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Conditions for the Provision of Services:  DLMC Future Capability
[bookmark: Text275]Contract No:    ISSCCT/0310  

[bookmark: _Toc468036685]A 	General Contract Provisions
A1. [bookmark: _Toc468036686]Interpretation
a.	The defined terms in the Contract shall be as set out in Schedule 1. 
b.	Unless the context otherwise requires:
(1)	The singular includes the plural and vice versa, and the masculine includes the feminine and vice versa.
(2)	The words “include”, “includes”, “including” and “included” are to be construed as if they were immediately followed by the words “without limitation”, except where explicitly stated otherwise. 
(3)	The expression “person” means any individual, firm, body corporate, unincorporated association or partnership, government, state or agency of a state or joint venture.
(4)	References to any statute, enactment, order, regulation, or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation, or instrument as amended, supplemented, replaced or consolidated by any subsequent statute, enactment, order, regulation, or instrument.
(5)	The heading to any Contract provision shall not affect the interpretation of that provision.
(6)	Any decision, act or thing which the Authority is required or authorised to take or do under the Contract may be taken or done only by the person (or their nominated deputy) authorised in Schedule 3 (Contract Data Sheet) to take or do that decision, act, or thing on behalf of the Authority.
(7)	Unless excluded within the terms of the Contract or required by law, references to submission of documents in writing shall include electronic submission.
A2. [bookmark: _Toc468036687]Amendments to Contract
[bookmark: _Ref277243285]a.	All amendments to this Contract shall be serially numbered, in writing, issued only by the Authority’s Representative (Commercial), and agreed by both Parties.
b.	Where the Authority or the Contractor wishes to introduce a change which is not a Minor Change or which is likely to involve a change to the Contract Price, the provisions of Schedule 4 (Change Process) shall apply.  The Contractor shall not carry out any work until any necessary change to the Contract Price has been agreed and a written amendment in accordance with condition A2.a above has been issued.
A3. [bookmark: _Toc468036688]Variations to Specification       
a.	The Authority’s Representative may, by Notice (following consultation with the Contractor as necessary), alter the Specification as from a date agreed by both Parties and to the extent specified by, provided that any such variations shall be limited to the extent that they do not alter the fit, form, function or characteristics of the Contractor Deliverables to be supplied under the Contract.  The Contractor shall ensure that the Contractor Deliverables take account of any such variations.  Such variations shall not require formal amendment of the Contract in accordance with the process set out in condition A2 (Amendments to Contract) and shall be implemented upon receipt, or at the date specified in the Authority’s Notice, unless otherwise specified.
b.	Any variations that cause a change to:
(1)	fit, form, function or characteristics of the Contractor Deliverables;
(2)	the cost;
(3)	Delivery Dates;
(4)	the period required for the production or completion; or
(5)	other work caused by the alteration,
shall be subject to condition A2 (Amendments to Contract).  Each amendment under condition A2 shall be classed as a formal change.
A4. [bookmark: _Toc468036689]Precedence
[bookmark: a422172]a.	If there is any inconsistency between the different provisions of the Contract the inconsistency shall be resolved according to the following descending order of precedence:
(1)	Sections A - H (and J - L, if sections J - L are included in this Contract) of the Conditions of the Contract shall be given equal precedence with Schedule 1 (Definitions of Contract) and Schedule 3 (Contract Data Sheet);
(2)	Schedule 2 (Schedule of Requirements);
(3)	the remaining Schedules; and
(4)	any other documents expressly referred to in the Contract.
b.	If either Party becomes aware of any inconsistency, within or between the documents referred to in condition A4.a, such Party shall notify the other Party forthwith and the Parties will seek to resolve that inconsistency on the basis of the order of precedence set out in condition A4.a.  Where the Parties fail to reach agreement, and if either Party considers the inconsistency to be material to its rights and obligations under the Contract, then the matter will be referred to the dispute resolution procedure in accordance with condition A21 (Dispute Resolution).
A5. [bookmark: _Toc468036690]Severability
If any provision of the Contract is held to be invalid, illegal or unenforceable to any extent then:
a.	such provision shall (to the extent that it is invalid, illegal or unenforceable) be given no effect and shall be deemed not to be included in the Contract but without invalidating any of the remaining provisions of the Contract; and
b.	the Parties shall use all reasonable endeavours to replace the invalid, illegal or unenforceable provision by a valid, legal and enforceable substitute provision the effect of which is as close as possible to the intended effect of the invalid, illegal or unenforceable provision.
A6. [bookmark: _Toc468036691]Assignment of Contract
a.	The Contractor shall not assign, novate or otherwise dispose of or create any trust in relation to any or all of its rights and obligations under this Contract without the prior written approval of the Authority.
b.	The Authority may at its discretion assign, novate or otherwise dispose of any of its rights, obligations and liabilities under this Contract and any associated licences (including any third party licences) to any Replacement Body or Replacement Contractor, and the Contractor shall, at the Authority's request, enter into a novation agreement in such form as the Authority shall reasonably specify in order to enable the Authority to exercise its rights pursuant to this condition A6.b.
A7. [bookmark: _Toc468036692]Waiver
a.	No act or omission of either Party shall by itself amount to a waiver of any right or remedy unless expressly stated by that Party in writing.  In particular, no reasonable delay in exercising any right or remedy shall by itself constitute a waiver of that right or remedy.
b.	No waiver in respect of any right or remedy shall operate as a waiver in respect of any other right or remedy.
A8. [bookmark: _Toc468036693]Third Party Rights
Notwithstanding anything to the contrary elsewhere in the Contract, no right is granted to any person who is not a Party to the Contract to enforce any term of the Contract in its own right and the Parties to the Contract declare that they have no intention to grant any such right.
A9. [bookmark: _Toc468036694]Governing Law  
a. Subject to condition A9.d, the Contract shall be considered as a contract made in England and subject to English Law. 
b. Subject to condition A9.d and A21 (Dispute Resolution) and without prejudice to the dispute resolution process set out therein, each Party submits and agrees to the exclusive jurisdiction of the Courts of England to resolve, and the laws of England to govern, any actions proceedings, controversy or claim of whatever nature arising out of or relating to the Contract or breach thereof. 
c. Subject to condition A.9.d any dispute arising out of or in connection with the Contract shall be determined within the English jurisdiction and to the exclusion of all other jurisdictions save that other jurisdictions may apply solely for the purpose of giving effect to this condition A9 and for the enforcement of any judgment, order or award given under English jurisdiction. 
d. Each Party warrants to each other that entry into the Contract does not, and the performance of the Contract will not, in any way violate or conflict with any provision of law, statute, rule, regulation, judgement, writ, injunction, decree or order applicable to it. Each Party also warrants that the Contract does not conflict with or result in a breach or termination of any provision of, or constitute a default under, any mortgage, contract or other liability, charge or encumbrance upon any of its properties or other assets.
e. Each Party agrees with each other Party that the provisions of this condition A9 shall survive any termination of the Contract for any reason whatsoever and shall remain fully enforceable as between the Parties notwithstanding such a termination.
f. Where the Contractor’s place of business is not in England or Wales the Contractor irrevocably appoints the solicitors or other persons in England and Wales  detailed in Schedule 3 (Contract Data Sheet) as its agents to accept on its behalf service of all process and other documents of whatever description to be served on the Contractor in connection with any litigation or arbitration within the English jurisdiction arising out of or relating to the Contract or any issue connected therewith.  
A10. [bookmark: _Toc408817840][bookmark: _Toc408817913][bookmark: _Toc408817841][bookmark: _Toc408817914][bookmark: _Toc408817846][bookmark: _Toc408817919][bookmark: _Toc468036695]Entire Agreement	
This Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract.  The Contract supersedes, and neither Party has relied upon, any prior negotiations, representations and undertakings, whether written or oral, except that this condition shall not exclude liability in respect of any fraudulent misrepresentation.
A11. [bookmark: _Toc468036696]Disclosure of Information
[bookmark: _Ref189362556]a.	Subject to conditions A11.d, A11.e, A11.h and A14 each Party:
(1)	shall treat in confidence all Information it receives from the other;
(2)	shall not disclose any of that Information to any third party without the prior written consent of the other Party, which consent shall not unreasonably be withheld, except that the Contractor may disclose Information in confidence, without prior consent, to such persons and to such extent as may be necessary for the performance of the Contract;
(3)	shall not use any of that Information otherwise than for the purpose of the Contract; and
(4)	shall not copy any of that Information except to the extent necessary for the purpose of exercising its rights of use and disclosure under the Contract.
[bookmark: _Ref189362576]b.	The Contractor shall take all reasonable precautions necessary to ensure that all Information disclosed to the Contractor by or on behalf of the Authority under or in connection with the Contract:
(1)	is disclosed to its employees and Subcontractors, only to the extent necessary for the performance of the Contract; and
(2)	is treated in confidence by them and not disclosed except with the prior written consent of the Authority or used otherwise than for the purpose of performing work or having work performed for the Authority under the Contract or any subcontract.
c.	The Contractor shall ensure that its employees are aware of the Contractor’s arrangements for discharging the obligations at conditions A11.a and A11.b before receiving Information and shall take such steps as may be reasonably practical to enforce such arrangements.
[bookmark: _Ref189362338]d.	Conditions A11.a and A11.b shall not apply to any Information to the extent that either Party:
(1)	exercises rights of use or disclosure granted otherwise than in consequence of, or under, the Contract;
(2)	has the right to use or disclose the Information in accordance with other Conditions of the Contract; or 
(3)	can show:
(a)	that the Information was or has become published or publicly available for use otherwise than in breach of any provision of the Contract or any other agreement between the Parties;
(b)	that the Information was already known to it (without restrictions on disclosure or use) prior to receiving the Information under or in connection with the Contract;
(c)	that the Information was received without restriction on further disclosure from a third party which lawfully acquired the Information without any restriction on disclosure; or
(d)	from its records that the same Information was derived independently of that received under or in connection with the Contract;
provided that the relationship to any other Information is not revealed.
[bookmark: _Ref189362361]e.	Neither Party shall be in breach of this condition where it can show that any disclosure of Information was made solely and to the extent necessary to comply with a statutory, judicial or parliamentary obligation.  Where such a disclosure is made, the Party making the disclosure shall ensure that the recipient of the Information is made aware of and asked to respect its confidentiality.  Such disclosure shall in no way diminish the obligations of the Parties under this condition.
[bookmark: _Ref189362383]f. 	The Authority may disclose the Information: 
(1) on a confidential basis to any central government body for any proper purpose of the Authority or of the relevant central government body, which shall include: disclosure to the Cabinet Office and / or HM Treasury for the purpose of ensuring effective cross-Government procurement processes, including value for money and related purposes; 
(2) to Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirement; 
(3) to the extent that the Authority (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions; 
(4) on a confidential basis to a professional adviser, consultant or other person engaged by any of the entities defined in Schedule 1 (including benchmarking organisations) for any purpose relating to or connected with this Contract;
(5) on a confidential basis for the purpose of the exercise of its rights under the Contract; or
(6) on a confidential basis to a proposed body in connection with any assignment, novation or disposal of any of its rights, obligations or liabilities under the Contract; 
and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the Authority under this condition. 
g.	Before sharing any Information in accordance with sub-condition A11.f above, the Authority may redact the Information.  Any decision to redact Information made by the Authority shall be final.
h.  	The Authority shall not be in breach of the Contract where disclosure of Information is made solely and to the extent necessary to comply with the Freedom of Information Act 2000 (the “Act”) or the Environmental Information Regulations 2004 (the “Regulations”).  To the extent permitted by the time for compliance under the Act or the Regulations, the Authority shall consult the Contractor where the Authority is considering the disclosure of Information under the Act or the Regulations and, in any event, shall provide prior notification to the Contractor of any decision to disclose the Information.  The Contractor acknowledges and accepts that its representations on disclosure during consultation may not be determinative and that the decision whether to disclose Information in order to comply with the Act or the Regulations is a matter in which the Authority shall exercise its own discretion, subject always to the provisions of the Act or the Regulations. 
i.  	Nothing in this condition shall affect the Parties' obligations of confidentiality where Information is disclosed orally in confidence.
A12. [bookmark: _Toc468036697]Publicity and Communications with the Media
The Contractor shall not, and shall ensure that any employee or Subcontractor shall not, communicate with representatives of the press, television, radio or other media on any matter concerning the Contract unless the Authority has given its prior written consent.
A13. [bookmark: _Toc468036698]Protection of Personal Data
a.	With respect to Personal Data for which the Authority is the Data Controller and which are Processed by the Contractor or any Sub-contractor pursuant to or in connection with this Contract ("Authority Personal Data"), the Parties agree that the Contractor is acting as a Data Processor.
b.	The Contractor recognises the value and importance of Authority Personal Data and the material prejudice to individuals and the Authority that may arise from it being mishandled. The Contractor shall, and shall ensure that the Sub-contractor shall:
(1)	Process Authority Personal Data only in accordance with instructions from the Authority (which may be specific instructions or instructions of a general nature as set out in this Contract or as otherwise notified by the Authority to the Contractor during the Term);
(2)	Process Authority Personal Data only to the extent, and in such manner, as is necessary for the provision of the Contractor Deliverables or as is required by Law or any Regulatory Body;
(3)	implement and maintain appropriate technical and organisational measures to protect Authority Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to Authority Personal Data and having regard to the nature of the Authority Personal Data which is to be protected;
(4)	when implementing such technical and organisational measures, shall have regard to:
(a)	the sensitive nature of the Personal Data contained within the Authority Personal Data and the substantial harm which would result from unauthorised or unlawful Processing or accidental loss or destruction of or damage to such Personal Data or copies thereof; and
(b)	the state of technological development and the cost of implementing such measures;
(5)	always use the most secure commercially reasonable method of Processing Authority Personal Data (for example, by using dummy data rather than live Authority Personal Data where possible, and not downloading Authority Personal Data onto portable media or devices or removing it from secure premises where it would be possible to carry out the activity required under this Contract without doing so);
(6)	take reasonable steps to ensure the reliability and integrity of any members of the Contractor's Team who have access to Authority Personal Data;
(7)	not disclose or transfer any Authority Personal Data to any Subcontractor, Affiliate or third party without the prior written approval from MOD, other than when specifically authorised under this Contract or directed to do so in writing by MOD;
(8)	ensure that all members of the Contractor's Team required to access Authority Personal Data:
(a)	are informed of the confidential nature of Authority Personal Data and comply with the obligations set out in this condition A13;
(b)	have undergone all adequate training in the care, protection and handling of Authority Personal Data; and
(c)	perform their duties in relation to this Contract strictly in compliance with the Data Protection Legislation;
(9)	ensure that none of the Contractor's Team publish, disclose or divulge any of the Authority Personal Data to any third party unless specifically authorised under this Contract or directed in writing to do so by MOD;
(10)	notify the Authority (in writing within five (5) Business Days or such other period as required by the Authority) if it receives:
(a)	a request from a Data Subject to have access to that person's Personal Data; 
(b)	a request from a Data Subject to rectify, block or erase any Authority Personal Data;
(c)	any other complaint or request relating to MOD's obligations under the Data Protection Legislation;
(d)	any communication from the Information Commissioner, the European Data Protection Board or any other regulatory authority in connection with Authority Personal Data; or
(e)	a request from any third party for disclosure of Authority Personal Data where compliance with such request is required or purported to be required by law.
(11)	notify the Authority without undue delay and in any event within twenty-four (24) hours of any actual or suspected Authority Personal Data Breach and provide the Authority with all relevant details reasonably available;
(12)	provide the Authority with full cooperation and assistance (within the timescales reasonably required by MOD) in relation to any complaint, communication or request referred to in condition A13.b(10) above, or any Authority Personal Data Breach referred to in condition A13.b(11) above, including by:
(a)	providing the Authority with full details of the complaint, communication, request or Authority Personal Data Breach;
(b)	providing such assistance as is reasonably requested by the Authority to enable the Authority to comply with its obligations under the Data Protection Legislation with respect to such complaint, communication, or request, or Authority Personal Data Breach;
(c)	providing MOD, on request by MOD, with any Authority Personal Data it holds in relation to a Data Subject; and
(d)	providing the Authority with any other information reasonably requested by MOD;
(13)	permit the Authority or the Authority Representative (subject to reasonable confidentiality undertakings), to inspect and audit the Contractor's data Processing activities (and those of its agents, Affiliates and Sub-contractors) and comply with all reasonable requests or directions by the Authority to enable the Authority to verify or, if relevant, procure that the Contractor is in full compliance with its obligations under this Contract;
(14)	where applicable, appoint a designated data protection officer within the Contractor's organisation in accordance with the requirements of the Data Protection Legislation;
(15)	provide MOD, upon request, with a written description of the technical and organisational methods employed by the Contractor for Processing Authority Personal Data (within the timescales required by MOD); and
(16)	not transfer Authority Personal Data outside the United Kingdom without the written approval of the Authority and, where the Authority approves to a transfer, comply with all MOD's reasonable instructions in relation to such transfer, including any instructions to enable compliance with Data Protection Legislation.
c.	The Contractor shall comply at all times with the Data Protection Legislation and shall not perform its obligations under this Contract in such a way as to cause the Authority to breach any of its applicable obligations under the Data Protection Legislation.
d.	The Contractor shall not carry out any research, analysis or profiling activity which involves the use of any element of the Authority Personal Data (including in aggregate form) or any information derived from the Processing of such Authority Personal Data.
e.	The Contractor acknowledges that, in the event that it breaches (or attempts or threatens to breach) its obligations relating to Authority Personal Data that the Authority may be irreparably harmed (including harm to its reputation). In such circumstances, the Authority may seek injunctive or other equitable relief to remedy or prevent any further breach (or attempted or threatened breach).
A14. [bookmark: _Ref301169509][bookmark: _Toc468036699]Transparency
[bookmark: _Ref277078368]a.	Subject to condition A14.b but notwithstanding condition A11, the Contractor understands that the Authority may publish the Transparency Information to the general public.  The Contractor shall assist and cooperate with the Authority to enable the Authority to publish the Transparency Information. 
[bookmark: _Ref277078416]b.	Before publishing the Transparency Information to the general public in accordance with condition A14.a, the Authority shall redact any Information that would be exempt from disclosure if it was the subject of a request for Information under the Freedom of Information Act 2000 or the Environmental Information Regulations 2004, and any Information which has been acknowledged by the Authority at Schedule 6 (Contractor’s Commercially Sensitive Information).
c.	the Authority may consult with the Contractor before redacting any Information from the Transparency Information in accordance with condition A14.b. The Contractor acknowledges and accepts that its representations on redactions during consultation may not be determinative and that the decision whether to redact Information is a matter in which the Authority shall exercise its own discretion, subject always to the provisions of the Freedom of Information Act 2000 or the Environmental Information Regulations 2004.
d.	For the avoidance of doubt, nothing in this condition A14 shall affect the Contractor’s rights at law.
A15. [bookmark: _Ref303589233][bookmark: _Toc468036700]Equality
[bookmark: _Ref301168890]a.	The Contractor shall not unlawfully discriminate either directly or indirectly on the grounds of age, disability, gender (including re-assignment), sex or sexual orientation, marital status (including civil partnerships), pregnancy and maternity, race, or religion or belief.
b.	Without prejudice to the generality of the obligation in condition A15.a, the Contractor shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 (or any statutory modification or re-enactment thereof) or other relevant or equivalent Legislation in the country where the Contract is being performed.
c.	The Contractor agrees to take reasonable efforts to secure the observance of the provisions of this condition A15 by any of its employees, agents, or other persons acting under its direction or Control who are engaged in the performance of the Contract.
d.	The Contractor agrees to take reasonable efforts to reflect this condition A15 in any subcontract that it enters into to satisfy the requirements of the Contract and to require its Subcontractors to reflect this condition A15 in their subcontracts that they enter into to satisfy the requirements of the Contract.
A16. [bookmark: _Toc468036701]Child Labour and Employment Law
a.	In performing the Contract, the Contractor shall comply in all material respects with Child Labour Legislation and applicable employment legislation of those jurisdiction(s) where the Contract is being performed.

