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THIS CONTRACT is made on 18 July 2019
BETWEEN:
(1) 	THE SECRETARY OF STATE FOR DEFENCE; and 
(2)	CAPITA BUSINESS SERVICES LTD
For the purpose of this Contract the Authority means the Secretary of State for Defence and Contractor means the second party to this Contract including any person to whom the benefit of this Contract is assigned or novated in accordance with the terms of this Contract.
IT IS AGREED as follows: 
PART 1 – INTRODUCTORY
[bookmark: _DV_M161][bookmark: _Toc247112605][bookmark: _Toc246759375][bookmark: _Toc246839076][bookmark: _Toc247375528][bookmark: _Toc247375726][bookmark: _Toc247375924][bookmark: _Toc247376091][bookmark: _Ref247421897][bookmark: _Toc247424079]1	DEFCONS, Definitions and Interpretation {TC1}
[bookmark: _DV_M162]DEFCONS
1.1	The DEFCONS listed at paragraph 3.1 of Schedule 3 (Codes, Standards, DEFCONS and Defence Policies) are terms of this Contract. 
Definitions
[bookmark: _DV_M163]1.2	In this Contract:
[bookmark: _DV_M164]1.2.1	the terms and phrases defined in Schedule 1 (Definitions and Acronyms) shall have the meanings given to them in that Schedule and shall have precedence of the same definition if captured in any other Schedule; and
[bookmark: _DV_M165]1.2.2	the acronyms set out in Schedule 1 (Definitions and Acronyms) apply.
[bookmark: _DV_M166]Interpretation
[bookmark: _DV_M167][bookmark: _DV_M168]1.3	In this Contract, except where the context otherwise requires:
1.3.1	reference to this Contract shall include references to the Schedules to this Contract and any annexes or appendices to those Schedules;
[bookmark: _DV_M169]1.3.2	the masculine includes the feminine and vice versa and words importing the neuter include the masculine and the feminine and vice versa;
[bookmark: _DV_M170]1.3.3	the singular includes the plural and vice versa;
[bookmark: _DV_M171]1.3.4	a reference in this Contract to any Clause, Schedule, Annex, Appendix or paragraph is, except where it is expressly stated to the contrary, a reference to such Clause, Schedule, Annex, Appendix or paragraph of this Contract;
1.3.5	unless stated to the contrary, any reference to this Contract or to any other document shall include any permitted variation, amendment, or supplement to such document;
[bookmark: _DV_M172]1.3.6	any reference to ‘termination’ shall also include termination of the Contract by the Expiry Date;
[bookmark: _DV_M173]1.3.7	any reference to any enactment, order, regulation, instrument, code, standard or other similar instrument (including any EU instrument) shall be construed as a reference to the enactment, order, regulation, instrument (including any EU instrument), code or standard as amended, supplemented, replaced, consolidated or re-enacted;
[bookmark: _DV_M174]1.3.8	the expression “person” means any individual, firm, body corporate, unincorporated association or partnership, government, state or agency of a state or joint venture and includes their successors and permitted assignees or transferees;
[bookmark: _DV_M175]1.3.9	headings in this Contract to any Clause, Schedule, Annex, Appendix or paragraph are for convenience of reference only and shall not affect the interpretation or construction of that Clause, Schedule, Annex, Appendix or paragraph;
[bookmark: _DV_M176]1.3.10	any phrase introduced by the words, "including", “includes” “in particular”, “for example” or similar shall be construed as illustrative and without limitation to the generality of the related general words;
[bookmark: _DV_M177]1.3.11	any obligation not to do anything shall include an obligation not to suffer, permit or cause that thing to be done;
[bookmark: _DV_M178]1.3.12	a reference to GBP or £, shall mean pounds sterling;
1.3.13	the words "day" and "month" mean calendar day and calendar month unless otherwise stated;
[bookmark: _DV_M179]1.3.14	references to any Standard Conditions, JSPs, DEFCONs, DEFSTANS and DEFFORMs are references to the relevant Standard Condition, JSP, DEFCON, DEFSTAN and DEFFORM, as the case may be, as amended or replaced from time to time;
[bookmark: _DV_M180]1.3.15	the phrase "reasonable endeavours" shall be taken to mean "an obligation to do whatever could reasonably be done in the circumstances to fulfil the obligation concerned by:
[bookmark: _DV_M181]1.3.15.1	a responsible and reasonably funded Contractor acting in accordance with Good Industry Practice (in the case of the Contractor); or 
[bookmark: _DV_M182]1.3.15.2	a responsible customer receiving the Services (in the case of the Authority);
[bookmark: _DV_M183]1.3.16	any references to time shall be London local time, unless otherwise stated;
[bookmark: _DV_M184]1.3.17	any decision, act, or thing which the Authority is required or authorised to take or do under this Contract may be taken or done only by any person authorised, either generally or specifically, by the Authority to take or do that decision, act, or thing on behalf of the Authority; and
[bookmark: _DV_M185]1.3.18	unless excluded within the terms of this Contract or where otherwise required by Law:
[bookmark: _DV_M186]1.3.18.1	references to submission of documents in writing shall include electronic submission; and
1.3.18.2	any requirement for a document to be signed or references to signatures shall be construed to include electronic signature, provided that a formal method of authentication as previously agreed between the Parties is employed and such agreed method is recorded in this Contract.
1.4	This Contract has been entered into by the Parties and it is agreed that no provision in this Contract was construed adversely to a Party solely on grounds that such Party was responsible for the review and agreement to the provisions of the Contract.
[bookmark: _Toc247112610][bookmark: _Ref246422318][bookmark: _Toc246759380][bookmark: _Toc246839081][bookmark: _Toc247375532][bookmark: _Toc247375730][bookmark: _Toc247375928][bookmark: _Toc247376095][bookmark: _Toc247424083]2	Contract Commencement, Duration and Expiry {TC2}
2.1 [bookmark: _DV_M228][bookmark: _DV_C464][bookmark: _DV_M229]This Contract shall commence on the Effective Date of this Contract and, subject to Clause 73 (Continuing Obligations), shall terminate on the earlier of:
2.1.1 [bookmark: _DV_M230]the Expiry Date; and
2.1.2 [bookmark: _DV_M231]the Termination Date.
2.2 [bookmark: _DV_M232][bookmark: _Ref247337402]The Authority may extend this Contract or any part of this Contract by extending the Expiry Date (as at the Contract Award Date) by:
2.2.1 [bookmark: _DV_M234]giving at least sixty (60) Business Days’ Notice to the Contractor in the case of the first extension to the Expiry Date and at least twenty (20) Business Days’ Notice to the Contractor in the case of any subsequent extensions to the Expiry Date; or
2.2.2 [bookmark: _DV_M235][bookmark: _DV_C473]issuing a Change Notice under the Change Procedure.
provided that the Expiry Date shall not be extended beyond two (2) years of the Expiry Date as at Contract Award, such extension to be of either one (1) or two (2) years in duration.
