (20) business days written notice
{or such other penod as may be stated in Schedule 3
(Coniract Data Sheet)) Uloon expiny of the notice penod the
Coniract, or relevant part thereof, shall terminate withouwt
prejudice to the nights of the parties already acerued up o
the date of termination. Vwhere only part of the Contract is
b=ing terminated, the Authority and the Coniractor shall owe
each other no further ebligations in respect of the part of the
Contract being terminated, but will continue bo fulfil their
respecive cbligations on all obher parts of the Contact not
being terminated.
b. Following the abowe notficabon the Authorty shall be
entiied to exercise any of the following nghts in
relation to the Contract (or part being temminated) to

direct the Confractor to:

(1) niok start work on any elerment of the

Contractor Delfiverables not yet stared,

(2} complete in accordance with the Contract
the prowision of any element of the
Contractor



Deliverables:

(3} &5 500N a5 may be reasonably practicable
take such steps o ensure that the
production rate of the Confractor
Deliverables is reduced as quickly as
possible;

4} terminate on the best possible terms any
subcontracts in support of the Contractor
Deliverables that hawe not been
completed, taking into account any
direction given under dauses 42 b{2) and
42 b(3) of this condition.

. Where this condition applies (and subject always to
the Confractor's compliance with any direction given
by the Authority under clawse 42 bl

(1) The Authonty shall take over from the
Contractor at a fair and reascnable price all
wnused and undamaged materiel and any
Contractor Deliverables in the course of
manufacture that are: (a) in the possession
of the Confractor at the date of termination;

amd

(b)) provided by or supplied to the Contractor

for the perioomance of the Contract,
except such materel and Contractor Deliverables in
the course of manufacture as the Contracior shall,
with the agreement of the Authonty, choose to retain;
(2] the Contractor shall deliver to the Authorty
within an agreed pencd. or in absence of such
agreement within a period as the Authonty may
specify, a list of

(a) all such urnesed and wndamaged matensl;

and

(b) Contractor Defiverables in the course of

manufacture,
that are liable to be taken over by, or previcushy
belonging to the Authonty, and shall deliver such
matenel and Contracior Defiverables in accordance
with the directions of the Authority; (3) in
respect of Sensces, the Authority shall pay the
Cionractor fair and reasenable prices for each Senice
perfiormmed, or partially performed, in accordance with
the Coniract.

d.  The Authority shall (subject to clawse 42 & below and
to the Confractor's compliance with any direction given
by the Authority in clause 42 b abowe) indemnify the
Confractor against any commitments, Babilibes or
expenditure which would othersise represent an
unavzidable loss by the Contractor by reasen of the
termination of the Contract, subject to:

(1} the Contractor taking all masonable steps
to mitigate swch loss; and
(2} the Contractor submitting a fully ternised

and costed list of such loss, with
supporting evidence, reasonably and
actually incwmed by the Contractor as a
result of the termination of the Confract or
relevant part.

e, The Authority's total liabdity under the provisions of

this Condition shall be Imited to the total price of te

Contractor Deliverables payable under the contract {or

refevant part), including any surms paEid, due or becoming due

o thie Contractor at the date of termination.

i The Contractor shall inchueds in any subcontract over
£250,000 which it may enter into for the purpose of he
Confract, the right to terminate the subcontract under
the terms of clawses 42 a to 42 e except that: (1)

thie narme of the Contractor shall be
substituted for the Authorty except in dause 42.0(1);
2] the notice period for termination shall be as
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specified in the subcontract, or if no penod is
specified twenty (20) business days; and
(3 the Contracior's right to terminate the
subcontract shall not be exencised unless the main
Contract, or relevant part, has been terminated by the
Authority in accordance with the provisions of this
condition 42,

a. Claims for payment under this condition shall be
submitted in accordance with the Authonty's direction.

43. Material Breach
a. In additon to any ather rights and remedies, the
Authonty shall have the right to terminate the Contract (in
wiole or in part) with immediate effect by giving written
MNotice o the Conrachor whene the Contracior is in material
breach of its obligations under the Contract.
b. Where the Authority has teminated the Contract
under clause 43.a the Authorty shall hawve the right to claim
such damages as may have been sustained as a result of
the Confracior's material breach of the Coniract, inchuding
but not limited to any costs and expenses incurmed by the
Authonty in:
i1} camying out any work that may be reguired
to make the Confractor Deliverables comiply with the
Caontract; or
(2} obtaning the Contractor Defiverable in
substituticn from ancther supplier.

44 Consequences of Termination

The termination of the Coniract, however arising, shall be
withouf prejudice to the rights and duties of either Party
accrued prior to terminaton. The Conditions that expressly
or by implication have effect after termination shall continue
o be enforceable even after termination

Additional Conditicns

45, The project specific DEFCONS and DEFCON
S5C variants that apply to this Contract are:

DEFCOM 78 {3C2) - Edn 1206 - Contractor's. Personnel At
Govermment Establishments

DEFCOM 5328 — Edn 0513 - Protection of Personal Data
DEFCION 658 (SC2) — Edn 1117 - Cyber

DEFCON 68T (SC2) - Edn 07113 - Confractors on Deployed
Ciperations

46 The special conditions that apply to this
Caontract are:

45.1 In accordance with DEFCOMGET ([Bdn O7/13) -
Contractors on Deployed QOperations ) for the purposes of this
cantract there is no entitlernent.

46.2 Cyber Essentials

3. The Cyber Risk Assessment category for this
requirement is Very Low (Ref RAR-ZDBJEHIN). The
Coniractor shall hawe the appropriate cyber security controls
mn place no later than ene month after the coniract start date.
If this is not achievable within the timescales, the Coniracior
shall submit a Cyber Implementation Plan (CIP) no [ater than
one month after the confract start date setting out the steps
required and associated completion Bmescales in onder to
meet the cyber risk level. The CIP will form part of the
contract and be inserted at Schedule 12 to Contract
CEPJHQA93.



463 Option Pericd The Authority reserees the right to
extend the contract for a pericd of up bo two (2} sdditional
years in ene year increments (1+1+1) The Authority shall not
be obliged to invoke this opfion. The monthly price for this
oiption pericds shall be as per the Schedule of Requiremients.
The extension opticn may only be invoked via formal
Confract amendment. Mo ofher Authority representative is
authorised o extend or othenaise amend the Contract.

The Authority shall mot ke liable for the cost of any services
provided by the Contractor without formal approval from the
Awthority’s Commercial Oificer.

46.4 Statement of Requirement

In accordance with condition 3, the Ceontractor shall deliver
all goods and sereices in accordance with the Schedule of
Requirements {Statement of Reguirement).
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