b.   	The Contractor agrees to use reasonable efforts to reflect this Condition in any subcontract that it enters into to satisfy the requirements of the Contract and to require its Subcontractors to reflect this Condition in their subcontracts that they enter into to satisfy the requirements of the Contract.
A17. [bookmark: _Toc468036702]Subcontracting and Supply Chain Rights
a. The Contractor shall not subcontract any part of the Contract without obtaining the prior written approval of the Authority (which may be withheld or delayed in MOD's sole discretion) and the Contractor shall provide the Authority with such information about the identity of the potential Subcontractor and the services to be provided by the potential Subcontractor as the Authority reasonably requests in order to assist the Authority to decide whether to approve the subcontracting.  Subcontracting any part of the Contract shall not relieve the Contractor of any obligation, duty or liability attributable to the Contractor under the Contract and the Contractor shall remain responsible for the acts and omissions of its Subcontractors as if they were the acts or omissions of the Contractor.  
b. The Contractor shall ensure, to the extent that they are applicable, that the Conditions of the Contract are reflected in any subcontracts for any part of the Contractor Deliverables.
c. In all circumstances the Contractor shall ensure that all subcontracts in relation to this Contract include:
(1) a requirement that either party to the subcontract may release to the Authority any of those parts of the subcontract documentation as are necessary to demonstrate the Contractor’s compliance with the provisions of the Contract and that any such release shall not amount to a breach of any provision of confidentiality contained within the subcontract; and
(2) a term which requires payment to be made to the Subcontractor within a specified period not exceeding thirty (30) calendar days from receipt of a valid and undisputed invoice as defined by the subcontract requirements.
d. Where the Contractor places any subcontract with a value of more than £50,000 in connection with this Contract, it shall ensure that it has the right to terminate that subcontract for convenience giving twenty (20) Business Days’ notice (or such other notice period as the Authority shall give under this Contract).
[bookmark: _Ref303263335]e.	When placing subcontracts, the Contractor shall, to the extent reasonably practicable, place work on a competitive basis with Subcontractors that are Supported Businesses.  The Contractor can find details of Supported Businesses in the United Kingdom on the Supported Business Directory that is British Association for Supported Employment at Unit 4, 200 Bury Road, Tottington, Lancashire BL8 3DX (Telephone : 01204 880733) or http://business.base-uk.org/procurement.    
A18. [bookmark: _Ref303593921][bookmark: _Toc468036703]Change of Control of Contractor
a. The Contractor shall inform the Mergers & Acquisitions section, Supplier Relations Team, Poplar Level 1 # 2119, MOD Abbey Wood South, Bristol, BS34 8JH as soon as is practicable of any intended, planned or actual change of Control.  The Contractor shall not be required to submit any notice which is unlawful or is in breach of either any pre-existing non-disclosure agreement or any regulations governing the change of Control of the Contractor in the UK or other jurisdictions. The Authority’s  Representative shall consider the potential change of Control and advise the Contractor in writing of any concerns that the Authority may have.  Such concerns may include but are not limited to potential threats to national security, the ability of the Authority to comply with its statutory obligations or matters covered by the declarations made by the Contractor prior to Contract Award.
b. Each notice of change of Control shall be taken to apply to all contracts with the Authority.
c. The Authority may, acting reasonably, terminate the Contract by giving written notice to the Contractor within six (6) months of the Authority being notified or becoming aware that the Contractor has undergone a change of Control where the Contractor has failed to address the Authority’s concerns to the Authority’s satisfaction in accordance with clause A18.a, or has failed to supply or withheld the Information required under clause A18.a.

A19. [bookmark: _Toc468036704]Termination for Insolvency or Corrupt Gifts 
The Authority may terminate the Contract with immediate effect, without compensation, by giving written Notice to the Contractor at any time after any of the following events:
Insolvency
a.	where the Contractor is an individual:
(1)	the application by the Contractor for an interim order pursuant to Section 252 of the Insolvency Act 1986 (the “IA 86”) or the court making an interim order pursuant to Section 253 of the IA 86;
(2)	any composition, compromise, assignment, assignation or arrangement is made with any of the Contractor’s creditors (including, without limitation, an individual voluntary arrangement under IA 86 and a trust deed for the benefit of any of the Contractor’s creditors) or a moratorium on any of the Contractor’s indebtedness comes into force;
(3)	a debt payment programme under the Debt Arrangement and Attachment (Scotland) Act 2002 (the “DAAS Act”) is approved in respect of a Contractor, an application is made by a Contractor to the Debt Arrangement Scheme (DAS) Administrator under the DAAS Act for approval of a debt payment programme or a Contractor gives written intimation to the DAS Administrator of their intention to make such an application;
(4)	the presentation of a petition or other application for the appointment of any liquidator (whether provisional, interim or otherwise), administrator, receiver, administrative receiver, compulsory manager, trustee (in sequestration or otherwise), insolvency official or other similar officer in respect of the Contractor or any of its assets, unless it is withdrawn within three (3) Business Days from the date on which the Contractor is notified of it;
(5)	the appointment of any liquidator (whether provisional, interim or otherwise) administrator, receiver, administrative receiver, compulsory manager, trustee (in sequestration or otherwise), insolvency official or other similar officer in respect of the Contractor or any of its assets;
(6)	where the Contractor is either unable to pay its debts as they fall due or has no reasonable prospect of being able to pay debts which are not immediately payable.  The Authority shall regard the Contractor as being unable to pay its debts if:
(a)	it has failed to comply with or to set aside a statutory demand under section 268 of the Insolvency Act 1986 or section 7 of the Bankruptcy (Scotland) Act 1985 within twenty-one (21) Business Days of service of the statutory demand on it;
(b)	an execution or other process to enforce a debt due under a judgment or order of the court has been returned unsatisfied in whole or in part;
(c) 	a charge for payment of a debt has been served on the Contractor and has not been satisfied, returned or avoided within fourteen (14) Business Days of service; or
(d)	it is apparently insolvent within the meaning of the Bankruptcy (Scotland) Act 1985; or
(7)	any analogous procedure or step is taken in any jurisdiction;
	b.	where the Contractor is a firm: 
(1)	the Contractor preparing and submitting documents to a nominee or filing or lodging documents in court, in each case in respect of a moratorium on creditor action under schedule A1 of IA 86 in respect of the Contractor;
(2)	any composition, compromise, assignment, assignation or arrangement is made with any of the Contractor’s creditors (including, without limitation, an individual voluntary arrangement under IA 86 and a trust deed for the benefit of any of the Contractor’s creditors) or a moratorium on any of the Contractor’s indebtedness comes into force;
(3)	any event listed in condition A19.a occurs in respect of any partner of the Contractor who is an individual in connection with a liability or debt of the Contractor; 
(4)	any event listed in condition A19.c occurs in respect of any partner of the Contractor which is a company or limited liability partnership registered in England and Wales or Scotland in connection with a liability or debt of the Contractor;
(5)	an event listed in condition A19.e in respect of any partner of the Contractor which is a company or similar entity (including any incorporated entity) registered other than in England and Wales or Scotland in connection with a liability or debt of the Contractor;
(6)	any event listed in this condition A19.b occurs in respect of any partner of the Contractor which is itself a firm in connection with a liability or debt of the Contractor;
(7)	the presentation of a petition or other application for the appointment of any liquidator (whether provisional, interim or otherwise), administrator, receiver, administrative receiver, compulsory manager, trustee (in sequestration or otherwise), insolvency official or other similar officer in respect of the Contractor or any of its assets, unless it is withdrawn within three (3) Business Days from the date on which the Contractor is notified of it;
(8)	the appointment of any liquidator (whether provisional, interim or otherwise) administrator, receiver, administrative receiver, compulsory manager, trustee (in sequestration or otherwise), insolvency official or other similar officer in respect of the Contractor or any of its assets;
(9)	any resolution is passed or order made for the winding up, dissolution, administration or reorganisation of (or the institution of any other insolvency proceedings or procedure in relation to) the Contractor; 
(10)	where the Contractor is either unable to pay its debts as they fall due or has no reasonable prospect of being able to pay debts which are not immediately payable.  The Authority shall regard the Contractor as being unable to pay its debts if:
(a)	it is apparently insolvent within the meaning of the Bankruptcy (Scotland) Act 1985; or
(b)	it is unable to pay its debts in terms of section 221 of IA 86; or 
(11)	any analogous procedure or step is taken in any jurisdiction;
[bookmark: _Ref276999584]c.	where the Contractor is a company or limited liability partnership registered in England and Wales or Scotland:
(1)	the Contractor preparing and submitting documents to a nominee or filing or lodging documents in court in each case in respect of a moratorium on creditor action under schedule A1 of IA 86; 
(2)	any composition, compromise, assignment, assignation or arrangement is made with any of its creditors (including, without limitation, a company voluntary arrangement under IA 86) or a moratorium on any of the Contractors indebtedness comes into force;
(3)	the presentation of a petition or other application for the appointment of any liquidator (whether provisional, interim or otherwise), administrator, receiver, administrative receiver, compulsory manager, trustee (in sequestration or otherwise), insolvency official or other similar officer in respect of the Contractor or any of its assets, unless it is withdrawn within three (3) Business Days from the date on which the Contractor is notified of it;
(4)	the appointment of any liquidator (whether provisional, interim or otherwise) administrator, receiver, administrative receiver, compulsory manager, trustee (in sequestration or otherwise), insolvency official or other similar officer in respect of the Contractor or any of its assets;
(5)	any resolution is passed or order made for the winding up, dissolution, administration or reorganisation of (or the institution of any other insolvency proceedings or procedure in relation to) the Contractor;
(6)	where the Contractor is either unable to pay its debts as they fall due or has no reasonable prospect of being able to pay debts which are not immediately payable.  The Authority shall regard the Contractor as being unable to pay its debts if the Contractor is unable to pay its debts in terms of section 123 of IA 86; or
(7)	any analogous procedure or step is taken in any jurisdiction;
d.	where the Contractor is unable or admits inability to pay its debts as they fall due or is deemed to be or declared to be unable to pay its debts, suspends or threatens to suspend making payments or any of its debts or, by reason of actual or anticipated financial difficulties, or commences negotiations with one or more of its creditors with a view to rescheduling any of its indebtedness; 
e.	where the Contractor is a company or similar entity (including any incorporated entity) registered other than in England and Wales or Scotland, events occur or are carried out which, within the jurisdiction to which it is subject, are similar in nature or effect to those specified above;
Corrupt Gifts
f.	where the Authority becomes aware that the Contractor, its employees, agents or any Subcontractor (or anyone acting on its behalf or any of its or their employees):
(1)	has offered, promised or given to any Crown servant any gift or financial or other advantage of any kind as an inducement or reward:
(a) 	for doing or not doing (or for having done or not having done) any act in relation to the obtaining or execution of this Contract or any other contract with the Crown; or
(b)	for showing or not showing favour or disfavour to any person in relation to this Contract or any other contract with the Crown;
(2)	commits or has committed any prohibited act or any offence under the Prevention of Corruption Acts 1889 – 1916, under sub sections 108 – 109 of the Anti-Terrorism or Crime and Security Act 2001 before these Acts or sub sections are revoked or an offence under the Bribery Act 2010 with or without the knowledge or authority of the Contractor in relation to this Contract or any other contract with the Crown; 
(3)	has entered into this Contract or any other contract with the Crown in connection with which commission has been paid or has been agreed to be paid by it or on its behalf, or to its knowledge, unless before the Contract is made particulars of any such commission and of the conditions of any such agreementfor the payment thereof have been disclosed in writing to the Authority.
g.	In exercising its rights or remedies to terminate the Contract under A19 f. the Authority shall:
(1) act in a reasonable and proportionate manner having regard to such matters as the gravity of, and the identity of the person committing the prohibited act;
(2) give due consideration, where appropriate, to action other than termination of the Contract, including (without being limited to):
(a) requiring the Contractor to procure the termination of a subcontract where the prohibited act is that of a Subcontractor or anyone acting on its or their behalf;
(b) requiring the Contractor to procure the dismissal of an employee (whether its own or that of a Subcontractor or anyone acting on its behalf) where the prohibited act is that of such employee.
h. 	Where the Contract has been terminated under condition A19 f. of this Condition, the Authority shall be entitled to purchase substitute deliverables the same or substantially similar to the Contractor Deliverables from elsewhere and recover from the Contractor any costs and expenses incurred by the Authority  in obtaining those deliverables in substitution from another supplier.
A20. [bookmark: _Toc468036705]Consequences of Termination or Expiry
a.	The termination of the Contract, however arising, shall be without prejudice to the rights and duties of either Party accrued prior to termination.  The Conditions that expressly or by implication have effect after termination or expiry shall continue to be enforceable even after termination.
b.	Following termination or expiry of this Contract for whatever reason:
(1)	unless otherwise agreed between the Parties, the Contractor shall at no additional cost to the Authority :
(a)	provide a copy of the Authority Data to the Authority in any format reasonably specified by the Authority ; and
(b)	destroy or return any additional copies of the Authority Data and any other confidential information of the Authority.
A21. [bookmark: _Ref302027156][bookmark: _Toc468036706]Dispute Resolution
[bookmark: _Ref276998873][bookmark: _Ref301169377]a.	The Parties will attempt in good faith to resolve any dispute or claim arising out of or relating to the Contract through negotiations between the respective representatives of the Parties having authority to settle the matter, which attempts may include the use of 	any alternative dispute resolution procedure on which the Parties may agree.
[bookmark: _Ref277078154]b.	In the event that the dispute or claim is not resolved pursuant to condition A21.a the dispute shall be referred to arbitration.  Unless otherwise agreed in writing by the Parties, the arbitration and this condition A21.b shall be governed by the Arbitration Act 1996.  For the purposes of the arbitration, the arbitrator shall have the power to make provisional awards pursuant to Section 39 of the Arbitration Act 1996.
c.	For the avoidance of doubt, anything said, done or produced in or in relation to the arbitration process (including any awards) shall be confidential between the Parties, except as may be lawfully required in judicial proceedings relating to the arbitration or otherwise.
A22. [bookmark: _Toc468036707]Termination for Convenience 
a.	The Authority shall have the right at any time to terminate the Contract in whole or in part by giving the Contractor written Notice to expire at the end of the period specified in Schedule 3 (Contract Data Sheet) or if no such period is specified at the end of twenty (20) Business Days. 
b.	In the event that the Authority exercises its rights in accordance with condition A22.a, the Authority  shall indemnify the Contractor against any commitments, liabilities or expenditure which are reasonably and properly chargeable by the Contractor in connection with the Contract and which would otherwise represent an unavoidable loss by the Contractor by reason of termination of the Contract or the relevant part thereof. 
c.	The Authority’s total liability under condition A22.b shall be limited to the total price of the Contractor Deliverables payable under the Contract or the relevant part thereof, including any sums paid, due or becoming due to the Contractor at the date of termination. 
[bookmark: _Toc468036708][bookmark: _Toc468036709]A23  Contractor’s Records 
a.	The Contractor shall maintain all records in connection with the Contract (expressly or otherwise), and without prejudice to condition A11 (Disclosure of Information), make them available to be examined or copied, by or on behalf of the Authority , as the Authority  may require.  These records shall be retained for a period of at least six (6) years from:
(1)	the date of expiry of the Contract term;
(2)	the date of termination of the Contract; or
(3)	the final payment,
whichever occurs the latest.
A24. [bookmark: _Toc468036710]Duration of Contract
a. This Contract comes into effect on the Effective Date and will expire automatically on the date identified in Schedule 3 (Contract Data Sheet) unless it is otherwise terminated earlier in accordance with the provisions of the Contract, or otherwise lawfully terminated. 
b. The initial contract duration shall be for the Alpha Phase only, for each product contracted for. The Authority reserves the right to extend the contract duration for each product into the Beta and Live Phases.

c. For both additional phases the option periods shall be two (2) twelve (12) month periods, up to a maximum of twenty-four (24) months duration for each phase and product. The pricing for each option period shall be in accordance with the firm prices in Schedule 2 (Schedule of Requirement) of this Contract. The Authority does not guarantee to enable the option periods for all the products, or all the phases.