3 [bookmark: _Toc247112607][bookmark: _Toc246759377][bookmark: _Toc246839078][bookmark: _Toc247375530][bookmark: _Toc247375728][bookmark: _Toc247375926][bookmark: _Toc247376093][bookmark: _Toc247424081]Project Documents and Precedence {TC3}
3.1 [bookmark: _DV_M192][bookmark: _Ref246422052]In the event of any discrepancy, inconsistency or divergence arising between the provisions of this Contract and the Schedules or between the Schedules, then such discrepancy, inconsistency or divergence shall, subject as expressly provided in this Contract, be resolved according to the following descending order of priority:

3.1.1	Clauses 1 to 86 (inclusive), Schedule 1 (Definitions and Acronyms) and Schedule 2 comprising Annexes A to F inclusive (Statement of Requirement) and DEFCONs listed in Schedule 3 (Codes, Standard, DEFCONs and Defence Policies);

3.1.2	Schedule 6 (Performance Measurement), Schedule 8 (Pricing and Payment Incentivisation Mechanism), Schedule 9 (Financial Model) and Schedule 17 (Mobilisation and Migration); 

3.1.3	any supporting Management Plans within Schedule 14 (Management Plans) and all other Schedules, other than Schedule 6 (Performance Management), Schedule 8 (Pricing and Payment Mechanism), Schedule 9 (Financial Model) and Schedule 17 (Mobilisation and Migration;
3.1.4	any other document referred to in this Contract.
3.2 [bookmark: _DV_M199][bookmark: _Ref246422056]If there is any discrepancy, inconsistency or divergence between any diagram and text, the text shall take precedence.
3.3 [bookmark: _DV_M200][bookmark: _Ref246422059]If there is any discrepancy, inconsistency or divergence between the provisions of this Contract and the provisions of any document referred to in this Contract (including any other document referred to in that or any subsequent document) the provisions of this Contract shall prevail.
3.4 [bookmark: _DV_M201][bookmark: _DV_M202]If a Party becomes aware of any discrepancy, inconsistency or divergence within or between any of the documents referred to in Clauses 3.1, 3.2 and/or 3.3 (Project Documents and Precedence) such Party’s representative shall Notify the other Party’s representative forthwith and the Parties shall seek to resolve such discrepancy, inconsistency or divergence or the matter shall be resolved in accordance with Clause 82 (Dispute Resolution).
3.5 [bookmark: _DV_M188][bookmark: _DV_M189]On or prior to execution of this Contract the Contractor shall deliver to the Authority the documents referred to in Paragraph 1 of Schedule 15 (Ancillary Documents),with the exception of:
3.5.1 Licence to Occupy documentation, referred to in Paragraph 1.9 to Schedule 15, which shall be delivered to the Authority no later thann 5 business days prior to the licence effective date (subject to the Authority complying with any Authority Dependancy relevant to such delivery).  
3.6 On or prior to execution of this Contract, the Authority shall deliver to the Contractor the documents referred to in Paragraph 2 of Schedule 15 (Ancillary Documents). 
3.7 This Contract shall not become effective until the following conditions have been satisfied:
3.7.1 The Contractor enters into a Parent Company Guarantee in the form set out in in Annex A of Schedule 15 (Ancillary Documents).
3.8	For the avoidance of doubt, the Contractor agrees to enter into a Parent 	Company Guarantee in a form to be agreed between the Parties in order for 	the Contractor to guarantee its obligations under the Admissions Agreement 	which shall be separate and distinct from the Parent Company Guarantee 	referred to in clause 3.7.1 above. 
4 [bookmark: _DV_M227][bookmark: _Toc247112612][bookmark: _Ref246506196][bookmark: _Toc246759383][bookmark: _Toc246839083][bookmark: _Toc247375534][bookmark: _Toc247375732][bookmark: _Toc247375930][bookmark: _Toc247376097][bookmark: _Toc247424085]Relevant Consents {TC4}
4.1 [bookmark: _DV_M251][bookmark: _DV_M252]The Contractor shall: 
4.1.1 [bookmark: _DV_M253][bookmark: _Ref246422601]at its own expense obtain and maintain all Relevant Consents which may be required for the provision of the Services, including the entering into of any legally binding agreements necessary for the grant of the Relevant Consents;
4.1.2 [bookmark: _DV_M254][bookmark: _DV_M255]at its own expense use all reasonable endeavours to assist the Authority to obtain all Relevant Consents that, as a matter of law, only the Authority is eligible to obtain; 
4.1.3 [bookmark: _DV_M256][bookmark: _DV_M257]be responsible for implementing each Relevant Consent (save to the extent that only the Authority is, as a matter of law, able to implement the whole or the relevant part of such Relevant Consent) within the period of its validity in accordance with its terms and relevant Law; 
4.1.4 provide free of charge to the Authority a copy of:
4.1.4.1 [bookmark: _DV_M258]any application for a Relevant Consent or any variation, relaxation or waiver (with a copy of all accompanying drawings and other documents);
4.1.4.2 [bookmark: _DV_M259]any Relevant Consent; and 
4.1.4.3 [bookmark: _DV_M260][bookmark: _DV_M261]any legally binding agreement entered in to for the purposes of obtaining a Relevant Consent;
4.1.5 [bookmark: _DV_M262]comply with the conditions attached to any Relevant Consents and the terms of any associated legally binding agreement and procure that no such Relevant Consent or associated legally binding agreement is breached by it or any Contractor Related Party; and
4.1.6 [bookmark: _DV_M263]use all reasonable endeavours to preserve the Relevant Consents, and procure, where it is able to do so, that such Relevant Consents are not revoked or quashed and that all Relevant Consents continue in full force and effect for such time as is necessary for the Contractor to provide the Services.
4.2 [bookmark: _DV_M264]The Contractor shall not apply for or agree to any change, relaxation or waiver of any Relevant Consent or of any condition attached to any Relevant Consent, without first obtaining the prior written consent of the Authority, such consent not to be unreasonably withheld or delayed.
4.3 [bookmark: _DV_M265]References in this Contract to Relevant Consents shall be construed as referring to the Relevant Consents as from time to time varied, relaxed or waived.
4.4 [bookmark: _DV_M266][bookmark: _DV_M267]The Contractor shall indemnify and keep indemnified the Authority against all losses, claims, damages, liabilities, costs and expenses (including reasonable legal costs) incurred by the Authority in respect of any breach of Clause 4 (Relevant Consents) by the Contractor and/or any act or omission of any Subcontractor that results in such breach.
4.5 [bookmark: _DV_M268]The Authority shall, at its own expense and at the appropriate time, obtain all Relevant Consents that, as a matter of law, only the Authority is eligible to obtain. For the avoidance of doubt, the Authority agrees to act as the Importer of Record in respect of the import entry of those New Fleet which are being imported from the United States (as detailed in the Vehicles Management and Procurement Plan Annex P Schedule 14 (Management Plan)).
5 Parties’ Representatives {TC5}
Contractor's Representatives
5.1 The Contractor shall appoint the Contractor's Representatives in connection with the provision of the Services and generally in connection with this Contract as detailed in Schedule 5 (Governance and Contract Management).
Authority of Contractor's Representatives
5.2 The Contractor's Representatives shall have full authority to act on behalf of the Contractor for all purposes of this Contract to the extent set out in Annex A to Schedule 5 (Governance and Contract Management). Unless Notified in writing before such act or instruction, the Authority and the Authority's Representatives shall be entitled to treat any act of the Contractor's Representatives which is authorised by this Contract as being expressly authorised by the Contractor and the Authority and the Authority's Representatives shall not be required to determine whether authority has in fact been given.
5.3 The Contractor shall ensure that the Contractor's Representatives act in accordance with the Contractor's Representative’s powers and functions in this Contract.
Change in Contractor's Representatives
5.4 In advance of the proposed change occurring, the Contractor may propose by way of Notice a change in the identity of the Contractor's Representative or that more than one (1) Contractor's Representative will be appointed (provided that if more than one (1) Contractor's Representative is proposed, the Contractor shall provide written confirmation to the Authority's Representative of the extent of each person's authority). This clause 5.4 shall be without prejudice to the provisions of paragraph 7.1 of Schedule 5 (Governance and Contract Management).