A25. [bookmark: _Toc359312274][bookmark: _Toc377119556][bookmark: _Toc468036711]Contractor’s Warranties
a.	The Contractor warrants and represents that:
(1)	it has the full capacity and authority to enter into, and to exercise its rights and perform its obligations under, the Contract;
(2)	from the Effective Date and for so long as the Contract remains in force, it shall give the Authority  Notice of any litigation, arbitration (unless expressly prohibited from doing so in accordance with the terms of the arbitration), administrative or adjudication or mediation proceedings before any court, tribunal, arbitrator, administrator or adjudicator or mediator or relevant authority against itself or a Subcontractor which would adversely affect the Contractor's ability to perform its obligations under the Contract;
(3)	as at the Effective Date no proceedings or other steps have been taken and not discharged (nor, to the best of the knowledge of the Contractor, threatened) for its winding-up or dissolution or for the appointment of a receiver, administrative receiver, administrator, liquidator, trustee or similar officer in relation to any of its assets or revenues;
(4)  	for so long as the Contract remains in force, it shall give the Authority  Notice of any proceedings or other steps that have been taken but not discharged (nor to the best of the knowledge of the Contractor, threatened) for its winding-up or dissolution or for the appointment of a receiver, administrator, liquidator, trustee or similar officer in relation to any of its assets or revenues;
[bookmark: _Toc468036713]B	The Contractor Deliverables
[bookmark: _Toc468036714]B1.	Supply of Contractor Deliverables and Quality Assurance
[bookmark: _Ref277075986]a.The Contractor shall provide the Contractor Deliverables to the Authority, in accordance with the Schedule of Requirements and the Specification, and shall allocate sufficient resource to the provision of the Contractor Deliverables to enable it to comply with this obligation.
b.	The Contractor shall:
(1)	comply with all applicable Legislation; and
(2)	discharge its obligations under the Contract with all due skill, care, diligence and operating practice by appropriately experienced, qualified and trained personnel.
c.	The provisions of condition B1.b. shall survive any performance, acceptance or payment pursuant to the Contract and shall extend to any remedial services provided by the Contractor.
d.	The Contractor shall:
	(1)	observe, and ensure that the Contractor’s Team observe, all health and safety rules and regulations and any other security requirements that apply at any of the Authority’s premises;
	(2)	notify the Authority as soon as it becomes aware of any health and safety hazards or issues which arise in relation to the Contractor Deliverables; and 
	(3)	before the date on which the Contractor Deliverables are to start, obtain, and at all times maintain, all necessary licences and consents in relation to the Contractor Deliverables.
[bookmark: _Toc468036716]B2.	Environmental Requirements
The Contractor shall in all its operations to perform the Contract, adopt a sound proactive environmental approach that identifies, considers, and where possible, mitigates the environmental impacts of its supply chain.  The Contractor shall provide evidence of so doing to the Authority on demand.
[bookmark: _Toc468036717]B3.	Disruption
a. The Contractor shall take reasonable care to ensure that in the performance of its obligations under this Contract it does not disrupt the operations of MOD, its employees or any other contractor employed by MOD.
b. The Contractor shall inform the Authority of any actual or potential industrial action which affects or might affect its ability at any time to perform its obligations under the Contract as soon as it becomes aware of the actual or potential industrial action and certainly no later than seven (7) Business Days before the action is due to take place, whether such action be by its own employees or others.
c. The Contractor shall have robust contingency plans in place to ensure that, in the event of industrial action by the Contractor’s Team, provision of the Contractor Deliverables is maintained and such contingency plans shall be available for the Authority to inspect and / or comment on at any reasonable time and shall be updated and revised as necessary by the Contractor throughout the contract period. 
[bookmark: _Toc468036721]B4.	Third Party Co-operation
a.	Subject to its other obligations under this Contract, the Contractor shall be open, co-operative and provide reasonable assistance to any third party supplier providing services to the Authority or to any third party to whom the Authority sub-contracts or delegates (or tasks to act in pursuance of) any of its rights and obligations under this Contract (each such third party being an "Authority Third Party"). This assistance shall include:
(1).	providing such information about the manner in which the Contractor Deliverables are provided as is reasonably necessary for Authority Third Parties to provide their services and deliverables to the Authority or carry out such activities as have been delegated to them by MOD;
(2)	making available to, or accepting information from, Authority Third Parties (including, where appropriate and agreed with MOD, through the development of interfaces or information exchanges between the Contractor and Authority Third Parties);
(3)	using its reasonable endeavours to prevent, resolve and limit the impact on the Authority of any disputes or disagreements between it and any Authority Third Parties; and
(4)	meeting with the Authority and Authority Third Parties to discuss the Contractor Deliverables and the services and deliverables provided by third parties.
b.	Without limiting the Contractor's obligations under condition B4.a, the Contractor shall inform the Authority of any disputes or disagreements between it and any of Authority Third Parties that may affect the provision of the Contractor Deliverables.
[bookmark: _Toc468036722]C	Price
[bookmark: _Toc468036723]C1.	Contract Price
a.	The Contractor shall provide the Contractor Deliverables to the Authority at the Contract Price.  The Contract Price shall be a Firm Price.
b.	Subject to condition G2 the Contract Price shall be inclusive of any UK custom and excise or other duty payable.  The Contractor shall not make any claim for drawback of UK import duty on any part of the Contract Deliverables supplied which may be for shipment outside of the UK.
[bookmark: _Toc468036724]D	Intellectual Property
[bookmark: _Toc468036725]D1.	Third Party Intellectual Property – Rights and Restrictions
a. The Contractor shall promptly notify the Authority as soon as they become aware of:
(1) 	any invention or design the subject of patent or registered Design Rights (or application thereof) owned by a third party which appears to be relevant to the performance of the Contract or to use by the Authority of anything required to be done or delivered under the Contract; 
(2)	any restriction as to disclosure or use, or obligation to make payments in respect of any other intellectual property (including technical Information) required for the purposes of the Contract or subsequent use by the Authority of anything Delivered under the Contract and, where appropriate, the notification shall include such Information as is required by Section 2 of the Defence Contracts Act 1958; 
(3)	any allegation of infringement of intellectual property rights made against the Contractor and which pertains to the performance of the Contract or subsequent use by the Authority of anything required to be done or delivered under the Contract. 
b. If the Information required under condition D1.a has been notified previously, the Contractor may meet its obligations by giving details of the previous notification.
c. For COTS Contractor Deliverables patents and registered designs in the UK,  in respect of any question arising (by way of an allegation made to the Authority or Contractor, or otherwise) that the manufacture or provision under the Contract of Contractor Deliverables normally available from the Contractor as a COTS item or service is an infringement of a UK patent or registered design not owned or controlled by the Contractor or MOD, the Contractor shall, subject to the agreement of the third party owning such patent or registered design, be given exclusive conduct of any and all negotiations for the settlement of any claim or the conduct of any litigation arising out of such question.  The Contractor shall indemnify MOD, its officers, agents and employees against any liability and cost arising from such allegation.  This condition shall not apply if:
(1)	the Authority has made or makes an admission of any sort relevant to such question; 
(2)	the Authority has entered or enters into any discussions on such question with any third party without the prior written agreement of the Contractor; 
(3)	the Authority has entered or enters into negotiations in respect of any relevant claim for compensation in respect of Crown Use under Section 55 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1977; 
(4)	legal proceedings have been commenced against the Authority or the Contractor in respect of Crown Use, but only to the extent of such Crown Use that has been properly authorised. 
d.	The indemnity in condition D1.c does not extend to use by the Authority of anything supplied under the Agreement where that use was not reasonably foreseeable at the time of the Contract. 
e.	In the event that the Authority has entered into negotiation in respect of a claim for compensation, or legal proceedings in respect of the Crown Use have commenced, the Authority shall forthwith authorise the Contractor for the purposes of performing the Contract (but not otherwise) to utilise a relevant invention or design in accordance with Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949 and to use any model, document or information relating to any such invention or design which may be required for that purpose. 
f.	For all other Contractor Deliverables patents and registered designs in the UK, if a relevant invention or design has been notified to the Authority by the Contractor prior to the Effective Date, then unless it has been otherwise agreed, under the provisions of Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949, the Contractor is hereby authorised to utilise that invention or design, notwithstanding the fact that it is the subject of a UK Patent or UK Registered Design, for the purpose of performing the Contract. 
g.	If, under condition D.1a, a relevant invention or design is notified to the Authority by the Contractor after the Effective Date, then: 
(1)	if the owner (or its exclusive licensee) takes or threatens in writing to take any relevant action against the Contractor, the Authority shall issue to the Contractor a written authorisation in accordance with the provisions of Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949, and 
(2) in any event, unless the Contractor and Authority can agree an alternative course of action, the Authority shall not unreasonably delay the issue of a written authorisation in accordance with the provisions of Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949. 
h.	the Authority shall assume all liability and shall indemnify the Contractor, its officers, agents and employees against liability, including the Contractor’s costs, as a result of infringement by the Contractor or their suppliers of any patent, utility model, registered design or like protection outside the United Kingdom in the performance of the Contract when such infringement arises from or is incurred by reason of the Contractor following any specification, statement of work or instruction in the Contract or using, keeping or disposing of any item given by the Authority for the purpose of the Contract in accordance with the Contract. 
i.	The Contractor shall assume all liability and shall indemnify MOD, its officers, agents and employees against liability, including MOD’s costs, as a result of infringement by the Contractor or their suppliers of any patent, utility model, registered design or like protection outside the UK in the performance of the Contract when such infringement arises from or is incurred otherwise than by reason of the Contractor following any specification, statement of work or instruction in the Contract or using, keeping or disposing of any item given by the Authority for the purpose of the Contract in accordance with the Contract. 
j.	The Contractor shall not be entitled to any reimbursement of any royalty, licence fee or similar expense incurred in respect of anything to be done under the Contract, where: 
(1)	a relevant discharge has been given under Section 2 of the Defence Contracts Act 1958, or relevant authorisation in accordance with Sections 55 or 57 of the Patents Act 1977, Section 12 of the Registered Designs Act 1949 or Section 240 of the Copyright, Designs and Patents Act 1988 in respect of any intellectual property; or 
(2)	any obligation to make payments for intellectual property has not been promptly notified to the Authority under condition D1.a. 
k.	Where authorisation is given by the Authority under condition D1.e, D1.f or D1.g, to the extent permitted by Section 57 of the Patents Act 1977, Section 12 of the Registered Designs Act 1949 or Section 240 of the Copyright, Designs and Patents Act 1988, the Contractor shall also be: 
(1)	released from payment whether by way of royalties, licence fees or similar expenses in respect of the Contractor's use of the relevant invention or design, or the use of any relevant model, document or information for the purpose of performing the Contract; and 
(2)	authorised to use any model, document or information relating to any such invention or design which may be required for that purpose. 
l.	The Contractor shall assume all liability and indemnify the Authority and its officers, agents and employees against liability, 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 performance of the Contract; 
(2)	misuse of any confidential information, trade secret or the like by the Contractor in performing the Contract; 
(3)	provision to the Authority of any information or material which the Contractor does not have the right to provide for the purpose of the Contract. 
m.	the Authority shall assume all liability and indemnify the Contractor, its officers, agents and employees against liability, 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 provided by the Authority for the purpose of the Contract 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 as a result of use of information provided by the Authority for the purposes of the Contract, but only to the extent that Contractor’s use of that Information is for the purposes intended when it was disclosed by MOD. 
n.	The general authorisation and indemnity in conditions D1.a – D.1.m represents the total liability of each Party to the other under the Contract in respect of any infringement or alleged infringement of patent or other Intellectual Property Right (IPR) owned by a third party.
o.	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 infringement or alleged infringement of any patent or other IPR owned by a third party.
p.	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 infringement which is the subject of an indemnity or authorisation given under this Condition by such other Party.  The notification shall include particulars of the demands, damages and liabilities claimed or made of which the notifying Party has notice.
q.	The Party benefiting from the indemnity or authorisation shall allow the other Party, at its own expense, to conduct any negotiations for the settlement of the same, and any litigation that may arise therefrom and shall provide such information as the other Party may reasonably require.
r.	Following a notification under condition D1.p(3), the Party notified shall advise the other Party in writing within thirty (30) Business Days whether or not it is assuming conduct of the negotiations or litigation.  In that case the Party against whom a claim is made or action brought shall not make any statement which might be prejudicial to the settlement or defence of such a claim without the written consent of the other Party.
s.	The Party conducting negotiations for the settlement of a claim or any related litigation shall, if requested, keep the other Party fully informed of the conduct and progress of such negotiations. 
t.	If at any time a claim or allegation of infringement arises in respect of copyright, database right, Design Right or breach of confidence as a result of the provision of any Contractor Deliverable by the Contractor to MOD, the Contractor may at its own expense replace the item with an item of equivalent functionality and performance so as to avoid infringement or breach.  The Parties will co-operate with one another to mitigate any claim or damage which may arise from use of third party IPR. 
u.	Nothing in condition D1 shall be taken as an authorisation or promise of an authorisation under Section 240 of the Copyright, Designs and Patents Act 1988.
D2	Intellectual Property Rights - Software 
a.   Except as expressly set out in this Contract:
[bookmark: _Toc139080208]
(1)    the Authority shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Contractor or its licensors, including:

(2)   the Contractor Software;

(3)    the Third Party Software; 

(4)    the Project Specific IPRs;

[bookmark: _Ref88585124](5)    the Specially Written Software; or

(6)    the Contractor's Background IPRs,

and
[bookmark: _Toc139080209]
b.    the Contractor shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Authority or its licensors, including:

(1)    the Authority Software;

(2)    the Authority Data; 
[bookmark: _Ref88585087]
(3)    the Authority's documentation, processes and procedures; and

[bookmark: _Toc139080210][bookmark: _Ref87938512]c.  Where either party acquires, by operation of law, title to Intellectual Property Rights that is inconsistent with the allocation of title set out in clause D2.a and b, it shall assign in writing such Intellectual Property Rights as it has acquired to the other party on the request of the other party (whenever made).

[bookmark: _Toc237249411][bookmark: _Toc139080211][bookmark: _Toc127759081][bookmark: _Ref86562117][bookmark: _Ref64088635][bookmark: _Toc59975456][bookmark: _Toc58668208]D3.    Licences Granted by the Contractor
[bookmark: _Toc139080212][bookmark: _Ref79913696]
a.    The Contractor hereby grants, or shall procure the direct grant, to the Authority of a licence of the Specially Written Software (including any Contractor's Background IPRs or IPRs owned by a third party that are embedded in or which are an integral part of the Specially Written Software) on the Enhanced Licence Terms set out in Schedule 9.
[bookmark: _Toc139080213][bookmark: _Ref88048813]
b.    The Contractor hereby grants, or shall procure the direct grant, to the Authority of a licence to Use the Project Specific IPRs for any purpose relating to the Contract or to the exercise of the Authority's business or function on the Enhanced Licence Terms, including the right to sub-licence the Project Specific IPRs to any other third party providing services to the Authority, provided that such rights shall not extend to the commercial exploitation of the Project Specific IPRs.
[bookmark: _Toc139080215][bookmark: _Ref61066489]
c.    The Contractor hereby grants to the Authority a licence of the Contractor Software on the Standard Licence Terms set out in Schedule 9.
[bookmark: _Toc139080216][bookmark: _Ref87938238][bookmark: _Ref59971337]
d.    The Contractor shall procure that the owners or the authorised licensors of any Third Party Software hereby grants a direct licence to the Authority on the Standard Licence Terms.  

[bookmark: _Ref72116312][bookmark: _Toc237249412][bookmark: _Toc139080221][bookmark: _Toc127759082][bookmark: _Ref87973278][bookmark: _Ref87937529][bookmark: _Ref87937527]D4.    Licences Granted by the Authority
[bookmark: _Toc139080222][bookmark: _Ref72298437][bookmark: _Ref61062800]
a. The Authority hereby grants to the Contractor a royalty-free, non-exclusive, non-transferable licence during the Term to use:
[bookmark: _Toc139080223]
(1)    the Authority Software;
[bookmark: _Toc139080225]
(2)    the Authority's documentation, processes and procedures; and
[bookmark: _Toc139080226]
(3)    the Authority's Know-How;

[bookmark: _Toc139080231](4)    the Authority Data
[bookmark: _Toc139080232]
[bookmark: _Toc139080233]b.    The licence granted in clause D4.a:
[bookmark: _Toc139080234][bookmark: _Ref88475066]
(1)    includes the right to grant sub-licences to Sub-contractors provided that any relevant Sub-contractor has entered into a confidentiality undertaking with the Contractor on the same terms as set out in DEFCON 531; and
[bookmark: _Toc139080235]
(2)    is granted solely to the extent necessary for performing the Contract.  The Contractor shall not, and shall procure that the Sub-contractors do not, use the licensed materials for any other purpose or for the benefit of any person other than the Authority.
[bookmark: _Toc139080236][bookmark: _Ref64092928]
(3)    Neither party shall have any right to use any of the other party's names, logos or trade marks on any of its products or services without the other party's prior written consent.
[bookmark: _Toc139080237][bookmark: _Ref87939003]
(4)    In the event of the termination or expiry of this Contract, the licence referred to in clause D4a any sub-licence granted in accordance with clause D4b(1) and any licence granted in accordance with clause D4b(3) shall terminate automatically and the Contractor shall deliver to the Authority all material licensed to the Contractor pursuant to clause D4a or clause D4b(3) in the Contractor's possession or control.


D5  Copyright Clause – Service Support Providers

a.  Notwithstanding any restrictions which may otherwise apply the Authority shall have, in respect of any copyright work to which this Contract applies, a free licence to copy and use, or have used by its service support providers, the work or any copy thereof for the purposes of monitoring work under the Contract, or inspecting, testing and evaluating information and systems delivered there under, or evaluating the information contained in the work with a view to procuring equipment for use with the system (the “Permitted Purposes”), provided that the Authority shall ensure that:-

b.  access to the information contained in the work is confined to those employees of the Authority and its service support providers who require access for the said Permitted Purposes; and

c  access by an employee of a service support providers shall not be permitted until the service support provider has entered into a non-disclosure agreement with the owner of the information; and 

d  provided that no part of the work or any copy thereof shall otherwise be made available to any third party, except with the prior written permission of the owner.

D6  IPR Conditions applicable to Training Documentation 

a.  The Contractor shall ensure that the Authority has the right to copy, amend, extend or have copied, amended or extended any training documentation called for under the Schedule of Requirements, irrespective of whether in hard or soft format, or any part thereof including any such part when incorporated in any amended or extended version of such training documentation, and to circulate, use or have used said training documentation including any amended or extended version and any copies thereof for any United Kingdom Government or Statutory purpose.

[bookmark: _Toc468036726]E	Facilities and Assets
[bookmark: _Toc468036727]E1.	Access to Contractor’s Premises
Following reasonable written notice, the Contractor shall provide to MOD’s Representatives, relevant accommodation / facilities, at no direct cost to MOD, and all reasonable access to its premises for the purpose of monitoring the Contractor’s progress and quality standards in performing the Contract. 
[bookmark: _Toc468036729]F	Delivery
[bookmark: _Ref301168868][bookmark: _Toc468036730]F1.	Authority’s Remedies for Breach of Contract
a.	If the Contractor:
(1)	fails to provide the Contractor Deliverables (or any part thereof) by the relevant date specified in the Schedule of Requirements and / or the Specification;
(2)	provides Contractor Deliverables (or any part thereof) that are not in accordance with, or the Contractor fails to comply with, any terms of the Contract;
(3)	supplies Contractor Deliverables that do not comply with condition B1.b;
(4)	fails to address MOD’s concerns to MOD’s satisfaction in accordance with condition A18, or fails to supply or withholds the Information required under condition A18.a; 
(5) otherwise commits a material breach of its obligations under the Contract, 
then without prejudice to any other rights the Authority may have under this Contract or at Law, the Authority shall have the right to exercise one or more of the following remedies: 
(I)	refuse to accept the provision of any further Contractor Deliverables by the Contractor and the Contractor shall refund to the Authority any sums paid in respect of the Contractor Deliverables that fail to comply with the terms of the Contract;
(II)	give the Contractor the opportunity at the Contractor’s expense to carry out such remedial services as is necessary to correct the Contractor’s failure or otherwise to rectify the breach within MOD-specified time limits;
(III)	purchase substitute services from elsewhere; 
(IV)	claim such damages as may have been sustained as a result of the Contractor’s breach or breaches of the Contract, including but not limited to any costs and expenses incurred by the Authority in:
(a) carrying out any work that may be required to make the Contractor Deliverables comply with the Contract; or
(b) obtaining deliverables the same as or similar to the Contractor Deliverables in substitution from another supplier.
b.	In addition to MOD’s rights in condition F1.a and without limiting MOD's other rights under this Contract or at Law, if the Authority reasonably believes at any time before the Implementation Date that the Contractor will not be able to achieve Full Service Provision by the Implementation Date then the Authority shall be entitled to terminate the Contract in whole or in part with immediate effect and without liability by giving written Notice to the Contractor. 
c.	This condition F1 shall also apply to any remedial services carried out by the Contractor in accordance with condition F1.a.(9).
d. 	MOD’s rights and remedies under this condition F1 are in addition to its rights and remedies implied by statute and common law.
[bookmark: _Toc468036731]G 	Payment and Receipts
[bookmark: _Toc468036732]G1.	Payment
a.	Payment for Contractor Deliverables under the Contract shall be made via the Contracting, Purchasing and Finance (CP&F) electronic procurement tool.
b.  	The Authority shall pay all valid and undisputed claims for payment submitted by the Contractor to DBS Finance on or before the day which is thirty (30) days after the later of:
	(1)	the day upon which a valid request for approval of payment is received by the Authority; and
	(2)	the date of completion of the part of the Contract to which the request for approval of payment relates.
c.	The approval for payment of a valid and undisputed invoice by the Authority shall not be construed as acceptance by the Authority of the performance of the Contractor’s obligations nor as a waiver of its rights and remedies under this Contract.
d.	Without prejudice to any other right or remedy, the Authority reserves the right to set off any amount owing at any time from the Contractor to the Authority against any amount payable by the Authority to the Contractor under the Contract or under any other contract with the Authority, or with any other Government Department. 
[bookmark: _Toc468036733]G2.	Value Added Tax
a.	The Contract Price excludes any UK output Value Added Tax (VAT) and any similar EU (or non-EU) taxes chargeable on the provision of any Contractor Deliverables by the Contractor to MOD.
b.	If the Contractor is required by UK VAT law to be registered for UK VAT (or has registered voluntarily) in respect of its business activities at the time of any supply, the Contractor shall include separately in any claim for payment a sum equal to any VAT chargeable at the prevailing rate on the Contract Price claimed and the Authority shall pay it.  In the event of any doubt about the applicability of the tax in such cases, the Authority may require the Contractor to obtain and pass to the Authority a formal ruling from HM Revenue and Customs (HMRC). 
c.	The Contractor is responsible for the determination of VAT liability.  In cases of doubt, the Contractor shall consult HMRC and not MOD’s Representative.  The Contractor shall notify MOD’s Representative (Commercial) of MOD’s VAT liability under this Contract, when the liability is other than at the standard rate of VAT, and any changes to it.
d.	Where the provision of any Contractor Deliverables comes within the scope of UK VAT, but the Contractor is not required by UK VAT law to be registered for UK VAT (and has not registered voluntarily), the Authority shall be responsible for assessing and paying over directly to HMRC any UK output VAT due in respect of the Contractor Deliverables.
e.	Where Contractor Deliverables are deemed to be supplied to the Authority outside the UK, the Contractor may be required by the laws of the country where the supply takes place to register there for EU (or non-EU) turnover or similar tax.  In that event, the Authority shall pay to the Contractor in addition to the Contract Price (and any other sum due to the Contractor under the Contract) a sum equal to the tax the Contractor is liable to pay to the tax authorities of the country in question in relation to the Contractor Deliverables.
f.	The Contractor shall indemnify the Authority on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Authority at any time in respect of the Contractor's failure to account for or to pay any VAT or other Taxes relating to payments made to the Contractor under this Contract. Any amounts due under this condition G2 shall be paid in cleared funds by the Contractor to the Authority not less than five (5) Business Days before the date upon which the tax or other liability is payable by the MOD.
[bookmark: _Toc468036734]G3.	Debt Factoring
a.	Subject to the Contractor obtaining the prior written consent of the Authority in accordance with condition A6 (Assignment of Contract), the Contractor may assign to a third party (“the Assignee”) the right to receive payment of the Contract Price or any part thereof due to the Contractor under the Contract (including interest which the Authority incurred through late payment under the Late Payment of Commercial Debts (Interest) Act 1998 (‘the Act’)).  Any assignment of the right to receive payment of the Contract Price (or any part thereof) under this condition G3 shall be subject to:
(1) 	reduction of any sums in respect of which the Authority exercises its right of recovery under condition G1.i; 
(2) 	all related rights of the Authority under the Contract in relation to the recovery of sums due but unpaid; and
(3)	the Authority receiving notification under both conditions G3.b and G3.c.(2).
b.	In the event that the Contractor obtains from the Authority the consent to assign the right to receive the Contract Price (or any part thereof) under condition G3.a, the Contractor shall notify the Authority in writing of the assignment and the date upon which the assignment becomes effective.
c.   	The Contractor shall ensure that the Assignee:
(1) 	is made aware of MOD’s continuing rights under conditions G3.a.1 and G3.a.2; and
(2) 	notifies the Authority of the Assignee’s contact information and bank account details to which the Authority shall make payment, subject to any reduction made by the Authority in accordance with sub-conditions G3.a.(1) and G3.a.(2). 
d.     	The provisions of condition G1 (Payment) shall continue to apply in all other respects after the assignment and shall not be amended without the prior approval of MOD.
[bookmark: _Toc468036735]H	Contract Administration
[bookmark: _Toc468036736]H1.	Progress Monitoring, Meetings and Reports
Not used
[bookmark: _Toc468036737]H2.	Authority Representatives
a.	Any reference to the Authority in respect of:
(1)	the giving of consent;
(2)	the delivering of any Notices; or
(3)	the doing of any other thing that may reasonably be undertaken by an individual acting on behalf of MOD, 
shall be deemed to be references to MOD's Representatives in accordance with this condition H2. 
b.	MOD’s Representatives detailed in Schedule 3 (Contract Data Sheet) (or their nominated deputy) shall have full authority to act on behalf of the Authority for all purposes of the Contract.  Unless notified in writing before such act or instruction, the Contractor shall be entitled to treat any act of MOD’s Representatives which is authorised by the Contract as being expressly authorised by the Authority and the Contractor shall not be required to determine whether authority has in fact been given.
c.	In the event of any change to the identity of MOD’s Representatives, the Authority shall provide written confirmation to the Contractor, and shall update Schedule 3 (Contract Data Sheet) in accordance with condition A2 (Amendments to Contract). 
[bookmark: _Toc468036738]H3.	Notices
a.	A Notice served under the Contract shall be:
(1)	in writing in the English Language;
(2)	authenticated by signature or such other method as may be agreed between the Parties;
(3)	sent for the attention of the other Party’s representative, and to the address set out in Schedule 3 (Contract Data Sheet);
(4)	marked with the number of the Contract; and
(5)	delivered by hand, prepaid post (or airmail), facsimile transmission or, if agreed in Schedule 3 (Contract Data Sheet), by electronic mail.
b.	Notices shall be deemed to have been received:
(1)	if delivered by hand, on the day of delivery if it is a Business Day in the place of receipt, and otherwise on the first Business Day in the place of receipt following the day of delivery;
(2) 	if sent by prepaid post, on the fourth Business Day (or the tenth Business Day in the case of airmail) after the day of posting;
(3)	if sent by facsimile or electronic means: 
(a)	if transmitted between 09:00 and 17:00 hours on a Business Day (recipient’s time) on completion of receipt by the sender of verification of the transmission from the receiving instrument; or
(b)  	if transmitted at any other time, at 09:00 on the first Business Day (recipient’s time) following the completion of receipt by the sender of verification of transmission from the receiving instrument.
[bookmark: _Toc367107574][bookmark: _Toc371500814][bookmark: _Toc468036739]J.	The project specific DEFCONS and DEFCON SC variants that apply to this Contract are:
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a.	The Contractor’s liability under, or in relation to the contract shall be limited in respect of the risks as set out in Schedule 3

b.	Nothing in this condition shall exclude or limit the Contractor’s liability in respect of the following:
(1)  Any liability arising under or by reason of the Cotnractor’s indemnities granted to the Authority set out in DEFCONs 91 and 638 (SC3) or condition D1, as applicable;
(2)  Death or personal injury;
(3)  Fraud or fraudulent misrepresentation;
(4)  Wilful misconduct.


[bookmark: _Toc468036742]L.	The processes that apply to this Contract are:

L1  The Technical Support aspect of this Contract is to be managed on a call-off basis.  The following process will be used by the Authority to call-off technical support using the rates detailed in Schedule 2: 

a. The Authority will contact the supplier via e-mail or telephone to request on-site technical support. The minimum notice period for provision of the technical support on-site given for each of the phases will be:
· Alpha	- 48 Hours 
· Beta	- 5 days
· Live	- 24 Hours  

b. The Authority will provide a brief outline of technical support required to ensure a suitably trained person is despatched by the Contractor to perform the task.

c. Upon completion of the task, the Authority will raise a task completion form for signature by the Supplier representative on-site. (Annex A)

d. The task completion form will detail the number of hours/days undertaken to complete the task. This will allow the Authority to facilitate payment and keep a record of hours/days used/worked.
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Schedule 1 - Definitions of Contract

	Affiliates
	means in relation to a body corporate, any other entity that directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control of that body corporate from time to time;

	Assets
	means items / materials which the Contractor has acquired for the purposes of performing their obligations under the Agreement;

	Authority
	means the Secretary of State for Defence acting on behalf of the Crown;

	Contract Price
	means the amount set out in Schedule 2 (Schedule of Requirements) to be paid (inclusive of packaging and exclusive of any applicable VAT) by the Authority to the Contractor, for the full and proper performance by the Contractor of its obligations under the Contract;

	Authority Cause
	means any breach of the obligations of the Authority or any other default, act, omission, negligence or statement of the Authority, of its employees, servants, agents in connection with or in relation to the subject-matter of this Contract and in respect of which the Authority is liable to the Contractor;

	Authority Data
	means all data or records of whatever nature and in whatever form relating to the Authority or the operations of the Authority and in the possession or control of the Contractor, whether subsisting before the date of this Contract or as created or processed as part of, or in connection with, the Contractor Deliverables;

	Authority Personal Data Breach
	means a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Authority Personal Data transmitted, stored or otherwise Processed;

	Authority's Representative(s)
	shall be those person(s) defined in Schedule 3 (Contract Data Sheet) who will act as the Authority’s Representative(s) in connection with the Contract.  Where the term “Authority’s Representative(s)” in the Conditions is immediately followed by a functional description in brackets, the appropriate Authority’s Representative(s) shall be the designated person(s) for the purposes of condition H2.b;

	Authority Software
	means software which is owned by or licensed to the Authority, including software which is or will be used by the Contractor for the purposes of providing the Services but excluding the Contractor Software;

	Authority Third Party
	has the meaning given to it in condition B7.a;

	Business Day
	means any day excluding:
a. Saturdays, Sundays and public and statutory holidays in the jurisdiction of either Party;
b. privilege days notified in writing by the Authority to the Contractor at least ten (10) Business Days in advance; and
c. such periods of holiday closure of the Contractor’s premises of which the Authority is given written Notice by the Contractor at least ten (10) Business Days in advance;

	Central Government Body
	a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:
a. Government Department;
b. Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);
c. Non-Ministerial Department; or Executive Agency.

	Child Labour Legislation
	means those International Labour Law Conventions concerning economic exploitation of children through the performance of work which is likely to be hazardous or to interfere with a child's health or development, including but not limited to slavery, trafficking, debt bondage or forced labour, which are ratified and enacted into domestic law and directly applicable to the Contractor in the jurisdiction(s) in which it performs the Contract.

	Conditions
	means the terms and conditions set out in this document;

	Consignee
	means that part of the Authority identified in Schedule 3 (Contract Data Sheet) to whom the Contractor Deliverables are to be supplied;

	Contractor
	means the person who, by the Contract, undertakes to provide the Contractor Deliverables, for the Authority as is provided by the Contract.  Where the Contractor is an individual or a partnership, the expression shall include the personal representatives of the individual or of the partners, as the case may be, and the expression shall also include any person to whom the benefit of the Contract may be assigned by the Contractor with the consent of the Authority;

	Contractor's Background IPRs
	(a) IPRs owned by the Contractor before the contract date, for example those subsisting in the Contractor's standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the Contractor's Know-How or generic business methodologies; and/or
(b) IPRs created by the Contractor independently of this Agreement, but excluding IPRs owned by the Contractor subsisting in the Contractor Software

	Contractor Commercially  Sensitive Information
	means the Information listed in the completed Schedule 6 - Contractor’s Commercially Sensitive Information Form, which is Information notified by the Contractor to the Authority, which is acknowledged by the Authority as being commercially sensitive;

	Contractor Deliverables
	means the services and, where appropriate the documents, which the Contractor is required to provide under the Contract in accordance with the Schedule of Requirements and the Specification;

	Contractor’s Representative
	means a person or persons employed by the Contractor in connection with the provision of the Contractor Deliverables and in connection with this Contract;

	Contractor Software
	software which is proprietary to the Contractor, including software which is or will be used by the Contractor for the purposes of providing the Services including the software specified as such in Schedule 9;

	Contractor’s Team
	means all employees, consultants, agents and Subcontractors which the Contractor engages in relation to the Contract;

	Control
	means the power of a person to secure that the affairs of the Contractor are conducted in accordance with the wishes of that person:
a.	by means of the holding of shares, or the possession of voting powers in, or in relation to, the Contractor; or
b. by virtue of any powers conferred by the constitutional or corporate documents, or any other document, regulating the Contractor;
and a change of Control occurs if a person who Controls the Contractor ceases to do so or if another person acquires Control of the Contractor;

	Crown Use
	in relation to a patent means the doing of anything by virtue of Sections 55 to 57 of the Patents Act 1977 which otherwise would be an infringement of the patent and in relation to a Registered Design has the meaning given in paragraph 2A(6) of the First Schedule to the Registered Designs Act 1949; 

	Data Controller
	has the meaning given to it in the Data Protection Legislation;

	Data Processor
	has the meaning given to it in the Data Protection Legislation;

	Data Protection Legislation
	means: (i) any legislation in force from time to time in the United Kingdom which implements the European Community’s Directive 95/46/EC and Directive 2002/58/EC, including but not limited to the Data Protection Act 1998 and the Privacy and Electronic Communications (EC Directive) Regulations 2003; (ii) from 25 May 2018 only, Regulation (EU) 2016/679 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (the "General Data Protection Regulation"); (iii) any other legislation in force from time to time in the United Kingdom relating to privacy and/or the processing of Personal Data; and (iv) any guidance or statutory codes of practice issued by the Information Commissioner or the European Data Protection Board set up under the General Data Protection Regulation in relation to such legislation;

	Data Subject
	has the meaning given to it in the Data Protection Legislation;

	DBS Finance
	means Defence Business Services Finance, at the address stated at Annex A to Schedule 3 (Contract Data Sheet);

	DEFFORM
	means the Authority DEFFORM series which can be found at https://www.gov.uk/acquisition-operating-framework;