Contractor Related Parties
5.5 [bookmark: _DV_M270]The Contractor shall be responsible and liable for the acts and omissions of the Contractor Related Parties as if they were the acts and omissions of the Contractor. 
Authority's Representatives
5.6 The Authority shall appoint the Authority's Representatives in connection with this Contract, the Authority’s Representatives are detailed in Schedule 5 (Governance and Contract Management).
Authority of Authority's Representatives
5.7 The Authority’s Representatives shall have full authority to act on behalf of the Authority for all purposes of this Contract to the extent set out in Annex A to Schedule 5 (Governance and Contract Management). Unless Notified in writing before such act or instruction, the Contractor and the Contractor's Representative shall be entitled to treat any act of the Authority's Representative which is authorised by this Contract as being expressly authorised by the Authority and the Contractor and the Contractor's Representative shall not be required to determine whether authority has in fact been given.
Change in Authority's Representatives
5.8 The Authority may propose by way of Notice a change in the identity of the Authority's Representatives or that additional Authority's Representatives are appointed (provided that if more than two (2) Authority's Representatives are proposed, the Authority shall provide written confirmation to the Contractor of the extent of each person's authority).
Notices to Representatives
5.9 Subject to Clause 10 (Notices), any Notice, information, instructions or communication given to:
5.9.1 the Contractor's Representative shall be deemed to have been given to the Contractor; and
5.9.2 the Authority's Representative shall be deemed to have been given to the Authority.
5.10 The Authority shall not be responsible for any Notice, communication or other purported instruction given by a person alleging to act for and on behalf of the Authority unless such person is the Authority's Representative. Accordingly, the Contractor shall not be entitled to rely on any such Notice, communication or purported instruction and shall not do so or claim relief, additional time, losses, expenses, damages, costs or other liabilities should the Contractor act on or fail to act on it.
[bookmark: _DV_M190][bookmark: _Toc247112692][bookmark: _Ref246673187][bookmark: _Toc246759463][bookmark: _Toc246839151][bookmark: _Toc247375607][bookmark: _Toc247375805][bookmark: _Toc247376003][bookmark: _Toc247376171][bookmark: _Toc247424158]PART 2 – GENERAL PROVISIONS
6 [bookmark: _DV_M1419]Novation by the Authority to an Alternative Government Body {TC6}
6.1 [bookmark: _DV_M1420][bookmark: _DV_C2564][bookmark: _DV_M1421][bookmark: _DV_M1422]The rights and obligations of the Authority under this Contract shall not be assigned, novated or otherwise transferred (whether by virtue of any Law or any scheme pursuant to any Law or otherwise) other than in respect of the whole of this Contract to any person and other than to any public body (being a single entity) acquiring the whole of this Contract and having the legal capacity, power and authority to become a party to and to perform the obligations of the Authority under this Contract, being:
6.1.1 [bookmark: _DV_M1423]a Minister of the Crown pursuant to an order under the Ministers of the Crown Act 1975; or
6.1.2 [bookmark: _DV_M1424][bookmark: _Toc247112693][bookmark: _Toc246759464][bookmark: _Ref246814588][bookmark: _Toc246839152][bookmark: _Toc247375608][bookmark: _Toc247375806][bookmark: _Toc247376004][bookmark: _Toc247376172][bookmark: _Toc247424159]any other public body whose obligations under this Contract are unconditionally and irrevocably guaranteed (in a form reasonably acceptable to the Contractor) by the Authority or a Minister of the Crown having the legal capacity, power and authority to perform the obligations under the guarantee and the obligations of the Authority under this Contract and having same or better financial standing as the Authority at the time of the assignment, novation or transfer. 
7 [bookmark: _DV_M1425]Transfer of Contract {TC7}
7.1 [bookmark: _DV_M1426][bookmark: _DV_M1427][bookmark: _Ref246670240][bookmark: _Toc247112694][bookmark: _Toc246759465][bookmark: _Ref246814564][bookmark: _Toc246839153][bookmark: _Toc247375609][bookmark: _Toc247375807][bookmark: _Toc247376005][bookmark: _Toc247376173][bookmark: _Toc247424160]Subject to Clause 6 (Novation by the Authority to an Alternative Government Body), neither Party shall give, bargain, sell, assign, or otherwise dispose of this Contract or any part thereof, or the benefit or advantage of this Contract or any part thereof, without the prior consent in writing of the other Party.
8 [bookmark: _DV_M1428][bookmark: _DV_M1429][bookmark: _Ref246669560]Change of Control {TC8}
8.1	The Contractor shall:
8.1.1	Notify the Authority within five (5) Business Days of any Change of Control of the Contractor, the Parent Company and/or any Key Subcontractor or
8.1.2	Notify the Authority as soon as reasonably practicable and in any event no later than five (5) Business Days, where in the reasonable opinion of the Contractor, the Change of Control of the Contractor, the Parent Company and/or any Key Subcontractor is likely to place at risk or adversely affect national security or the threat of criminal activity, the operations or reputation or good-standing of the Authority; and/or the continued provision of the Services, 
[bookmark: _DV_M1430][bookmark: _DV_M1431]unless, (in either case), such Notification is unlawful or is in breach of either any pre-existing non-disclosure agreement or any regulations governing the conduct of the Contractor, the Parent Company and/or any Key Subcontractor in the UK or other jurisdictions where the Contractor, the Parent Company and/or any Key Subcontractor may be subject to legal sanction arising from such Notification. 
[bookmark: _DV_M1432]8.2	The Contractor shall copy such Notification to Mergers and Acquisitions Section,  Strategic Supplier Management Team, Poplar Level 1 #2119, Ministry of Defence, Abbey Wood, Bristol BS34 8JH.
[bookmark: _DV_C2576][bookmark: _DV_M1433][bookmark: _DV_M1434]8.3	Compliance by the Contractor with Clause 8.1 (Change of Control) shall not prejudice the existing rights of either Party under this Contract, nor create or imply any additional rights of either Party.
[bookmark: _DV_M1436][bookmark: _DV_M1437]8.4	If at any time the Parent Company ceases to be the Parent Company of the Contractor, following a Change of Control of the Contractor or the Parent Company itself, the Contractor shall procure that a replacement Deed of Indemnity / Parent Company Guarantee substantially in the form set out in Schedule 15 (Ancillary Documents) is executed by the Contractor's new Parent Company together with, where the new Parent Company is incorporated outside of the United Kingdom, a legal opinion in the form specified in Schedule 15 (Ancillary Documents) from a legal adviser qualified to practice in the jurisdiction in which such Parent Company is established and has its own office.
9 [bookmark: _DV_M1438][bookmark: _DV_M1439]Corruption, Gifts and Payment of Commission {TC9}
9.1	The Contractor shall not do, and warrants that in entering the Contract it has not committed any Prohibited Act.  
9.2	If the Contractor, its employees, agents or any Subcontractor (or anyone acting on its behalf or any of its or their employees) does any of the Prohibited Acts or commits any offence under the Prevention of Corruption Acts 1889 -1916 or under sub sections 108 -109 of the Anti-Terrorism, Crime and Security Act 2001 before those Acts or sub sections are revoked, with or without the knowledge or authority of the Contractor in relation to this Contract or any other contract with the Crown, the Authority shall be entitled: 
9.2.1	to terminate the Contract and recover from the Contractor the amount of any loss resulting from the termination; 
9.2.2	to recover from the Contractor the amount or value of any such gift, consideration or commission; and 
9.2.3	to recover from the Contractor any other loss sustained in consequence of any breach of this Condition, where the Contract has not been terminated. 