	DEF STAN
	means Defence Standards which can be accessed at https://www.dstan.mod.uk;

	Deliver
	means hand over the Contractor Deliverables to the Consignee.  This shall include unloading, and any other specific arrangements, agreed in accordance with SC3 Condition “Delivery / Collection” and "Delivered" and "Delivery" shall be construed accordingly;

	Delivery Date
	means the date as specified in Schedule 2 (Schedule of Requirements) on which the Contractor Deliverables, or the relevant portion of them are to be Delivered or made available for Collection;

	Design Right(s)
	has the meaning ascribed to it by Section 213 of the Copyright, Designs and Patents Act 1988;

	Disaster
	means the occurrence of one (1) or more events which, either separately or cumulatively mean, or which the Authority reasonably anticipates will mean, that the Contractor Deliverables, or a material part of them, will be unavailable for a period of three (3) hours or more;

	Effective Date
	means the date specified on the DEFFORM 10b

	Enhanced Licence Terms
	the licence terms set out in Part B of schedule 9;

	Firm Price
	means a price (excl. VAT) which is not subject to variation;

	Full Service Provision
	means the provision by the Contractor of all of the Contractor Deliverables in accordance with the Conditions of this Contract;

	Information
	means any information in any written or other tangible form disclosed to one Party by or on behalf of the other Party under or in connection with the Contract, including information provided in the tender or negotiations which preceded the award of the Contract;

	Intellectual Property Rights or IPR
	(a) copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, trade marks, rights in Internet domain names and website addresses and other rights in trade names, designs;

(b) applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and

(c) all other rights having equivalent or similar effect in any country or jurisdiction;

	Legislation
	means in relation to the United Kingdom:
a.  	any Act of Parliament;
b.	any subordinate Legislation within the meaning of section 21 of the Interpretation Act 1978;
c.	any exercise of the Royal Prerogative; or
d.	 any enforceable community right within the meaning of section 2 of the European Communities Act 1972;

	Malicious Software
	any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence;

	Minor Change
	means any change that does not significantly/materially affect the nature of the Contractor Deliverables;

	Notices
	shall mean all notices, orders, or other forms of communication required to be given in writing under or in connection with the Contract;

	Parties
	means the Contractor and MOD, and Party shall be construed accordingly;

	Personal Data
	has the meaning given to it in the Data Protection Legislation;

	Price
	means the amount set out in Schedule 2 (Schedule of Requirements) to be paid (inclusive of packaging and exclusive of any applicable VAT) by the Authority to the Contractor, for the full and proper performance by the Contractor of its obligations under the Contract;

	Project Specific IPRs
	(a) IPRs in items created by the Contractor (or by a third party on behalf of the Contractor) specifically for the purposes of this Contract and updates and amendments of these items; and/or
(b) IPRs arising as a result of the performance of the Contractor's obligations under this Agreement; 
but which shall not include the Contractor's Background IPRs or the Specially Written Software

	Regulatory Body
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Contract or any other affairs of MOD;

	Replacement Body
	any body which substantially performs any of the functions that previously had been performed by MOD;

	Replacement Contractor
	means (i) any third party service provider of Replacement Deliverables appointed by the Authority from time to time and (ii) MOD, where the Authority itself assumes responsibility for the provision of any Replacement Deliverables;

	Replacement Deliverables
	means any deliverables which are substantially similar to any of the Contractor Deliverables and which the Authority receives in substitution for all or part of the Contractor Deliverables following the termination, partial termination or expiry of this Contract;

	Schedule of Requirements
	means Schedule 2 (Schedule of Requirements) and Annex A to Schedule 2, which identifies, either directly or by reference, Contractor Deliverables to be provided, the performance dates involved and the price or pricing terms in relation to each Contractor Deliverable;

	Software
	Specially Written Software, Contractor Software and Third Party Software

	Source Code
	computer programs and/or data in eye-readable form and in such form that it can be compiled or interpreted into equivalent binary code together with all technical information and documentation necessary for the use, reproduction, modification and enhancement of such software;

	Specially Written Software
	any software and such associated computer code created by the Contractor (or by a third party on behalf of the Contractor) specifically for the purpose of integrating, interfacing and/or tailoring Contractor Software and/or Third Party Software under this Contract;

	Specification
	means Schedule 5 (Specification) which provides the detailed description of the Contractor Deliverables and sets out any performance dates by which the Contractor shall provide such Contractor Deliverables;

	Standard Licence Terms
	the licence terms set out in Part A of Schedule 9;

	Subcontractor
	means any person engaged by the Contractor from time to time as may be permitted by the Contract to provide the Contractor Deliverables (or any part thereof);

	Supported Businesses
	means establishments or services where more than 50% of the workers are disabled persons who by reason of the nature or severity of their disability are unable to take up work in the open labour market;

	Third Party Software
	software which is proprietary to any third party which is or will be used by the Contractor for the purposes of meeting the objectives of the Contract and specified as such in Schedule 9;

	Transparency Information
	means the content of this Contract in its entirety, including from time to time agreed changes to the Contract, and details of any payments made by the Authority to the Contractor under the Contract.

	Use
	(a) with respect to the Standard Licence Terms, the right to load, execute, store, transmit, display and copy (for the purposes of loading, execution, storage, transmission or display) that Software; 
(b) with respect to the Enhanced Licence Terms for Software, the right to load, execute, store, transmit, display, copy (for the purposes of loading, execution, storage, transmission or display), modify, adapt, enhance, reverse compile, decode, translate, or otherwise utilise that Software; and
(c) with respect to the Enhanced Licence Terms for Project Specific IPR other than Software, the right to copy, adapt, publish, distribute or otherwise use any other Project Specific IPR
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[bookmark: MultiPO_Num2][bookmark: Text280]Schedule 2 - Schedule of Requirements for Deliverables for Contract No:      
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TO BE COMPLETED FROM BIDDERS TENDER PRIOR TO CONTRACT AWARD
[bookmark: Start_SOR_Services]
	Item Number
	Contractor Deliverables 
	Notes to Supplier 
	Firm Price £ (ex VAT)

	1
	Alpha Phase – Licence Cost 
	The Firm Price Cost is the cost per Licence
	*

	2
	Alpha Phase – Technical Support Cost 
	The Firm Price cost is the daily rate for a suitably qualified and experienced person to provide technical support to the Authority. This item will be managed  in accordance with the call off process detailed at L1
	*

	3
	Beta Phase -  Licence Cost  - option period 1 (12 months) 
	The Firm Price Cost is the cost per Licence
	*

	4
	Beta Phase – Licence Cost – option period 2 (12 months)
	The Firm Price Cost is the cost per Licence
	*

	5
	Beta Phase – Technical Support Cost – option period 1 (12 months)
	The Firm Price cost is the daily rate for a suitably qualified and experienced person to provide technical support to the Authority. This item will be managed  in accordance with the call off process detailed at L1
	**

	6
	Beta Phase – Technical Support Cost – option period 2 (12 months)
	The Firm Price cost is the daily rate for a suitably qualified and experienced person to provide technical support to the Authority. This item will be managed  in accordance with the call off process detailed at L1
	**

	7
	Live Phase – Licence Cost – option period 1 (12 months)
	The Firm Price Cost is the cost per Licence
	*

	8
	Live Phase – Licence Cost – option period 2 (12 months)
	The Firm Price Cost is the cost per Licence
	*

	9
	Live Phase – Technical Support Cost – option period 1 (12 months)
	The Firm Price cost is the daily rate for a suitably qualified and experienced person to provide technical support to the Authority. This item will be managed  in accordance with the call off process detailed at L1.
	**

	10
	Live Phase – Technical Support Cost – option period 2 (12 months)
	The Firm Price cost is the daily rate for a suitably qualified and experienced person to provide technical support to the Authority. This item will be managed  in accordance with the call off process detailed at L1.
	**




* A separate licence price to be submitted for each Functional Requirement tendered for.
** The Technical Support prices quoted are based on an 7.5 hour working day (including breaks) and inclusive of all Travel and Subsistence (T&S). 
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[bookmark: Text288]Schedule 3 - Contract Data Sheet for Contract No:      

	
Condition A9  Governing Law 
	
Contract to be governed and construed in accordance with: 
(one must be chosen)

[bookmark: Check1]  English Law 	|X|

  Scots Law   	|_|  condition A9.d shall apply

Solicitors or other persons based in England and Wales (or Scotland if Scots Law applies) irrevocably appointed for Contractors without a place of business in England (or Scotland, if Scots Law applies) in accordance with condition A9.g (if applicable) are as follows:

        

	
Condition A22  Termination for Convenience
	
The Notice period for terminating the Contract shall be 20 Business Days.

	
Condition A24  Contract Period
	
The Contract expiry date shall be:      12 months from contract award

	
Condition B1.b.(1)  Contractor’s Obligations – Quality Assurance
	
Is a Deliverable Quality Plan required for this Contract? 

Yes 	  |_|

[bookmark: Check4]No  	  |X|

If Yes the Deliverable Quality Plan must be set out as defined in AQAP 2105 and delivered to the Authority (Quality) within       Business Days of Contract Award.  Once agreed by the Authority the Quality Plan shall be incorporated into the Contract.  The Contractor shall remain at all times, solely responsible for the accuracy, suitability and applicability of the Deliverable Quality Plan.

Other Quality Assurance Requirements:

     

     

     

     

     

	
Condition H2.b Authority’s Representatives
	
MOD’s Representatives for the Contract are as follows:

Commercial:   Debbie Marwood     

Project Manager:	     Keith Allen

Payment:       Debbie Marwood


	Condition H3.a.(3) Notices
	Notices served under the Contract shall be sent to the following address:

Authority: ISS Corporate Contracting Team, B2, Building 405, MOD Corsham, Westwells Road, Corsham SN13 9NR

Contractor:  

	
Condition H3.a.(5) Notices
	
Notices served under the Contract can be transmitted by electronic mail:

[bookmark: Check9]Yes	|X|

No   	|_|






	Condition K16.a Limitation of Contractor’s Liability
	The Contractor’s liability under, or in relation to, the contract shall be limited in respect of the following risks as set out below:
a.  Third Party claims - £XM;
b.  Default - £XM;
c.  Consequential/indirect costs - £XM.


	
Other Addresses and Other Information
(Covers forms and publications addresses and official use information) 
	
See Annex A to Schedule 3 (DEFFORM 111)




Annex A to Schedule 3
	DEFFORM 111
(Edn 02/16)
Appendix - Addresses and Other Information

	
	1. Commercial Officer
Name:      Debbie Marwood

Address:      ISS Corporate Contracting Team, B2, Building 405, MOD Corsham, Westwells Road, Corsham SN13 9NR


[bookmark: Text2]Email:     Debbie.Marwood311@mod.uk   
	
	8. Public Accounting Authority

1.  Returns under DEFCON 694 (or SC equivalent) should be sent to DBS Finance ADMT – Assets In Industry 1, Level 4 Piccadilly Gate, Store Street,  Manchester, M1 2WD	
 44 (0) 161 233 5397

2.  For all other enquiries contact DES Fin FA-AMET Policy, Level 4 Piccadilly Gate, Store Street, Manchester, M1 2WD  
 44 (0) 161 233 5394
	

	

	
	2. Project Manager, Equipment Support Manager or PT Leader
 (from whom technical information is available)
(from whom technical information is available)
Name:      Keith Allen

Address     ASDT, Mustang, MOD Corsham, Westwells Road, Corsham SN13 9NR

[bookmark: Text3]Email:      Keith.Allen605@mod.gov.uk
	
	9.  Consignment Instructions
The items are to be consigned as follows:
[bookmark: Text5]     
	

	

	
	3. Packaging Design Authority
Organisation & point of contact:
     

(Where no address is shown please contact the Project Team in Box 2) 
	
	10.  Transport. The appropriate Ministry of Defence Transport Offices are:
A. DSCOM, DE&S, DSCOM, MoD Abbey Wood, Cedar 3c, Mail Point 3351, BRISTOL BS34 8JH                      
Air Freight Centre
IMPORTS  030 679 81113 / 81114   Fax 0117 913 8943
EXPORTS  030 679 81113 / 81114   Fax 0117 913 8943
Surface Freight Centre
IMPORTS  030 679 81129 / 81133 / 81138   Fax 0117 913 8946
EXPORTS  030 679 81129 / 81133 / 81138   Fax 0117 913 8946
	

	
	
	

	
	4. (a) Supply / Support Management Branch or Order Manager:
Branch/Name:      

[bookmark: Text8]Tel No:       

[bookmark: Text9]   (b) U.I.N.        
	
	B. JSCS

JSCS Helpdesk No. 01869 256052 (select option 2, then option 3) JSCS Fax No. 01869 256837
www.freightcollection.com 
	

	

	
	5. Drawings/Specifications are available from
[bookmark: Text10]     

	
	11. The Invoice Paying Authority (see Note 1)
Ministry of Defence		 0151-242-2000
DBS Finance
Walker House, Exchange Flags	Fax:  0151-242-2809
Liverpool, L2 3YL                    	Website is: https://www.gov.uk/government/organisations/ministry-of-defence/about/procurement#invoice-processing
	

	

	
	6.  For contracts containing DEFCON 5, mauve Copies of [MOD Form 640] are to be sent to
[bookmark: Text11]     

(where no address is shown the mauve copy should be destroyed)
	
	12.  Forms and Documentation are available through *:
Ministry of Defence, Forms and Pubs Commodity Management 
PO Box 2, Building C16, C Site
Lower Arncott
Bicester, OX25 1LP  (Tel. 01869 256197  Fax: 01869 256824)
Applications via fax or email: DESLCSLS-OpsFormsandPubs@mod.uk
	

	

	
	1. Quality Assurance Representative:
[bookmark: Text12]     
Commercial staff are reminded that all Quality Assurance requirements should be listed under the General Contract Conditions. 

AQAPS and DEF STANs are available from UK Defence Standardization, for access to the documents and details of the helpdesk visit http://dstan.uwh.diif.r.mil.uk/  [intranet] or https://www.dstan.mod.uk/ [extranet, registration needed]. 
	
	NOTES
1.  Forms.  Hard copies, including [MOD Form 640] are available from address in Box 12., All other invoicing forms e.g. AG Forms 169 and 173, are available from the website address shown at Box 11.

2.* Many DEFCONs and DEFFORMs can be obtained from the Authority Internet Site:  https://www.aof.mod.uk/aofcontent/tactical/toolkit/index.htm
	

	

	






[bookmark: Text289]Schedule 4 - Contract Change Process (i.a.w. condition A2.b) for Contract No:      
1.	Authority Changes
a.	Subject always to condition A2 (Amendments to Contract), the Authority shall be entitled, acting reasonably, to require changes to the Contractor Deliverables (a "Change") in accordance with this Schedule 4.  
2.	Notice of Change
a.	If the Authority requires a Change, it shall serve a Notice (an "Authority Notice of Change") on the Contractor.
b.	Authority Notice of Change shall set out the change required to the Contractor Deliverables in sufficient detail to enable the Contractor to provide a written proposal (a "Contractor Change Proposal") in accordance with condition 3 below. 
3.	Contractor Change Proposal
a.	As soon as practicable, and in any event within fifteen (15) Business Days (or such other period as the Parties may agree) after having received the Authority Notice of Change, the Contractor shall deliver to the Authority a Contractor Change Proposal.
b.	The Contractor Change Proposal shall include:
(1) the effect of the Change on the Contractor’s obligations under the Contract;
(2) a detailed breakdown of any costs which result from the Change;
(3) the programme for implementing the Change;
(4) any amendment required to this Contract as a result of the Change, including, where appropriate, to the Contract Price; and 
(5) such other information as the Authority may reasonably require.
c.	The price for any Change shall be based on the prices (including all rates) already agreed for the Contract and shall include, without double recovery, only such charges that are fairly and properly attributable to the Change.
4.	Contractor Change Proposal – Process and Implementation
a. As soon as practicable after the Authority receives a Contractor Change Proposal, the Authority shall: 
(1) evaluate the Contractor Change Proposal;
(2) where necessary, discuss with the Contractor any issues arising and, following such discussions, the Authority may modify the Authority Notice of Change and the Contractor shall, as soon as practicable, and in any event not more than ten (10) Business Days (or such other period as the Parties may agree) after receipt of such modification, submit an amended Contractor Change Proposal.
b. As soon as practicable after the Authority has evaluated the Contractor Change Proposal (amended as necessary) the Authority shall:
(1) indicate its acceptance of the Change Proposal by issuing an amendment to the Contract in accordance with condition A2 (Amendments to Contract); or 
(2) serve a Notice on the Contractor rejecting the Contractor Change Proposal and withdrawing (where issued) the Authority Notice of Change.
c. If the Authority rejects the Change Proposal it shall not be obliged to give its reasons for such rejection.
d. The Authority shall not be liable to the Contractor for any additional work undertaken or expense incurred unless a Contractor Change Proposal has been accepted in accordance with condition 4.b.(1).  
5.	Contractor Changes
a. If the Contractor wishes to propose a Change, it shall serve a Contractor Change Proposal on MOD, which shall include all of the information required by condition 3.b, and the process at condition 4 shall apply.


[bookmark: _Toc377119589][bookmark: Text290]
Schedule 5 - Specification for Contract No:      


[bookmark: Text291] Background
1. The Defence Learning and Management Capability (DLMC) will deliver information services for training and education that provides Defence with an assured means of meeting the Defence Systems Approach to Training (DSAT – Joint Services Publication 822). The Single Statement of User Need is defined as:
2. The Defence   Learning & Management Capability will enable Defence to analyse, design, deliver, assure and govern policy-compliant Training and Education using a modern, sustainable suite of information services.
3. A Minimum Viable Service (MVS) is defined to be that which allows a specific, current capability to be removed from service by November 2018: the precise nature of the MVS and the transition arrangements are subject to further Authority review following the conclusion of the phase covered by this commercial opportunity.
4. Under the direction of the Army Senior Responsible Owner, the programme has approval to complete a concept-phase, including a “hands-on” evaluation of candidate commercial and government off-the-shelf products. Rather than a traditional detailed, requirements-led approach to capability acquisition, the Authority is pursuing a more agile construct driven by understanding broader business needs and seeking to converge with commercial off-the-shelf or existing government-owned products. Hence this stage has been labelled “Alpha 1”. 
Scope
5. The supply of multiple candidate Commercial Off the Shelf (COTS) products with appropriate vendor support, to enable the Authority to complete a comparative evaluation of each candidate product against the Statement of Requirement (Annex A to this Schedule 5) within an Authority provided testing environment.  This evaluation will explore each area of the training capability requirement including Analysis, Design, Delivery, Assurance, Management of Training System / Business Analysis and Personal Development.
6. The Authority is also seeking to obtain cost options to support the generation and submission of a Business Case;  and (if deemed suitable) allow the down selection of a sub-set of the products evaluated in Alpha 1 assessment into Beta configuration with support and then onto Live implementation with support. 
Collaborative working
7. It is anticipated that a number of products will be required to meet the full DLMC capability requirements.   As such, during Beta Configuration, it will be necessary to undertake product interface integration to ensure functional coherence occurs across all products constituting the DLMC capability. This is likely to require collaborative working between product suppliers during Beta Configuration.
8. Where your product(s) is included within the Beta phase, you will be expected to support collaborative working with other product suppliers in order to implement and configure interfaces between your candidate product(s) and the other candidate product(s). In all collaborative working the Authority will perform the lead role, providing the decision making direction to product suppliers to achieve collaborative goals.       
REQUIREMENT
9. The Contractor shall deliver:
a. For Alpha:
(1) Provision of licences for 50 concurrent users for the candidate product(s) capable of meeting one or more of the Functional requirements specified within Annex A to this Schedule 5.  The licences are required to:
(a) be valid for a period of 6 months from installation;
(b) be compliant with the requirements specified within Part A to this Schedule 5 for Standard Licence Terms and capable of being extended into the Beta and Live phases at the Authority’s request through its enacting on the relevant option; and
(c) include the provision of vendor support via telephone and/or email to provide support to resolve installation and user issues, including but not limited to:
(i) advice and assistance in the resolution of any installation, configuration or operational errors that may emerge – including the interpretation of error and log messages; and
(ii) advice and support on the resolution of operational errors and faults thrown up during evaluation activities.
(2) Provide Suitably Qualified and Experience Personnel in your candidate product(s) on an ad-hoc basis to be requested by the Authority at 48 hours’ notice in accordance with the process at Clause L1 of this agreement for a period of 12 months.  The ad-hoc support will be required to: 
(a) advise on the appropriate operational context for the software / solution for evaluation purposes;
(b) assist in the installation and configuration of the software and immediate surrounding infrastructure to bring the software to a representative operational state;
(c) advice and assist in the preparation of a representative data set – and assist in the loading of the data into the relevant databases / data-stores;
(d) advice on the meaning and appropriate values for any and all configuration parameters associated with the software/solution; and
(e) the level of ad-hoc support may be in the region of 10 days for each product to be contracted for.  This figure is provided as an estimate and is not intended to be constraining or provide a guarantee of the actual throughput.
b. Subject to the Authority enabling the relevant option, for Beta:
(1) Extend the licence provisioned under Alpha to support 250 concurrent users for each candidate product(s)  selected by the Authority following the conclusion of its assessment as part of the Alpha Phase.  The licences are required to:
(a) be valid for a period of 12 months from commencement of the Beta phase with an option to extend by a further 12 months at the Authority’s request through the enablement of the relevant option;
(b) be compliant with the requirements specified within Part A to this Schedule 5 for Standard Licence Terms and Part B of this Schedule for Enhanced Licence Terms and capable of being extended into the Live phase at the Authority’s request though its enacting on the relevant option; and
(c) include the provision of vendor support via telephone and/or email to provide support to resolve installation and user issues, including but not limited to:
(i) assist and advise in the resolution of any installation, configuration or operational errors that may emerge – including the interpretation of error and log messages; and
(ii) Assist, advise and support on the resolution of operational errors and faults thrown up during Beta configuration activities.
(2) Provide Suitably Qualified and Experience Personnel in your candidate product(s) on an ad-hoc basis to be requested by the Authority at 5 working days’ notice in accordance with the process at Clause L1 of this agreement for a period of 24 months.  The ad-hoc support will be required to: 
(a) advise on the appropriate operational context for the software / solution for Beta configuration purposes;
(b) assist in the installation and configuration of the software and immediate surrounding infrastructure to bring the software to a representative operational state;
(c) assist and advise in the implementation and configuration of interfaces between your product and other Suppliers product(s) making up the candidate DLMC capability. As a minimum this will include:
(i) the diagnosis of integration problems; and
(ii) the development of any bespoke integration components proven to be required.
(d) assist and advise in the development of Orchestration / Deployment Blueprints for your product(s);
(e) assist and advise in your products deployment process testing (for the DaaP Hosting Environment);
(f) assist and advise in the development of Container and Virtual machine images for deployment / operation of your product(s);
(g) assist and advise in product service roll-out and service (ICT Resources Configuration) scaling of your product;
(h) assist and advise on the Integration (configuration) of the product into ISS Service Integration and Management’s (SIAM) operation monitoring facilities;
(i) assist and advise on the integration (configuration) of the product into ISS SIAM’s service control facilities;
(j) assist and advise on the development and execution of the DLMC Integration, Test, Evaluation and Acceptance Plan (ITEAP) activities;
(k) assist and advise in the configuration / enablement of Defence Networks and Gateways;
(l) assist and advise on the integration (configuration) of the product with MOD’s Identity Access Management (IdAM) solution;
(m) assist and advise in the development of the DLMC solution security accreditation documentation – Risk Management & Accreditation Document Set (RMADS);
(n) assist and advise on your products service integration into ISS’s Service Management organisational structure;
(o) assist and advise on the Testing and evaluation of the products Service Management processes;
(p) assist in development of Requirements Traceability and Architecture of the product;
(q) contribute to the ISS SIAM Service Management Knowledge Database and Configuration Management Database;
(r) assist and advise in the preparation of data sets, including data transfers from legacy service provisions and in the development of appropriate “Pre-production” Data Sets and assist in the loading of the data into the relevant databases / data-stores;
(s) assist and advise in configuring appropriate values for any and all parameters associated with the product; and
(t) assist and advise in the development of roadmaps and technical refresh plans for the product.
the level of ad-hoc support may be in the region of 200 days for each product to be contracted for.  This figure is provided as an estimate and is not intended to be constraining or provide a guarantee of the actual throughput.
c. Subject to the Authority enabling the relevant option, for Live:
(1) Extend the licence provisioned under Beta to support the maximum total concurrent user volume listed against the Functional Requirements in Annex A to this Schedule 5 for each product(s) down selected by the Authority following the conclusion of its assessment as part of the Beta Phase.  The licences are required to:
(a) be valid for a period of 12 months from commencement of the Live phase with an option to extend by a further 12 months at the Authority’s request through the enablement of the relevant option;
(b) be compliant with the requirements specified within Part A to this Schedule 5 for Standard Licence Terms and Part B of this Schedule for Enhanced Licence Terms and be inclusive of all product patching and/or product version upgrades issued by the product vendor during the licenced period; and
(c) include the provision of vendor support to act as a resolver group within the ISS Service Management processes via telephone and/or email to provide support to resolve installation and user issues, including but not limited to:
(i) issue resolution invoked through issue management routing (phone & email) via the MOD managed ITIL Level 1 & 2 support structures (ISS SIAM service control facilities).  Issue routing will occur when all other ITIL levels (1 & 2) of support cannot resolve an issue.
Provide Suitably Qualified and Experience Personnel in the product(s) on an ad-hoc basis to be requested by the Authority at 24 hours’ notice in accordance with the process at Clause L1 of this agreement for a period of twelve (12) months with an option for an additional twelve (12) months.  The ad-hoc support will be required to provide ITIL Level 3 issue resolution.  Request made to this support will be managed by the Authorities ISS SIAM service control facility L2 support technicians.    


ANNEX A TO SCHEDULE 5
DEFENCE LEARNING AND MANAGEMENT CAPABILITY – 
SCHEDULE OF REQUIREMENTS
1. INTRODUCTION
1.1 Structure of this Document
1.1.1 This document consist of the following sections:
1.1.1.1 Section 1: Introduction and Purpose
1.1.1.2 Section 2: Key User Requirements
1.1.1.3 Section 3: Functional Requirements
1.1.1.4 Section 4: System Requirements
1.1.1.5 Section 5: Non-functional Requirements
1.1.1.6 Section 6: Optimum Product Set Requirements
1.1.1.7 Section 7: Optimum Product Set Scoring Methodology
1.2 Purpose
1.2.1 The purpose of this document is to list to bidders involved in the DLMC Procurement all criteria to be used to assess each bid.


2. KEY USER REQUIREMENTS
	Requirement Identifier
	KUR Descriptor

	KUR1
	The capability shall enable the analysis of the training requirement. 

	KUR2
	The capability shall enable the design and build of training.

	KUR3
	The capability shall enable the delivery and assessment of training.

	KUR4
	The capability shall enable the assurance of training, to include feedback, throughout all 4 Elements of Defence System Approach to Training (DSAT).

	KUR5
	The capability shall support the management of training system (MTS) i.e. management, governance and assurance of all Defence Training.

	KUR6
	The capability shall forecast, model and cost training throughout all 4 Elements of DSAT and monitor actual consumption.

	KUR7
	The capability must enable the Trainee to plan and record all personal and professional development, training and accreditation (Personal Development Plan & Personal Development Record).

	KUR8
	The capability shall provide all users with a single point of access via multi-channels at the point of need.

	KUR9
	The capability shall provide interoperability and openness.

	KUR10
	The capability shall operate up to and including Official Sensitive in an integrated way.




3. FUNCTIONAL REQUIREMENTS
	Requirement Identifier
	High Level Requirement
	High Level Requirement Descriptor
	Mandatory Requirement?
	Parent KUR(s)
	User Volumes

	TNA1.010
	The user requires a capability that will enable and support Training Analysis Stage 1, including the management of the information output.
	TNA Stage 1 is the 1st stage of the TNA process covering the initial analysis of the requirement. It involves the establishment of a TNA Steering Group and the production of a Scoping Exercise Report
	YES
	KUR 1
	500

	TNA1.021
	The user requires a capability that will enable and support Individual Training Analysis Stage 2, including the management of the information output.
	TNA Stage 2 for Individual Training is concerned with defining the role that needs to be trained and all associated tasks, identifying training gaps and draft Training Objectives. It also includes the conduct of Training Options Analysis which involves fidelity analysis and the identification of likely delivery locations, environments, methods and media. 
	YES
	KUR1
KUR6
	

	TNA1.022
	The user requires a capability that will enable and support Collective Training Analysis Stage 2, including the management of the information output.
	TNA Stage 2 for Collective Training is concerned with defining the tasks that need to be trained, identifying draft Training Objectives and an early consideration of the likely delivery methods, media, training environments and support required.
	YES
	KUR1
KUR6
	500

	TNA1.030
	The user requires a capability that will enable and support Training Analysis Stage 3, including the management of the information output.
	TNA Stage 3 assess the effectiveness of the TNA, by evaluating both the process and the resulting training solution.
	YES
	KUR1
	500

	TDE1.001
	The user requires a capability that will enable and support Training Design Stage 1, including the management of the information output.
	Training Design Stage 1 is concerned with the confirmation of Training Objectives and development and refinement of sub-Training Objectives for both Individual and Collective Training. It also considers where the training will be delivered (in a training establishment or in the workplace) and any areas which will not be trained.
	YES
	KUR2
	1000

	TDE1.002
	The user requires a capability that will enable and support Training Design Stage 2, including the management of the information output.
	Training Design Stage 2 is concerned with refining training sub-objectives, the selection of appropriate method and media for delivery and the development of an Assessment Strategy.
	YES
	KUR2
	1000

	TDE1.003
	The user requires a capability that will enable and support Training Design Stage 3, including the management of the information output.
	Training Design Stage 3 is concerned with the representation of Training Objectives and sub-objectives into a Scalar and the creation of Learning Specifications which contains the information required for the training provider to deliver the lessons/events. It also gives consideration to the KSA which collective training providers may need to deliver the training.
	YES
	KUR2
	

	TDV1.010
	The user requires a capability that will enable and support all Training Planning activity, including the management of all information outputs.
	Training Planning covers all preparatory work conducted by the Training Provider which precedes and enables the delivery of training. This includes:
programming and scheduling activity, allocation of resources to training events (including training staff) managing trainee bids and allocations to training events, managing trainers and their development, lesson and training event planning, recording and managing training deficiencies.
	YES
	KUR3
KUR6
	6000

	TDV1.020
	The user requires a capability that will enable and support the creation, modification, management and delivery of all Training Content.
	Training Content covers the creation, sharing, adaptation, management and delivery of learning content (both online and offline) for all training events.
	YES
	KUR3
	1000

	TDV1.030
	The user requires a capability that will enable and support all aspects of Learning Assessment, including creation, delivery and the management of all information outputs.
	Training assessment refers to the delivery, marking, moderation and analysis of assessment of training, including marking, feedback and moderation.
	YES
	KUR3
	1000

	TAS1.010
	The user requires a capability that will enable and support all aspects of Training Evaluation, including planning, conduct, analysis and management of all information outputs.
	Evaluation activity is conducted throughout the Training process to make a judgement regarding the worth of training to Defence. It covers the planning, conduct, analysis, reporting and follow-up of ExVal (planned and conducted by Training Requirement Authority) and InVal (planned and conducted by Training Delivery Authority/Training Provider). 
	YES
	KUR4
	1500

	TAS1.020
	The user requires a capability that will enable and support the planning, conduct, analysis, reporting and follow-up of all levels of Training Audit and Inspections, including the management of all information outputs.
	Audits are independent, objective, routine assessments of the extent to which an organisation's processes comply with a pre-determined standard. Inspections are subjective formal, graded reviews to determine whether output is fit for purpose. 1st and 2nd party activity is conducted by the TRA, TDA and Training Provider, with external agencies (e.g. Ofsted) conducting 3rd party activity. 
	YES
	KUR4
	2000

	MTS1.001
	The user requires a capability that will enable and support the capture of the Statement Of Requirement (SOR).
	A SOR articulates a real or perceived need for training due to a new or changed work requirement. It is produced by a customer and submitted to the TRA to decide if there is need to commence training analysis work, or if no change to current training is required.
	YES
	KUR5
KUR6
	500

	MTS1.002
	The user requires a capability that will enable and support the initiation, development and amendment of the Training Authorisation Document (TrAD).
	The TrAD defines who is responsible for what during the life of a training activity. It is raised at the end of the Scoping Exercise Report if a training need is identified by the TRA, signed by all relevant stakeholders (including the TDA and Training Providers) and is endorsed at the Customer Executive Board (CEB).
	YES
	KUR5
KUR6
	500

	MTS1.003
	The user requires a capability that will enable and support the capture and review of Risk and Assumption Management, including the management of all information outputs.
	Risk and Assumption Management must commence at the start of the training process and should be captured and recorded at all levels in risk registers. Risks and assumptions should be reviewed and updated throughout the training process.
	YES
	KUR5
KUR6
	1000

	MTS1.004
	The user requires a capability that will enable and support the analysis, design and management of the Training Pipeline.
	Pipeline Management ensures that the correct numbers and types (branches/trades) of people enter all stages of both individual and collective training at the correct time to meet the manpower requirements of each service. It includes the analysis, design and management of the training pipeline.
	YES
	KUR5
KUR6
	1000

	MTS1.005
	The user requires a capability that will enable and support the identification and analysis of the Statement Of Trained Requirement (SOTR).
	The SOTR identifies the annual trained output required by each service for 4 training years. It is developed before the start of the training year by the TRA.
	YES
	KUR5
KUR6
	1000

	MTS1.006
	The user requires a capability that will enable and support the conduct of the Trained Output Requirement Review.
	A Trained Output Requirement Review is conducted to ensure that based on the Role/Team Performance Statement and draft Training Objectives/Collective Training Objectives, the training requirement can be met. It is the TRA's responsibility and can be conducted at a CEB or out of committee.
	YES
	KUR5
KUR6
	1000

	MTS1.007
	The user requires a capability that will enable and support the conduct of the Training Design Review, including the management of all information outputs.
	The Training Design Review is conducted by the TRA to ensure that the training activity generated will achieve the training requirement. It can be conducted at desk level and then endorsed at the CEB.
	YES
	KUR5
KUR6
	500

	MTS1.008
	The user requires a capability that will enable and support the capture and analysis of the Statement Of Training Task (SOTT).
	The SOTT is produced by the TDA and articulates the training plan for the following Training Year, based on the SOTR figures. The SOTT is formally endorsed at the CEB.
	YES
	KUR5
KUR6
	1000

	MTS1.009
	The user requires a capability that will enable and support the production and maintenance of the Commanders Risk Assessment (CRA), including the management of all information outputs.
	The CRA captures the risks of training and the risks to both trainees and staff.  It is produced and maintained by the Training Establishment's Commanding Officer and must contain a H&S assessment of the training activity (iaw JSP 898).
	YES
	KUR5
KUR6
	1000

	
	
	
	
	
	

	MTS1.010
	The user requires a capability that will enable and support the conduct of Collective Training Risk Management, including the management of all information outputs.
	Collective Training Risk Management articulates to the TRA what has been trained, where shortfall exists and where risk has been taken. The TDA is responsible for Collective Training Risk Management.
	YES
	KUR5
KUR6
	1000

	MTS1.011
	The user requires a capability that will enable and support the templating, amendment and endorsement of Training Quality Manuals (TQM).
	The TQM defines the process and outputs required to maintain the mandated Defence quality standard and is a key document which supports the Management of Training System (MTS). The TQM is usually produced by the Training Provider or TDA, but must also reflect TRA activity.  It is endorsed at the CEB.
	YES
	KUR5
KUR6
	1000

	MTS1.012
	The user requires a capability that will enable and support the management of both trainers and trainees, including the management of all information outputs.
	Trainee and Trainer Management considers the supervisory care and welfare of all those who work within the training establishment. It must include a Commander's Supervisory Care Directive (SCD) iaw JSP 898. For trainees it must include the following data: attendance and non-attendance, training completion, assessment results, current status, injury and welfare issues. For trainers it must include the following data: qualifications, competences, contact hours, observation records.
	YES
	KUR5
KUR6
	3000

	MTS1.013
	The user requires a capability that will enable and support Continuous Improvement (CI), including the management of all information outputs. 
	All training stakeholders must engage in CI throughout the training system to ensure that, where possible, it continuously improves. This consists of both Self-Assessment reporting and CI planning, (usually in the form of a Quality Improvement Plan (QIP).
	YES
	KUR5
KUR6
	500

	MTS1.014
	The user requires a capability that will enable and support Training Governance, including the management of all information outputs.
	Training Governance is how authority, decision-making and accountability for training is structured in Defence. There are a number of governance bodies and working groups established which look at all elements of Individual and Collective Training governance.
	YES
	KUR5
KUR6
	1500

	PDV1.001
	The user requires a capability that will enable and support Personal Development Planning, including the management of all information outputs. 
	Personal development planning enables an individual to plan all their development activities (both mandated and elective), linked to their career progression, including associated funding requirements and accreditation opportunities.
	YES
	KUR7
	250,000

	PDV1.002
	The user requires a capability that will enable and support Personal Development Recording, including the management of all information outputs. 
	Personal development recording enables an individual to record all their development activities (both mandated and elective), linked to their career progression, including use of funding and accreditation gained.
	YES
	KUR7
	250,000

	BAN1.001
	The user requires a capability that will enable and support Information Exploitation of all DLMC data. 
	IX is the method in which the organisation analyses live or archived data to include both routine exploitation in the form of dashboards and standard reports, as well as ad hoc reporting and analysis and is required by all training stakeholders (i.e. TRA, TDA and Training Provider). In order to ensure policy compliance and to enable the business to make informed decisions.
	YES
	KUR(s)1 to 7
	4500





4. SYSTEMS REQUIREMENTS

	Requirement Identifier
	Requirement Title
	Short Name
	Requirement Description

	SYS1.001
	DLMC Data Warehouse - Historic Records Store
	DLMC Historic Data Records Store (DHDRS)
	A multi-dimensional (multiple data dimensions) data warehouse shall be required to store all Defence-wide historic learning records (that are more than 1 year old).