9.3	In exercising its rights or remedies under this Condition, the Authority shall: 
9.3.1	act in a reasonable and proportionate manner having regard to such matters as the gravity of, and the identity of the person performing, the Prohibited Act; 
9.3.2	give all due consideration, where appropriate, to action other than termination of the Contract, including (without being limited to); 
9.3.2.1	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; 
9.3.2.2	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. 
9.4	Where the Contract has been terminated under Clause 9.2 of this Contract, the powers given by Clause 71 (Termination for Contractor Default) shall apply as if there had been a failure in delivery. 
9.5	Recovery action taken against any person in Her Majesty's service shall be without prejudice to any recovery action taken against the Contractor pursuant to this Condition. 
10 [bookmark: _Toc247112695][bookmark: _Ref246508387][bookmark: _Toc246759466][bookmark: _Toc246839154][bookmark: _Toc247375610][bookmark: _Toc247375808][bookmark: _Toc247376006][bookmark: _Toc247376174][bookmark: _Toc247424161][bookmark: _DV_M1441][bookmark: _Ref246767364]Notices {TC10}
10.1 [bookmark: _DV_M1442]All Notices, orders, or other forms of communication required to be given in writing under or in connection with this Contract shall: 
10.1.1 [bookmark: _DV_M1443][bookmark: _DV_M1444]be given in writing; 
10.1.2 [bookmark: _DV_M1445]be authenticated by signature or by such other method as agreed between the Parties; 
10.1.3 [bookmark: _DV_M1446]be marked for the attention of the appropriate department or officer; and
10.1.4 [bookmark: _DV_M1447]be marked in a prominent position with the relevant Contract number. 
10.2 [bookmark: _DV_M1448]Notices shall be delivered by: 
10.2.1 [bookmark: _DV_M1449]hand; 
10.2.2 first-class prepaid post (or airmail, in the case of Notices to or from overseas); or
10.2.3 [bookmark: _DV_M1450][bookmark: _DV_M1452]electronic mail, where such a means of communication has been agreed for the purposes of this Contract. 
10.3 [bookmark: _DV_M1453]Notices shall be deemed to have been received: 
10.3.1 [bookmark: _DV_M1454]if delivered by hand, on the day of delivery if it is the recipient's Business Day and otherwise on the first Business Day immediately following the day of delivery; 
10.3.2 [bookmark: _DV_M1455]if sent by first-class prepaid post (or airmail, if appropriate), on the third (3rd) Business Day (or on the tenth (10th) Business Day, in the case of airmail) after the day of posting; 
10.3.3 [bookmark: _DV_M1456]if sent by facsimile or other electronic means; 
10.3.3.1 [bookmark: _DV_M1457]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; 
10.3.3.2 [bookmark: _DV_M1458]if transmitted at any other time, at 09.00 on the first (1st) Business Day (recipient's time) following the completion of receipt by the sender of verification of the transmission from the receiving instrument. 
10.4 [bookmark: _DV_M1459][bookmark: _DV_M1460]The addresses (including electronic addresses) of each Party to which all Notices shall be sent are those specified in this Contract as set out in Annex A, Schedule 5 (Governance and Contract Management)’, or such other address as either Party may by written Notice specify to the other for the purpose of this Clause 10 (Notices). 
10.5 Where either Party request written confirmation of any communication which does not constitute a Notice such request shall not be unreasonably refused.
11 [bookmark: _DV_M1461][bookmark: _Toc247112703][bookmark: _Toc246759473][bookmark: _Toc246839162][bookmark: _Toc247375619][bookmark: _Toc247375817][bookmark: _Toc247376015][bookmark: _Toc247376183][bookmark: _Toc247424170]Severability {TC11}
11.1 [bookmark: _DV_M1502]Each provision of this Contract (including any one or more of the Clauses, Schedules or paragraphs or any part of one or more of those Clauses, Schedules or paragraphs) is severable and distinct from the others. The Parties intend that every such provision shall be and remain valid and enforceable to the fullest extent permitted by law. If any such provision is or at any time becomes to an extent invalid, illegal or unenforceable under any enactment or rule of law it shall to that extent be deemed not to form part of this Contract. The remaining provisions of this Contract shall continue in full force and effect and their validity, legality and enforceability shall not therefore be affected or impaired.
11.2 [bookmark: _DV_M1503]If a provision of this Contract is held to any extent to be invalid, the Parties shall as soon as reasonably practicable commence good faith negotiations to remedy that invalidity whilst ensuring that the balance of risks and rewards in this Contract is maintained to the extent reasonably possible.
12 [bookmark: _DV_M1440][bookmark: _Toc247112706][bookmark: _Ref246674569][bookmark: _Toc246759476][bookmark: _Toc246839165][bookmark: _Toc247375622][bookmark: _Toc247375820][bookmark: _Toc247376018][bookmark: _Toc247376186][bookmark: _Toc247424173]Law (English) {TC12}
12.1 [bookmark: _DV_M1520]This Contract and any non-contractual obligations arising from or connected with it shall be governed by English law and this Contract shall be construed in accordance with English law.
12.2 [bookmark: _DV_M1521][bookmark: _DV_M1522]Subject to and without prejudice to Clause 82 (Dispute Resolution), each Party hereby irrevocably 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 this Contract or breach thereof.
12.3 [bookmark: _DV_M1523][bookmark: _DV_M1524]Other jurisdictions may apply solely for the purpose of giving effect to this Clause 12 (Law (English)) and for the enforcement of any judgement, order or award given under English jurisdiction.
13 Change in Law and Changes in Codes, Standards, DEFCONs or Defence Policies {TC13}
13.1 If a change in Law occurs or will occur during the Contract Period the Contractor shall Notify the Authority of any changes which are required to the terms of this Contract to comply with the change in Law. Such changes shall be implemented in accordance with the Change Procedure provided that the Contractor shall neither be relieved of its obligations to supply the Services in accordance with the terms of this Contract nor be entitled to an increase in the Charges as a result of a General Change in Law.
13.2 If a Specific Change in Law occurs or will occur during the Contract Period  or there is a change to the Codes, Standards, DEFCONs or Defence Policies (as set out in Schedule 3), the Contractor shall Notify the Authority of the likely effects of such  changes, including:
13.2.1 whether any Change is required to the Services, the manner in which the Services are provided, the Charges or this Contract; and/or
13.2.2 in respect of changes to Codes, Standards, DEFCONs or Defence Policies only, whether any relief from compliance with the Contractor’s obligations is required, including any obligations in respect of Milestones and / or Performance Levels at any time,
in each case the Notice shall set out in detail the evidence of the likely effects of the  change in order to reasonably satisfy the Authority.
13.3 As soon as practicable after any Notification in accordance with Clause 13.2, the Parties shall discuss and agree the matters referred to in Clause 13.2 and any ways in which the Contractor can mitigate the effect of the Specific Change in Law or changes in Codes, Standards, DEFCONs or Defence Policies, as the case may be, including 
13.3.1 providing evidence that the Contractor has minimised any increase in costs or maximised any reduction in cost, including in respect of the cost of its Subcontractors; 
13.3.2 demonstrating that the Specific Change in Law or changes in Codes, Standards, DEFCONs or Defence Policies, as the case may be, had been taken into account by the Contractor before it occurred;
13.3.3 giving evidence as to how the Specific Change in Law or changes in Codes, Standards, DEFCONs or Defence Policies, as the case may be, has affected the cost of providing the Services; and 
13.3.4 demonstrating that any expenditure that has been avoided has been taken into account in amending the Charges.