	SYS1.002
	DLMC Learning Information Management System (LIMS) Operational Data Records(ODR) Store
	DLMC Operational  Data Records Store (DODRS)
	An operational Defence LIMS data record store shall be required to capture all operational learning data throughout all areas of DSAT.

	SYS1.003
	DLMC Portal for Pipeline Management, Management of Information (MI) and Business Intelligence Services (BIS) reporting and dashboard.
	DLMC Management of Information and Business Information Portal (DMIBIP)
	A portal for Defence learning planners shall provide users with access to Pipeline Management, Management of Information (MI) and Business Intelligence Services (BIS) for Defence Learning. Enabling the ability to extract data and information in reports and dashboards in order to enable informed decision making.

	SYS1.004
	DLMC Portal for Training Needs Analysis and Training Design planning and administration.
	DLMC Training Needs Analysis and Training Design Planner (DTNATDP)
	Portal to access for Training Analysts and Training Designers shall provide users access to Training needs Analyses (TNA) (qualitative and quantitative as well as Individual and Collective) and a Training design planning and administration tool set.

	SYS1.005
	DLMC Portal for Learning Activity Administration.
	DLMC Learning Activity Planner (DLAP)
	A portal for learning activity administration - effectively creating a single-point of access for administration. Individual and collective activities (Scheduling, Costing, Resource Planning, Attendance Planning and Tracking, etc.) 

	SYS1.006
	DLMC Portal for Virtual Defence-Wide Access of Learning information and electronic content environment
	DLMC Virtual Learning Environment (DVLE)
	A portal for all Defence personnel shall provide access and management of all learning information and electronic content. Shall present a Whole-of-Defence eLearning / blended Learning content.

	SYS1.007
	DLMC Content Management Store for all Learning information and electronic content
	DLMC Content Management System (DCMS)
	A Content Management Store for the storage and management of all learning content. This can be virtual learning, workbook, handouts, presentations, interactive or synthetic content.

	SYS1.008
	DLMC Portal for accessing and managing the learning Activity Catalogue
	DLMC Learning Activity Catalogue (DLAC)
	A portal for Defence shall provide all users with a defence-wide learning activity catalogue. And give Training Providers access to manage all learning activity events.

	SYS1.009
	DLMC Portal for accessing Learning assessment and survey
	DLMC Learning Assessment and Survey Portal (DLASP)
	A portal for all Defence users shall provide assessor's access to manage trainee’s assessments both electronically or via external paper/practical. Will also carry out the same functionality for all learning surveys (InVal/ExVal). The portal will also be used to carry out the assessment or survey.

	SYS1.010
	DLMC Portal for Defence Learner Personal Development Management and Recording
	DLMC Electronic Personal Development Record (DEPDR)
	A portal for Defence Learners and planners shall allow learners to manage their record of learning undertaken, qualifications achieved etc. - with the ability to submit evidence of past learning. It shall also provide facilities to allow Learners to plan their future Learning in relation to career pathway, aspirations and personal development and allows planners to plan directed Learning development on behalf of the learner.

	SYS1.011
	DLMC Portal for Learning Cost and Forecasting
	DLMC Learning Cost and Forecast Portal (DLCF)
	A portal for Defence HQ staff shall provide management of financial data for the delivery of all learning activities. The portal shall enable pre and post learning costing. This portal should enabled the 5-Yr forecast of costs of training delivery.

	SYS1.012
	DLMC portal for a 'sandbox' environment for carrying out Research and Development (R&D), Trials and Testing(T&T) and Integrated Test Evaluation Acceptance Planning (ITEAP)
	DLMC Sandbox (DS)
	A portal to a sandboxed environment for conducting Research and Development (R&D), Trials and Testing (T&T) and Integrated Test Evaluation Acceptance Planning. This area will be used to test changes and other software related testing segregated from the main DLMC.

	SYS1.013
	DLMC portal for capability trainers to conduct DLMC capability training  (Including a  reusable training data set)
	DLMC Capability Training Portal (DCTP)
	A portal for conducting DLMC capability training from, this includes a complete set of training data that can be reset and reused.

	SYS1.014
	Asynchronous Operation
	Asynchronous Operation
	Software components used in DLMC Training Delivery and Personal Development services provision shall, where necessary, enable asynchronous operation in both a connected and un-connected state of usage. Reconnecting from an un-connected use state shall trigger synchronisation of data records to record and present a current status of training undertaken.     

	SYS1.015
	Interfaces and Openness
	Interfaces and Openness
	Software components used in DLMC shall, where necessary, provide both a stateless transactional and batch-oriented interface. The interfaces shall conform to open standards and should present a RESTful Web API for transactional interfaces.  Batch interfaces may use other standard file transfer protocols such as FTP, SFTP and SCP etc... Any batch files transferred between software components shall be human-readable and should use a standard extensible data-representation format such as XML. Human readability and the ability of files to be manipulated by a variety of standard processing tools - including streaming text editors / processors - is preferred over data encoding efficiency or data transfer efficiency.





5. NON-FUNCTIONAL REQUIREMENTS
	Requirement Title
	Requirement Identifier
	Requirement Description
	Mandatory Requirement?
	Weighting

	Scale Requirement
	NFR1.001
	Software component(s) implementing any business information service shall be scalable through the implementation and operation of one or many instances, to the number of users associated with that business information service.
	 
	0.76%

	Scalability Requirement
	NFR1.002
	The information services shall be capable of being flexibly scaled up or down by 20% of the relevant user scale for those services in increments of between 1% and 10% - either through the addition of more instances or by the greater consumption of compute platform resources within instances.
	Y
	4.58%

	Flexibility of Configuration
	NFR1.003
	Software component(s) implementing any business information service shall enable the flexible configuration of the service.
	 
	0.76%

	Flexibility of Modification
	NFR1.004
	Software component(s) implementing any business information service shall enable the flexible modification of the component.
	 
	0.76%

	Usability-by-Browser Requirement
	NFR1.005
	The DLMC online information services shall be accessible from any 'mainstream' web browser operating on any platform - with the minimum of "browser extensions" (or "plugins").
	Y
	3.05%

	Elastic Cloud Platform Requirement
	NFR1.006
	The software components used to provide DLMC information services shall enable operation in a MOD provided virtualised "elastic cloud" execution environment, where operating software instances may be relocated from one virtual host to another in minutes. The services may be provided by multiple near-identical software instances logically and technologically aggregated behind a single point of service access.
	Y
	3.05%

	Web API Requirement
	NFR1.007
	The software components used to provide DLMC information services shall enable operation as components in a horizontally-integrated solution set. As such software components providing information services should provide access to their functions via an open Web API.  "Open" means that that the specification of the interface is available to other software suppliers who contribute to DLMC. A Web API is an API that uses the standard web protocols and methods to implement data exchanges: HTTP / HTTPS and PUT, GET, POST, DELETE. Other, higher-level protocols or conventions - e.g. SOAP may be overlain.  Where practical the Web API should also conform to the REST Style or Pattern - in-line with the Cabinet Office Technology Practice Guidance. The Web API may be implemented by some sort of proxy or adaptor software that intermediates and adapts to a traditional software API.
	 
	5.34%

	Web File Requirements
	NFR1.008
	Where DLMC software components access and manipulate data in the form of files, they should use a World-Wide Web style of file management and storage - ie the protocols used for file access should be the web protocols: HTTP / HTTPS and any file references (names) should conform to the Uniform Resource Locator / Uniform Resource Indicator convention - ie all files should have an extended filename of the form http(s)://{repository_name}/{repository_file_structure_path}/{filename}
	Y
	6.87%

	Data Coherence Requirement
	NFR1.009
	Software components implementing information services for DLMC should adopt models of data elements / entities that are standard for the education and training industry. Examples include the Further Education (FE) Individualised Learner Record (ILR) [defined by the Further Education Information Authority], the Joint Academic Coding System (JACS) [defined by the Higher Education (HE) Funding Council for England],  the HE "Unique Learner Number" (ULN), the "eXchanging Course Related Information - Course Advertising Profile" (XRCI-CAP), the Shareable Content Object Reference Model (SCORM) and Learning Object Metadata (LOM) and the Open Archive Initiative - Protocol for Metadata Harvesting (OAI-PMH).     Such components should be able to exchange the data for the entities in their model with other DLMC software components that conform to the data coherence requirement.
	 
	5.34%

	Data Access Requirement
	NFR1.010
	Software components providing information services should use industry standard database access protocols (e.g. ODBC, SQL*Net) for accessing structured data over an IP or HTTP connection and web file access protocols (HTTP GET/PUT) for accessing file-structured data (including MS Office files).
	Y
	3.82%

	Data Audit Requirement
	NFR1.011
	Software component(s) implementing any business information service shall enable a full audit of the data generated from the service to be conducted.   
	 
	2.29%

	File Format Requirement
	NFR1.012
	Information services using file-based data - including Office documents - should use the "Open Document Format" - in line with the Cabinet Office Technology Practice guidelines. However, they should also support the use (import) of legacy file-structured data - including Microsoft Office files - for common industry-standard file formats (e.g. Microsoft .xls or .xlsx files).
	 
	3.82%

	Identity and Access Management Requirement
	NFR1.013
	Software components used for DLMC should not use a local database of user identities - including any form of file-based user database. They should use an industry-standard web access token approach - ideally a SAML token - to control access to the software's services or functionality. Software components should authorise access using standard authorisation techniques and protocols (e.g.OAuth) and should not assume that they will authenticate the user - but rely on the authentication/access token. Where a software component is the first point of contact with a user access it should authenticate the user and issue an access token by using the MOD Identity provider service.
	 
	2.29%

	Non-Duplication of Functionality Requirement
	NFR1.014
	Software components used in DLMC should not unnecessarily duplicate functionality already provided in MODNet.  The functionality of MODNet SaaS service should be re-used where feasible and relevant to do so. So, for example, spreadsheet editing functionality (available from MODNet as the Office 365 Excel Online service) should not be implemented in a DLMC-specific software component.
	 
	5.34%

	DLMC Availability Requirements
	NFR1.015
	DLMC Services shall be available to users (who may be globally distributed) for a minimum of 23 hours per day. Support and problem resolution services for DLMC shall be provided from 8am to 6pm GMT (UTC) seven days a week. The fully automated parts of the DLMC support service (e.g. self-help facilities, online help website, Interactive Voice Recognition (IVR) telephone support etc.) should be available for a minimum of 23 hours per day. The human-intensive parts of the DLMC support services should be available from 8am to 6pm  GMT Mon-Fri.
	Y
	1.53%

	DLMC Fault Resolution Requirements
	NFR1.016
	Simple, ordinary user requests submitted to the DLMC Service Support should be acknowledge within 15 minutes of receipt (using some standard written communications method and technology - e.g. email, SMS, Skype Message etc.). All such requests should be actioned and resolved within 4.25 (working) hours from the time of receipt.  Where possible the servicing of common simple user requests (e.g. password resets, new registrations, simple data-changes etc.) should be fully automated (not involving any support personnel at all).  All support requests should be passed to second-line support groups within 30 minutes of receipt. Complex support requests must be actioned and resolved or escalated within 8 working hours of receipt.  Escalation from 2nd line to 3rd line shall take place within 4.5 (working) hours of receipt and escalation from 3rd line to 4th line within 16.5 working hours of receipt. All escalations to 3rd or 4th line support shall be notified to the MOD Service Support manager for the service.
	 
	2.29%

	DLMC Service Support Service Requirements
	NFR1.017
	Suppliers of software components used in DLMC shall provide 3rd and 4th line support for their products. They may provide 2nd line support but if so must integrate into MOD's ITSM Service Support organisations as a 2nd line resolver group. 3rd Line support means assisting in the diagnosis and resolution of issues and incidents related to their software (as determined by the second-line support groups) through telephone advice, log-file diagnosis and other techniques. Fourth line support means in-depth assistance in the diagnosis of software faults, and their resolution - through "patches" or "Fixes", related to the suppliers product. Exceptionally this may require on-site support, but the normal mode of operation will be to use remote access and other "online" techniques. Second-line support groups may communicate with the end-users to help diagnose issues and incidents, 3rd-line and 4th-line will do so only exceptionally and through the intermediary of the second-line support group representative. Any single service group within the DLMC shall be recoverable to "normal operation" within 8 working hours.
	Y
	1.53%

	DLMC Service Locatability Requirement
	NFR1.018
	Information Services pertinent to DLMC user groups shall be available through a globally valid, persistent Uniform Resource Locator / Indicator (URL/I).  Each URL for each service group shall be a "guessable", human-friendly format - e.g. http://training_needs_analysis. dlmc.mod.gov.uk/. The URL shall not be associated with any particular physical host or infrastructure and shall be relocate-able across the MOD networks and/or cloud services. The URL shall not change more than 3 times in any five-year period. Software components providing services shall not be dependent on any particular form of URL (other than web request parameters).
	 
	6.11%

	DLMC Service End-User Experience
	NFR1.019
	DLMC Business Information Services should demonstrate affordance and consistency in the end-user experience they provide; where affordance allows the prediction of what is going to happen based on appearance, and consistency to make that prediction correct.
	 
	2.29%

	DLMC Service End-User Support (Usability) Requirements
	NFR1.020
	Every web page of any DLMC service shall provide a "Help" button that explains the page and any actions that the end-user can take using the page. Where forms are provided to capture end-user input the help page must explain the values that may be entered onto the form, including the meaning of the parameter and its value and the purpose for which the data element is used. All input data should have some form of validation - but fixed lists of pre-defined values should be avoided where possible. Where file upload facilities are provided that web page should display the file/path of the uploaded file and validate it at the point of upload (not of submission). Help facilities may extend to other websites including multimedia online training on the use of the service/software.
	Y
	3.82%

	DLMC Language Requirement
	NFR1.021
	The services of the DLMC should support MOD's "official" language  English.
	Y
	0.76%

	DLMC Information Security Management Requirement
	NFR1.022
	All DLMC content should be monitored for unauthorised alteration - and a Security Incident alert raised on detection of any unauthorised alteration. All DLMC services and their supporting platforms should be monitored for unauthorised access and a Security incident alert raised on detection.  Software components used in DLMC shall have configurable logging levels and maintain standards-conformant logging data (in files or databases) that is retrievable automatically by MOD's log management systems. All logging data shall be unalterable by "ordinary users". DLMC Services, and their implementing components shall forward standards-conformant security incidents / events to MOD's SIEM (Security Incident and Event Monitoring) systems.
	 
	1.53%

	DLMC Service / Software Component Upgradeability
	NFR1.023
	Individual software components used in DLMC shall be "upgradeable" without stopping the entire system or any unrelated services. Where a software component relies on the operation of an enabling service or software component it should tolerate that  service or components "unavailability" gracefully for up to 1 hour before registering a "fault". Normal operation should resume automatically (ie without the intervention of a person) when a software component or service "comes online" after an outage - any "in-flight transactions" should be resumed from the point at which they left off. Services or software components should tolerate the logical re-location of the services on which they depend to different infrastructures - requiring only the persistent service URL. The deployment of an upgrade shall be semi-automated but under human control. Software components should be instrumented to report operational status (periodically and in response to requests) and shall implement at minimum "stop", "start" and "restart" controls that may be remotely accessed using only a browser. Ideally software components used in DLMC shall conform to the OASIS TOSCA standard for software component automation / orchestration. 
	 
	6.11%

	DLMC Services Scaling User Interface
	NFR1.024
	DLMC Services and their implementing software components shall present an operational status dashboard which indicates the operational status of each service, the number of concurrent connections or transactions it is supporting and the level of platform resources consumption. The dashboard shall implement a control infrastructure that allows that addition of further operational instances of the software components or greater allocation of platform resources.  [A "cloud services control panel" for DLMC.] The dashboard and control infrastructure shall be accessible using only a browser and located at a persistent simple URL/I.
	 
	2.29%

	DLMC Services Recovery Point Objectives
	NFR1.025
	Software components providing DLMC information services shall provide stateless transactions - in the sense of transferring any needed transaction state data in the request/response in line with the REST standard of web transactions. Software should maintain a separation between state data and primary transaction data and use (logically) separate data stores.  Software components should not assume they have long-term exclusive access to the data, but rather assume that the data will be shared with other software components and appropriate access locking techniques used. [E.g. row-level locking for databases storing shared structured data.] The software components should tolerate short-term data lockout- for up to 4.5 minutes and persist (write to persistent storage) their in-flight (in processing) data (state or primary or meta ) to the relevant data stores  with a maximum periodicity of 5 minutes. It is assumed that any relevant metadata is updated when primary data is persisted. Where data is unavailable to the software components for more than 10 minutes, software components should assume recovery will be to the previous 5 minute persistence point and recover their operation from there. Transactions not completed within 5 minutes may be abandoned and the data rolled back to the last previous coherent state.
	 
	2.29%

	Quality Management
	NFR1.026
	Services supplied for DLMC shall incorporate adequate quality arrangements to ensure delivery to specification. 
	 
	1.53%

	DLMC Operational Security Level
	NFR1.027
	Services supplied for DLMC shall enable operation up to an Official Sensitive level of security classification. 
	Y
	1.53%

	Service Strategy
	NFR2.001
	Services supplied for DLMC shall enable provision using a Service Strategy. Service Strategy is the process of creating a strategy to serve the customer/s. Starting from an assessment of customer needs and the environment, the Service Strategy lifecycle stage determines which services the capability is to offer and what services need to be developed. Its ultimate goal is to make the MOD think and act in a strategic manner.
	 
	1.53%

	Service Design
	NFR2.002
	Services supplied for DLMC shall support provision using a Service Design. Service Designs main focus is on the definition of service itself, based on how it is expected to be from service strategy. Its goal is to design and develop services, no matter if it is design of a new service or improvement of an existing one.
	 
	1.53%

	Service Transition
	NFR2.003
	Services supplied for DLMC shall support provision using Service Transition. Service Transitions main focus is to build and deploy services. Service Transition also makes sure that changes to services and Service Management processes are carried out in a coordinated way.
	 
	1.53%

	Service Operation
	NFR2.004
	Services supplied for DLMC shall support provision using a Service Operation methodology. Service Operation main focus is to make sure that services are delivered effectively and efficiently. This includes fulfilling user requests, resolving service failures, fixing problems, as well as carrying out routine operational tasks.
	 
	1.53%

	Continual Service Improvement (CSI)
	NFR2.005
	Services supplied for DLMC shall enable provision using a Continual Service Improvement (CSI) methodology. Continual Service Improvement (CSI) process uses methods from quality management (QM) in order to learn from past successes and failures. The CSI process aims to continually improve the effectiveness and efficiency of processes and services.
	 
	1.53%

	Capability Management
	NFR2.006
	Services supplied for DLMC shall enable provision using a through life capability management delivery approach.
	 
	1.53%

	Trainer-Led training 
	NFR3.001
	Services supplied for DLMC shall enable trainer-led training in their use. Trainer-led training could be either classroom or e-learning (utilising on-line chat/presentation tool)
	 
	1.53%

	Technology Enhanced Learning (TEL)
	NFR3.002
	Services supplied for DLMC shall enable TEL delivered training in their use. TEL utilises the use of technology to deliver learning including such methods as blended learning.
	 
	2.29%

	Self-Taught Learning
	NFR3.003
	Services supplied for DLMC shall enable self-taught delivered training in their use. Self-taught learning could be eLearning, publications and guides.
	Y
	3.05%

	Training Content Management
	NFR3.004
	Services supplied for DLMC shall enable the management of the training content used to deliver the training in their use.
	 
	1.53%





6. OPTIMUM PRODUCT SET REQUIREMENTS
	Requirement Title
	Requirement Identifier
	Requirement Description
	Mandatory Requirement?
	Weighting

	User Benefits / Preferences / Experience
	OPS1.00
	The objective of this requirement is to establish the extent to which a product within the context of a given product set scenario satisfies collectively end-user business benefit and experience that enable common business processes to be completed. The assessment of the product will be used to generate an overall user benefit and experience merit score for that product. 
	Y





	16.66%

	Functional Coverage
	OPS2.00
	The objective of this requirement is to establish the extent to which a product within the context of a given product set scenario satisfies in respect of the functionality it provides i.e. the quality of the functionality provided. The assessment of the product will be used to generate an overall functional coverage score for that product.
	Y
	20%

	Business Process Impact
	OPS3.00
	The objective of this requirement is to establish the extent to which a product within the context of a given product set scenario would require business process change to enable that product set to function effectively.
The assessment of the product will be used to generate an overall business process change score for that product.
	Y
	16.66%

	Sustainability / Ever-greening
	OPS4.00
	The objective of this requirement is to establish the extent to which a product within the context of a given product set scenario provides a sustainable platform on which the business can operate in the medium (2 years) to long term (5 years). The product will be assessed against demonstrating flexibility to make modular additions to functionality; ease of upgrade to constituent product components including the ability to introduce new versions and technical refreshes to the product with minimum effort or risk to disruption to service provision.
The assessment of the product will be used to generate an overall sustainability / ever-greening score for that product.     
	Y
	16.66%

	Interoperability / Integration
	OPS5.00
	The objective of this requirement is to establish the extent of configuration effort needed for a product within the context of a given product set scenario, to enable the product set to operate together as a coherent collective solution set. 
A product will be assessed upon demonstrating conformance to Open APIs and standard interfaces and the level of integration risk the product presents to the set.
The assessment of the product will be used to generate an overall interoperability / integration score for that product.  
	Y
	13.33%

	Business Benefit Realisation
	OPS6.00
	The objective of this requirement is to establish the extent to which a product within the context of a given product set scenario provides the potential to realise business benefits. These benefits include reduction in time operating the product set. Greater coherence in service and business process provision across users. Better information management and support to business functions i.e. parliamentary enquiries or enabling improved personal development planning to enable better Efficiency, Effectiveness and Efficacy of learning provision to the business.
	Y
	16.66%





7. OPTIMUM PRODUCT SET SCORING METHODOLOGY

7.1 The scoring methodology for User Benefits / Preferences / Experience is shown in the following table:

	User Benefits / Preferences / Experience Scoring Scheme 

	Description
	Score
	Typical Characteristics

	No Evidence
	0
	No evidence that the product within the context of a given product set enables common business processes to be completed.

	Unacceptable
	2
	The product within the context of a given product set enables common business processes to be completed with significant usability issues identified. 

	Acceptable
	3
	The product within the context of a given product set enables common business processes to be completed with minor usability issues identified.  

	Good
	4
	The product within the context of a given product set enables common business processes to be completed with no usability issues identified.





7.2 The scoring methodology for Functional Coverage is shown in the following table:
	Functional Coverage Scoring Scheme 

	Description
	Score
	Typical Characteristics

	No Evidence
	0
	No evidence that the product within the context of a given product set enables common business processes to be completed.

	Unacceptable
	2
	The product within the context of a given product set provides unacceptable functional quality and/or there are significant concerns about the products ability to meet user need. 

	Acceptable
	3
	The product within the context of a given product set provides acceptable functional quality and/or there are minor concerns about the products ability to meet user need.  

	Good
	4
	The product within the context of a given product set provides good functional quality with no issues identified.





7.3 The scoring methodology for Business Process Impact is shown in the following table:
	Business Process Impact Scoring Scheme 

	Description
	Score
	Typical Characteristics

	No Evidence
	0
	No evidence that the product within the context of a given product set enables common business processes to be completed.

	Unacceptable
	2
	The product within the context of a given product set requires significant change to business processes to meet user need. 

	Acceptable
	3
	The product within the context of a given product set requires minor change to business processes to meet user need.  

	Good
	4
	The product within the context of a given product set requires no change to business processes with no issues identified.





7.4 The scoring methodology for Sustainability / Ever-greening is shown in the following table:
	Sustainability / Ever-greening Scoring Scheme 

	Description
	Score
	Typical Characteristics

	No Evidence
	0
	No evidence that the product within the context of a given product set provides a sustainable platform on which the business can operate.

	Unacceptable
	2
	The product within the context of a given product set provides a sustainable platform although significant issues are identified for the sets flexibility, upgradeability and level of risk of disruption to service. 

	Acceptable
	3
	The product within the context of a given product set provides a sustainable platform although minor issues are identified for the sets flexibility, upgradeability and level of risk of disruption to service.  

	Good
	4
	The product within the context of a given product set provides a sustainable platform with no issues identified for the sets flexibility, upgradeability and level of risk of disruption to service.  





7.5 The scoring methodology for Interoperability / Integration is shown in the following table:

	Interoperability / Integration Scoring Scheme 

	Description
	Score
	Typical Characteristics

	No Evidence
	0
	No evidence that the product within the context of a given product set can operate as a coherent collective solution set.

	Unacceptable
	2
	The product within the context of a given product set enables operation although significant configuration effort is required to the products in the set with a high level of integration risk in order to enable the set to operate together as a coherent collective solution set.

	Acceptable
	3
	The product within the context of a given product set enables operation although minor configuration effort is required to the products in the set with a low level of integration risk in order to enable the product set to operate together as a coherent collective solution set.  

	Good
	4
	The product within the context of a given product set enables operation with little configuration effort required to the products in the set with no integration risks identified in order to enable the product set to operate together as a coherent collective solution set. 





7.6 The scoring methodology for Business Benefit Realisation is shown in the following table:

	Business Benefit Realisation Scoring Scheme 

	Description
	Score
	Typical Characteristics

	No Evidence
	0
	No evidence that the product within the context of a given product set can realise business benefits.

	Unacceptable
	2
	The product within the context of a given product set demonstrates some potential to realise business benefits and there are significant issues identified with the sets ability to deliver future potential benefits.

	Acceptable
	3
	The product within the context of a given product set demonstrates reasonable potential to realise business benefits although, there are minor issues identified with the sets ability to deliver future potential benefits.  

	Good
	4
	The product within the context of a given product set demonstrates good potential to realise business benefits and no issues identified with the sets ability to deliver future potential benefits. 






[bookmark: _Toc371500843][bookmark: _Toc367085124][bookmark: _Toc367956167][bookmark: _Toc367970767][bookmark: _Toc371500845][bookmark: _Toc361037704]Schedule 6 - Contractor’s Commercially Sensitive Information Form
(i.a.w Condition A14)

To be completed with the Contractor

	[bookmark: Text310]Contract  No:       

	Description of Contractor’s Commercially Sensitive Information:
[bookmark: Text311]      

	Cross Reference(s) to location of sensitive information:
[bookmark: Text312]      

	Explanation of Sensitivity:
[bookmark: Text313]       

	Details of potential harm resulting from disclosure:
[bookmark: Text314]      

	[bookmark: Text315]Period of Confidence (if applicable):      

	Contact Details for Transparency / Freedom of Information matters:
[bookmark: Text316]Name:      
[bookmark: Text317]Position:      
[bookmark: Text318]Address:      
[bookmark: Text319]Telephone Number:      
[bookmark: Text320]Email Address:      




Schedule 7 - Security Requirements

Security Aspect Letter and Personal Data Aspect letter will be inserted at contract award


Schedule 8 - Approved Subcontractors


Schedule 9 – Licence Terms



Licence Terms – Definitions

"Enhanced Licensed Materials" - the Specially Written Software, Project Specific IPR;

"Licensee" - the Authority;

"Licensor" - the Contractor or the owner of the Third Party Software as applicable;

“Standard Licensed Materials” -  the Contractor Software, Third Party Software and Contractor's Background IPR

PART A
[bookmark: _Ref90703200]Standard Licence Terms
1. Scope of the Standard Licence Terms
This part of the schedule sets out the Standard Licence Terms granted by the Licensor to the Authority in respect of the Contractor Software, Third Party Software and Contractor’s Background IPR.

1. Licence Terms
1. Each Licence granted under the Standard Licence Terms pursuant to Clause D3 (Licences granted by the Contractor) shall continue for the Part C including any subsequent renewals until the Authority terminates it by written notification to the Contractor, whichever shall occur first, royalty free and non-exclusive and shall allow the Authority to Use the Standard Licensed Material.

1. The Authority may sub-licence the rights granted to it pursuant to paragraph 2.1 to a third party provided that:

1. the sub-licence only authorises the third party to Use the Contractor’s Software for the benefit of the Authority; and

1. the Authority ensures or procures that those contractors and sub-contractors are bound by the Authority’s standard conditions of confidentiality.

1. Notwithstanding the above, the Authority may copy the Standard Licensed Material in machine-readable form for back-up purposes for Use of the Standard Licensed Material.  The Authority may also create eye readable copies of documentation solely for utilisation by operating personnel of the Standard Licensed Material. All copyright in such copies shall remain the property of the Contractor.

1. the Contractor shall not assign, novate or otherwise dispose of its his interest in  the intellectual property licensed thereunder without providing for the continuance of the Authority’s rights under the Standard Licence Terms and without notifying the Authority in writing of the identity of the assignee.

1. The Authority may assign, novate or otherwise dispose of its rights and obligations under the Standard Licence Terms to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Authority.

1. Any change in the legal status of the Authority which means that it ceases to be a Contracting Authority shall not affect the validity of any licence granted under the Standard Licence Terms.  If the Authority ceases to be a Contracting Authority, the Standard Licence Terms shall be binding on any successor body to the Authority.

1. If a licence under the Standard Licence Terms is novated or there is a change of the Authority’s status (in the remainder of this paragraph both such bodies are referred to as the “Transferee”):

6. the Transferee may only assign, novate or otherwise dispose of its rights and obligations under the Standard Licence Terms (or any part of it) with the prior written consent (not to be unreasonably withheld or delayed) of the Licensor; and

6. the rights acquired by the Transferee relating to the Use of the Licensed Materials shall not extend beyond those previously enjoyed by the Authority.

1. Fixes
If the Contractor maintains a database containing information on known program defects, defect corrections, restrictions and bypasses in respect of the Standard Licensed Material, it shall provide the Authority with access to such database at no additional charge.

1. Termination
3. The Authority shall within thirty days of termination of a Licence, through all reasonable endeavours and to the best of its knowledge, return or destroy, at the Contractor’s option, all originals and destroy all copies of the Licensed Software including partial copies and modifications except that the Authority may retain one copy for archival purposes only.
3. In the event of the Contractor drawing the attention of the Authority to a breach of any condition of a Licence then:

1. where the breach is of a nature that cannot be remedied, the Authority undertakes to settle with the Contractor on fair and reasonable terms and to utilise all reasonable endeavours to ensure that a further breach does not occur,

1. where the breach is capable of being remedied, the Authority shall promptly remedy the breach and where appropriate put in place measures to ensure that a further breach does not occur. The Authority shall indemnify the Contractor for all loss and damage incurred by him as a result of the breach.

Part B
Enhanced Licence Terms
1. Scope of the Enhanced Licence Terms
This part of the schedule sets out the Enhanced Licence Terms granted by the Contractor to the Authority in respect of the Project Specific IPR and the Specially Written Software.

1. Licence Terms
5. Each licence granted under the Enhanced Licence Terms pursuant to clause D3 (Licences Granted by the Contractor) shall be perpetual, royalty free, irrevocable and non‑exclusive and shall allow the Authority to Use the Project Specific IPR and/or Specially Written Software (as relevant).
5. The Authority may sub-licence its rights to a third party provided that:
1. the sub-licence only authorises the third party to Use Project Specific IPR, and the Specially Written Software for the benefit of the Authority; and
1. the third party has entered into a confidentiality undertaking with the Authority.
5. The Authority may assign, novate or otherwise dispose of its rights and obligations under the Enhanced Licence Terms to any other body (including any Contracting Authority or private sector body) which substantially performs any of the functions that previously had been performed by the Authority.
5. Any change in the legal status of the Authority which means that it ceases to be a Contracting Authority shall not affect the validity of any licence granted under the Enhanced Licence Terms.  If the Authority ceases to be a Contracting Authority, the Enhanced Licence Terms shall be binding on any successor body to the Authority.
5. If a licence under the Enhanced Licence Terms is novated or there is a change of the Authority’s status (in the remainder of this paragraph both such bodies are referred to as the “Transferee”):
4. the rights acquired by the Transferee relating to the Use of the Project Specific IPR and the Specially Written Software shall not extend beyond those previously enjoyed by the Authority.



Part C  

Software lists

The lists within this Part C of Schedule 9 are to be completed and maintained by the Contactor to ensure they are kept up to date.


1.          Specially Written Software 
[bookmark: _Ref127853195]1.1  The Specially Written Software shall consist of any programs, codes and software written by or on behalf of the Contractor for use by the Contractor specifically in the provision of the requirement (including any modifications or enhancements made to such software during the Contract period) and including (but not limited to) the following items:
	Software
	Supplier (if Affiliate of the Contractor)
	Purpose

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	



 
1.2  Where the Contractor develops Software to meet the Authority’s requirements.  The following components will be modified to create the Specially Written Software:





1. Contractor Software
The Contractor Software comprises the following items:

	Software
	Supplier
	Purpose
	[Number of Licences]
	[Restrictions]
	[Number of Copies]
	[Other]

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	



1. 
Third Party Software

The Third Party Software shall include the following items:

	Third Party Software
	Supplier
	Purpose
	[Number of Licences]
	[Restrictions]
	Number of Copies]
	[Other]
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