13.4	Not Used
13.5	Any increase or decrease in the Charges or relief from the Contractor’s obligations agreed by the Parties pursuant to Clause 13.3 shall be implemented in accordance with the Change Procedure as detailed in Schedule 10 (Change Procedure) (in order to achieve the principles of VfM for the Authority) and for the avoidance of doubt the Authority shall bear the cost of the impact of a Specific Change in Law or changes in Codes, Standards, DEFCONs or Defence Policies and, if applicable, the Authority shall benefit from any reduction in the Charges arising as a result of such Change. For the avoidance of doubt, where there will be a change in Codes, Standards, DEFCONs or Defence Policies, the Authority shall have the discretion to waive the requirement for the Contractor to comply with such change whereby the Contractor will be required to continue to comply with the previous version of the Codes, Standards, DEFCONS or Defence Policies, before the change comes about.
14 [bookmark: _DV_M1462][bookmark: _DV_C2606]Conflict of Interest {TC14}
14.1 [bookmark: _DV_M1463][bookmark: _DV_M1464][bookmark: _Ref246673711]The Contractor shall ensure that no conflict of interest arises between its provision of the Services and any other matter in which it may be interested whether directly or indirectly.
14.2 If the Contractor becomes aware of any conflict of interest (whether such existed before the date of this Contract or afterwards) it shall immediately notify the Authority of the conflict of interest and provide full details of the conflict of interest together with any additional information which the Authority may require in connection with such matter.
14.3 [bookmark: _DV_M1465][bookmark: _Ref246673746][bookmark: _DV_M1466][bookmark: _DV_M1467]If the Authority reasonably considers that the conflict of interest notified to it under Clause 14 (Conflict of Interest) is capable of being avoided or removed, the Authority may require the Contractor to take such steps as are necessary to avoid or, as the case may be, remove such conflict of interest in accordance with Schedule 5 (Governance and Contract Management).
14.4 If the Authority considers the conflict of interest is unavoidable and removal of the conflict of interest requires termination and/or partial termination then such termination or partial termination shall be in accordance with Clause 71  (Termination for Contractor Default) and Schedule 23 (Exit Management). 
15 [bookmark: _DV_M1468][bookmark: _Toc247112697][bookmark: _Toc246759468][bookmark: _Toc246839156][bookmark: _Toc247375612][bookmark: _Toc247375810][bookmark: _Toc247376008][bookmark: _Toc247376176][bookmark: _Toc247424163]Other Contracts with the Authority {TC15}
15.1 [bookmark: _DV_M1469]If the Contractor has entered or shall enter into any other contract with the Crown relating in any way to the subject matter of this Contract, then no breach by the Crown of that other contract nor any other act or omission nor any written or oral statement nor any representation whatsoever of or by the Crown its servants or agents or other Contractors relating to or connected with any other contracts as aforesaid shall, regardless of any negligence on its part or their part:
15.1.1 [bookmark: _DV_M1470]give the Contractor any right under this Contract to an extension of time or additional payment or damages or any other relief or remedy whatsoever against the Authority;
15.1.2 [bookmark: _DV_M1471]affect, modify, reduce or extinguish either the obligations of the Contractor or the rights or remedies of the Authority under this Contract; or
15.1.3 [bookmark: _DV_M1472]be taken to amend, add to, delete, or waive any term or condition of this Contract.
16 [bookmark: _DV_M1473][bookmark: _Toc247112698][bookmark: _Ref222298962][bookmark: _Toc223525801][bookmark: _Toc246839157][bookmark: _Toc247375613][bookmark: _Toc247375811][bookmark: _Toc247376009][bookmark: _Toc247376177][bookmark: _Toc247424164][bookmark: _Toc246759469]Interdependent Contracts {TC16}
16.1 [bookmark: _DV_M1474][bookmark: _DV_M1475][bookmark: _DV_M1476][bookmark: _DV_M1477][bookmark: _DV_M1478]If, as a result of any default, negligence and/or breach by the Contractor or any Contractor Related Party of any of its or their obligations under or pursuant to any contracts with the Authority, the Authority is unable to comply with any or all of its obligations under Schedule 4 (Authority Dependencies) then, notwithstanding any other provision of this Contract:
16.1.1 [bookmark: _DV_M1479]such failure by the Authority to comply with those obligations shall not be treated as a Dependency Failure for the purposes of this Contract provided that the Authority has used its reasonable endeavours to mitigate such failure; and
16.1.2 the Contractor shall not be entitled to any relief and/or compensation of whatever nature (including any adjustment to the Charges) and howsoever arising in respect of such failure by the Authority to comply.
17 [bookmark: _DV_M1480][bookmark: _Toc247112699][bookmark: _Toc246839158][bookmark: _Toc247375614][bookmark: _Toc247375812][bookmark: _Toc247376010][bookmark: _Toc247376178][bookmark: _Toc247424165]General Further Assurance {TC17}
17.1 [bookmark: _DV_M1481]Each Party agrees to do all further acts to execute and deliver all instruments as shall be necessary or expedient for the carrying out of the provisions of this Contract.
18 [bookmark: _DV_M1482][bookmark: _Toc247112700][bookmark: _Toc246759470][bookmark: _Toc246839159][bookmark: _Toc247375615][bookmark: _Toc247375813][bookmark: _Toc247376011][bookmark: _Toc247376179][bookmark: _Toc247424166]Waivers {TC18}
18.1 No waiver by either Party of any breach of this Contract by the other in the performance of any of the provisions of this Contract shall operate or be construed as a waiver of any other or further breach of this Contract whether of a like or different character.
18.2 [bookmark: _DV_M1484]Subject to Clause 5.2 and 5.7 no failure or delay in the exercise or non-exercise by either Party of any of its rights or remedies under or in connection with this Contract nor anything said, done or written by any person, or anything omitted to be said, done or written by any person including any servant or agent of either Party, shall in any way affect the rights of that Party, modify, affect, reduce or extinguish the obligations and liabilities of the other Party under this Contract, or be deemed to be a waiver or release of any of the rights or remedies of the relevant Party.
18.3 [bookmark: _DV_M1485]No single or partial exercise of any right or remedy under this Contract shall prevent any further exercise of the right or remedy or the exercise of any other right or remedy.
18.4 [bookmark: _DV_M1486]Where in this Contract any obligation of a Party is to be performed within a specified time limit that obligation shall be deemed to continue after that time limit if the Party fails to comply with that obligation within the time limit without detriment to the other Party’s rights, powers, privileges, entitlements or remedies in respect of such failure to comply.
18.5 [bookmark: _DV_M1487]Any waiver or release of any right or remedy of either Party shall be specifically granted in writing signed by the Authority's Representative, or his authorised representative (for the Authority) or an authorised representative (for the Contractor) granting it, and shall:
18.5.1 [bookmark: _DV_M1488]be confined to the specific circumstances in which it is given;
18.5.2 [bookmark: _DV_M1489]not affect any other enforcement of the same or any other right; and
18.5.3 [bookmark: _DV_M1490](unless it is expressed to be irrevocable) be revocable at any time in writing.
18.6 Nothing in this Contract, and no act or omission by or on behalf of the Authority (including any acceptance, approval or consent by the Authority and any failure to comment, reject or object), shall imply that the Authority makes any admission, concession, representation or warranty of whatsoever nature as to the value, design, construction, maintenance, operation or fitness for use of any of the Services or any part of them, or shall be deemed to prejudice or impair the Authority’s rights in any way.
19 [bookmark: _DV_M1483][bookmark: _DV_M1491][bookmark: _Toc247112701][bookmark: _Toc246759471][bookmark: _Toc246839160][bookmark: _Toc247375616][bookmark: _Toc247375814][bookmark: _Toc247376012][bookmark: _Toc247376180][bookmark: _Toc247424167]Entire Agreement {TC19}
19.1 [bookmark: _DV_M1492]This Contract constitutes the entire agreement between the Parties relating to the subject matter of this Contract. This Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this Clause shall not exclude liability in respect of any fraudulent misrepresentation.
19.2 Clause 19.1 (Entire Agreement) shall not apply to any statement, representation or warranty made fraudulently, or to any provisions of the Contract which was induced by fraud.
20 [bookmark: _DV_M1493][bookmark: _Toc247112702][bookmark: _Toc246759472][bookmark: _Toc246839161][bookmark: _Toc247375617][bookmark: _Toc247375815][bookmark: _Toc247376013][bookmark: _Toc247376181][bookmark: _Toc247424168]Independent Contractor {TC20}
[bookmark: _DV_M1494]No Delegation
20.1 [bookmark: _DV_M1495]For the avoidance of doubt, no provision of this Contract shall be construed as a delegation by the Authority of any of its statutory authority to the Contractor.
[bookmark: _DV_M1496]No Partnership, Agency, Crown Immunity
20.2 [bookmark: _DV_M1497]Nothing in this Contract or otherwise shall be held, implied or deemed to constitute a partnership, joint venture, or other association between the Parties.
20.3 [bookmark: _DV_M1498]Save as otherwise expressly provided in this Contract, the Contractor shall not be or be deemed to be an agent of the Authority and the Contractor shall not hold itself out as having authority or power to bind the Authority in any way.
20.4 [bookmark: _DV_M1499][bookmark: _DV_M1500][bookmark: _DV_C2643]For the avoidance of doubt the Contractor shall not have the benefit of any Crown immunity and, unless otherwise agreed by the Authority, shall apply for and obtain all Relevant Consents which the Contractor would otherwise be obliged to obtain under any Law on the basis that the Contractor does not have the benefit of any Crown immunity.
21 [bookmark: _DV_C2645]Non-Exclusivity {TC21}
21.1 [bookmark: _DV_C2647]The Contractor agrees that its relationship with the Authority is not exclusive and that the Authority may:
21.1.1 [bookmark: _DV_C2649]itself perform any services similar to any part of the Services; and/or
21.1.2 contract with any Third Party to perform any services similar to any part of the Services.
[bookmark: _DV_M1501]PART 3 – PROVISION OF SERVICE
22	Mobilisation, Migration and Transformation {TC22}
[bookmark: _DV_M281][bookmark: _DV_M282][bookmark: _DV_M283]22.1	The Parties shall comply with their respective obligations set out in Schedule 17 (Mobilisation, Migration and Transformation).
22.2	The Contractor shall in accordance with Schedule 17 (Mobilisation, Migration and Transformation):
[bookmark: _DV_M284][bookmark: _DV_M285]	22.2.1	 ensure that each Milestone is Achieved;
[bookmark: _DV_M286][bookmark: _DV_M287]	22.2.2	provide the information that the Authority will require to deliver to the ITEAP for the relevant Milestone so that the Full Operating Capability Date is achieved; and
	22.2.3	deliver Transformation in accordance with the MMT Plan. 
[bookmark: _DV_M288][bookmark: _DV_M289][bookmark: _Ref246480228]22.3	If the Authority is not satisfied that 
[bookmark: _DV_M290][bookmark: _DV_M291]	(a)	the Contractor is able to Achieve each Milestone or 
	(b)	the Contractor is able to meet the Milestone Achievement Criteria for any Milestones; or 
[bookmark: _DV_M292][bookmark: _DV_M293]	(c)	the Authority ITEAP confirms the achievement of the Full 	Operating Capability Date (due to the Contractor not Achieving or being able to Achieve a Milestone or that the Contractor is unable to meet the Milestone Achievement Criteria); or
	(d)	the Contractor is able to achieve the Benefits Realisation Date,
[bookmark: _DV_C546][bookmark: _DV_M294][bookmark: _DV_M295]	in accordance with the programme set out in Schedule 17 (Mobilisation, Migration and 	Transformation), the Authority may, without prejudice to any other remedy available, exercise and subsequently at its entire discretion re-exercise any or all of the following rights:
[bookmark: _DV_C549][bookmark: _DV_M296][bookmark: _DV_C551][bookmark: _DV_M297][bookmark: _DV_M298]22.3.1	to postpone the Full Operating Capability Date or the Benefits Realisation Date to such other day as the Authority and the Contractor may agree or the Authority may otherwise determine;
[bookmark: _DV_M299][bookmark: _DV_C555][bookmark: _DV_M300][bookmark: _DV_M301]22.3.2	to authorise a Full Operating Capability Date or the Benefits Realisation Date in respect of those elements of the Services which the Authority is satisfied that the Contractor is ready to assume full responsibility;
[bookmark: _DV_C558][bookmark: _DV_M302][bookmark: _DV_C560][bookmark: _DV_M303][bookmark: _DV_C561]22.3.3	to postpone the Full Operating Capability Date or the Benefits Realisation Date in respect of those elements of the Services which the Authority is not satisfied that the Contractor is ready to assume full responsibility to such other day as the Authority and the Contractor may agree or the Authority may otherwise determine.
[bookmark: _DV_M304][bookmark: _DV_C562][bookmark: _DV_C563][bookmark: _DV_M305][bookmark: _DV_C564]22.4	Where the Authority exercises or re-exercises its rights under Clause 22.3 (Mobilisation and Migration), the exercising or re-exercising of such rights shall be without prejudice to any other remedy available and subject to the Contractor putting right to the satisfaction of the Authority and within the timescale agreed or otherwise laid down by the Authority the deficiencies of which the Authority has given due Notice.
[bookmark: _DV_M306]22.5	Where in exercising or re-exercising any of its rights under this Clause the Authority incurs additional costs (such costs as set out in sub-clause 68.2.1) then, without prejudice to any other remedy available, the Authority shall have the right to recover from the Contractor such additional costs.
23	Quality Assurance {TC23}

23.1	The Contractor shall submit the Quality Plan as defined in Allied Quality Assurance Publications (AQAP) 2105 to the Authority in accordance with the Contract. 

23.2	The Quality Plan is as set out in Schedule 14 (Management Plans) and the Contractor shall be solely responsible for the accuracy, suitability and applicability of the Quality Plan.

23.3	The Quality Plan shall be reviewed on an annual basis.
24	Provision of Service {TC24}
[bookmark: _DV_M310]24.1	Subject to, and in accordance with this Contract, the Contractor shall perform its duties under this Contract at its own cost and risk without recourse to the Authority except as otherwise expressly provided in this Contract.
24.2	The Contractor shall at its own cost be solely responsible for procuring that the Services are at all times performed in accordance with Good Industry Practice and:
24.2.1 [bookmark: _DV_M311][bookmark: _Ref246481501][bookmark: _DV_M312][bookmark: _DV_M313]	in accordance with Schedule 2 comprising Annexes A to F inclusive (Statement of Requirement);
24.2.2 	insofar as they relate to the ICT, in accordance with Schedule 11 (Information Management);
24.2.3 [bookmark: _DV_M314]in accordance with all Laws in force at the time the Service was performed;
24.2.4 [bookmark: _DV_M315][bookmark: _DV_M316][bookmark: _DV_M317]in accordance with Schedule 3 (Codes, Standards, DEFCONS and Defence Policies);
24.2.5 [bookmark: _DV_M318]in accordance with all Relevant Consents;
24.2.6 [bookmark: _DV_M319]NOT USED;
24.2.7 [bookmark: _DV_M320][bookmark: _DV_M321]in accordance with the Management Plans;
24.2.8 [bookmark: _DV_M322]in accordance with the deliverable Quality Plan in an economic, efficient and effective manner; 
24.2.9 [bookmark: _DV_M323]in a manner that is not injurious to health and that does not cause a nuisance or damage to property or the environment save to the extent that such injury, nuisance or damage has been caused as a result of the Services being provided by the Contractor in accordance with the terms of the Contract and to the extent that the Contractor has discharged its contractual obligations;
24.2.10 [bookmark: _DV_M324]in such manner as not to detract from or damage the image and reputation of the Authority;
24.2.11 [bookmark: _DV_M325]so as not to impede the Authority in carrying out its functions or increase the cost to the Authority of carrying out its functions;
24.2.12 [bookmark: _DV_M326][bookmark: _Ref246481517]in accordance with all reasonable directions given to the Contractor by the Authority; and
24.2.13 [bookmark: _DV_C589]in accordance with all responsibilities of the Contractor in this Contract.
24.3 [bookmark: _DV_M328][bookmark: _DV_M329]The obligations in Clauses 24.2.1 to 24.2.13 (Provision of Service) are independent obligations. In particular but without limitation:
24.3.1 [bookmark: _DV_M330][bookmark: _DV_M332]the fact that the Contractor has complied with the Management Plans shall not be a defence to an allegation that the Contractor has not complied with Schedule 2 (Statement of Requirement); and
24.3.2 [bookmark: _DV_M333][bookmark: _DV_M334][bookmark: _DV_M335]the fact that the Contractor has complied with Schedule 2 (Statement of Requirement) shall not be a defence to an allegation that the Contractor has not complied with the Management Plans.
24.4 [bookmark: _DV_M336]The Contractor shall at all times act in good faith towards and co-operate fully with the Authority, its agents, representatives, contractors (including Outgoing and Follow-on Contractors) and utility providers.
[bookmark: _DV_M337]24.5	If the Contractor fails to provide the Services or comply with its obligations in accordance with this Contract, the Authority may, in addition to its other rights, require the Contractor to re-perform the Services and otherwise comply with its obligations under Clause 74 (Recovery Plan Process).
Authority Obligations
24.6	The Parties acknowledge that the Authority, and not the Contractor, is:
(a)  the “responsible person” for all Government Establishments; and
(b) in control of all Government Establishments,
	for the purposes of The Regulatory Reform (Fire Safety) Order 2005.
24.7	Subject to, and in accordance with this Contract, the Authority shall perform its obligations under this Contract at its own cost and risk.
24.8	A breach by the Contractor of an obligation which is as a direct result of an Authority Breach shall not constitute a Contractor Default or a material breach of the Contract by the Contractor.
24.9	In no more than two (2) Business Days of becoming aware of an Authority Breach or as soon as reasonably practicable after the Contractor becomes aware that a Authority Breach is likely to occur, which will affect the Contractor’s ability to perform its obligations under the Contract, the Contractor will Notify the Authority setting out:
	24.9.1	the full details of the Authority Breach, including the date, the duration, 	the cause or likely cause;
	24.9.2	the impacts on the delivery of the Contract including those which affect 	the Contractor’s ability to provide the Services in accordance with the 	Contract, including where relevant, the likely impact on the 	Contractor’s Achievement of a Milestone, and/or the Achievement of 	any of the associated Milestone Achievement Criteria, and/or the 	Benefits Realisation Date;
	24.9.3	proposals on how to remedy or mitigate the impacts of an Authority 	Breach including full details of how to implement such proposals;
	24.9.4	no later than three (3) Business Days from the receipt of the Notice 	pursuant to paragraph 24.9 above, the Parties will refer the matter to 	the Change Procedure and in accordance with the Change of 	Provision procedure, Schedule 10 (Change Procedure) the Contractor 	shall issue a Change Request together with a Change Impact 	Assessment setting out how the Authority Breach could be addressed 	by the Authority or an alternative remedy by the Contractor where 	possible.
	24.9.5	the Authority shall not unreasonably withhold or delay the approval of 	the Change Request;
	24.9.6	the Contractor shall on the receipt of the Authority’s authorised 	Change Notice, implement the Change in accordance with the 	Contract;
	24.9.7	in the event the Authority rejects a Contractor Change Request and 	the Contractor disputes the Authority decision to reject the Change 	Request, the dispute shall be resolved in accordance with Schedule 	22 (Dispute Resolution Procedure.
25	Benchmarking, Market Testing and Value for Money Review {TC25}
[bookmark: _DV_M307][bookmark: _DV_M308]25.1	The purpose of a Value for Money (VfM) Review will be to establish whether the Services being provided continue to represent good VfM for the Authority. Such VfM Reviews are likely to include the benchmarking of a range of Services and the analysis of Service delivery against original final tender as set out in Annex D to Schedule 5 (Governance and Contract Management).
25.2	The Contractor shall develop and the Authority shall support proposals for Changes where implementation of the Changes would reduce risks, reduce costs or improve performance and that all Changes demonstrate value for money.
[bookmark: _DV_M338][bookmark: _Toc247112619][bookmark: _Toc246759390][bookmark: _Toc246839088][bookmark: _Toc247375541][bookmark: _Toc247375739][bookmark: _Toc247375937][bookmark: _Toc247376104][bookmark: _Toc247424092]26	Authority Dependencies {TC26}
[bookmark: _DV_M415][bookmark: _Ref246425963][bookmark: _DV_C714][bookmark: _DV_M416]26.1	The Authority shall perform (or procure the performance of) the Authority Dependencies on or by the relevant Dependency Start Date.
[bookmark: _DV_M417][bookmark: _Ref246500751][bookmark: _DV_C717][bookmark: _DV_M418][bookmark: _DV_C718][bookmark: _DV_M419][bookmark: _DV_M420][bookmark: _DV_C721][bookmark: _DV_M421][bookmark: _DV_C723][bookmark: _DV_M422][bookmark: _DV_M423]26.2	Where a Dependency Start Date for any Authority Dependency is not specified in Schedule 4 (Authority Dependencies), the Contractor shall serve a Dependency Request at least twenty (20) Business Days prior to the requested Dependency Start Date.
[bookmark: _DV_C726][bookmark: _DV_M424][bookmark: _DV_C728][bookmark: _DV_M425][bookmark: _DV_C730][bookmark: _DV_M426][bookmark: _DV_C731][bookmark: _DV_M427][bookmark: _DV_C733][bookmark: _DV_M428][bookmark: _DV_M429]26.3	Following receipt of the Dependency Request, the Authority shall, within five (5) Business Days of receipt of such Dependency Request, stipulate in writing to the Contractor the date on or by which the Authority (acting reasonably) shall carry out (or procure the carrying out of) such Authority Dependency, whereupon the date stipulated by the Authority shall constitute the Dependency Start Date and such date shall be added to the list of the list of Authority Dependencies set out in Schedule 4 (Authority Dependencies).
[bookmark: _DV_C736][bookmark: _DV_M430][bookmark: _DV_C738][bookmark: _DV_M431]26.4	If the Contractor declines to accept the date stipulated by the Authority in its response to the Dependency Request or the Authority declines to accept the Dependency Request as relating to an Authority Dependency to which the Contractor is entitled, the matter shall be referred to the Dispute Resolution Procedure.
26.5	Any date for such taking, performance, provision or making available of an Authority Dependency shall be amended by the Parties in the event that performance of the relevant Services is delayed and, in the absence of agreement between the Parties, such date shall be determined in accordance with the Dispute Resolution Procedure.
[bookmark: _DV_M432]New Authority Dependencies
[bookmark: _DV_M433]26.6	Where, in respect of any proposed Change, the Contractor (acting in good faith) reasonably believes that such proposed Change is dependent upon the Authority carrying out (or procuring the carrying out of) a New Authority Dependency, the Contractor may Notify the Authority of the requirements for such dependency by way of service of a New Dependency Request within the Change Request.
[bookmark: _DV_M434]26.7	When making a New Authority Dependency Request, the Contractor shall provide full details of the New Authority Dependency requested including:
[bookmark: _DV_M435]26.7.1	a forecast of the date or dates by which the Contractor would require the performance of the New Authority Dependency in order to comply with its obligations in relation to the proposed Change; 
[bookmark: _DV_M436]26.7.2	the purpose for which the New Authority Dependency would be required; and
26.7.3	the implications to the Contractor (and the proposed Change) if the New Authority Dependency Request was rejected.
[bookmark: _DV_M437]26.8	The Authority shall be entitled to decline the New Dependency Request if it considers that:
[bookmark: _DV_M438]26.8.1	the taking or performing of any action, and/or the giving of any consent requested as part of the New Dependency Request is either not required by the Contractor for the performance of its obligations in relation to the proposed Change or could reasonably be procured by the Contractor from a Third Party; or
[bookmark: _DV_M439]26.8.2	the New Authority Dependency requested by the Contractor:
[bookmark: _DV_M440]26.8.2.1	is not within the ability of the Authority to comply with;
[bookmark: _DV_M441]26.8.2.2	is not an Authority responsibility under this Contract; or
[bookmark: _DV_M442]26.8.2.3	may be prejudicial to the performance of the Services or the Authority's arrangements with any Third Party Contractor,
[bookmark: _DV_M443]	and in such circumstances the relevant Change Request shall be amended as necessary by the Contractor to exclude the proposed dependency and resubmitted to the Authority for consideration in accordance with the Change Procedure.
[bookmark: _DV_M444][bookmark: _Ref246829262][bookmark: _DV_C747][bookmark: _DV_M445][bookmark: _DV_C749][bookmark: _DV_M446][bookmark: _DV_M447]26.9	If the Authority accepts the New Dependency Request, the Contractor shall update the list of Authority Dependencies set out in Schedule 4 (Authority Dependencies) to include the New Authority Dependency by signing the Contract Change in accordance with the Schedule 10 (Change Procedure).
[bookmark: _DV_M448][bookmark: _DV_M449][bookmark: _DV_M450][bookmark: _DV_M451]27	Performance Levels {TC27}
[bookmark: _DV_M339][bookmark: _DV_M340][bookmark: _DV_C609][bookmark: _DV_C610][bookmark: _DV_M342][bookmark: _DV_M343]27.1	The Contractor shall provide the Services so as to meet the Performance Levels in accordance with the provisions of Schedule 6 (Performance Measurement).
[bookmark: _DV_M344][bookmark: _Toc247112621][bookmark: _Ref246755663][bookmark: _Toc246759392][bookmark: _Toc246839090][bookmark: _Toc247375542][bookmark: _Toc247375740][bookmark: _Toc247375938][bookmark: _Toc247376105][bookmark: _Toc247424093]28	Contractor Locations {TC28}
[bookmark: _DV_M345][bookmark: _Ref246423352][bookmark: _DV_X704][bookmark: _DV_C617][bookmark: _DV_X706][bookmark: _DV_C619][bookmark: _DV_C620][bookmark: _DV_C623]28.1	Should the Contractor wish to supply the Services from any location other than the Locations listed in Schedule 2 (Statement of Requirements), prior written consent to do so shall be obtained from the Authority (such consent shall be given through the Change Procedure except in cases where Services are of a short term, temporary nature).The Contractor shall, in proposing any change to a Contractor Location through the Change Procedure, identify the business benefits and risks to the Authority from the new location or relocation, and provide a risk assessment and mitigation plan. Any mitigation actions required by the Authority as a condition of approving the proposed change shall be implemented by the Contractor at its own cost and expense. Where any change proposed by the Contractor would, if accepted, involve delivery of Services from a location outside of the United Kingdom, the Authority's approval may be subject to such additional protections as it sees, in its discretion, including additional protections relating to security of data and protection of IPR.
[bookmark: _DV_M346][bookmark: _Ref246423370][bookmark: _DV_M347][bookmark: _DV_M348]28.2	The Authority shall be entitled to require the Contractor to change any Contractor Location for any reason. Any such requirement shall be implemented through the Change Procedure.
[bookmark: _DV_C628][bookmark: _DV_M349][bookmark: _DV_C629][bookmark: _DV_M350]28.3	If the Contractor proposes a change to a Contractor Location that is approved by the Authority as contemplated by Clause 28.1 (Contractor Locations) or if the Authority requires a change to a Contractor Location as contemplated by Clause 28.2 (Contractor Locations), then:
[bookmark: _DV_M351][bookmark: _DV_C633][bookmark: _DV_M352]28.3.1	subject to Clause 28.3.2 (Contractor Locations), the Contractor shall pay any costs and expenses incurred by the Authority as a result of any change to a Contractor Location other than where a change of location to the Contractor Location is required by the Authority, in which case the Authority shall pay the reasonable and properly incurred costs and expenses by the Contractor as agreed through the Change Procedure;
[bookmark: _DV_M353][bookmark: _Ref246482713]28.3.2	if the Authority requires a change to a Contractor Location as a consequence of a breach of this Contract by the Contractor or where in the reasonable opinion of the Authority there is a risk to national security if the Contractor continues to provide the Services from a Contractor Location, then the Contractor shall pay the reasonable and properly incurred costs and expenses incurred by the Authority as a result of such Change. 
Authority's Monitoring and Inspection Rights
28.4 The Contractor shall ensure that the Authority shall have the right at all reasonable times and on reasonable notice (but not so as to materially delay or impede the progress of the provision of the Services, by either the Contractor or Subcontractor, as the case may be) to enter any of the Contractor Locations (Subcontractor and Key Subcontractor Locations) in order to inspect the state and progress of the provision of the Services (and to ascertain whether the Services are being properly provided in accordance with this Contract) and to monitor compliance by the Contractor with its obligations under this Contract (Subcontractor and any Key Subcontractor obligations), as the case may be. For the avoidance doubt, the Authority shall not be required to serve notice to the Contractor (Subcontractor or a Key Subcontractor) where it requires access to Contractor Locations pursuant to discharging its obligations under JSP 822.
	Access to Contractor Locations
28.5 The Contractor shall provide to the Authority (without any additional cost to the Authority) for the purposes of Clause 28.4 (Authority’s Monitoring and Inspection Rights):
28.5.1	all reasonable access to premises and such accommodation and facilities for representatives of the Authority as the Authority may reasonably require (provided that all accommodation shall be adequately furnished, lit, heated and ventilated and shall include suitable cloakroom and communication facilities) for an agreed reasonable period; and
28.5.2	that satisfactory facilities are made available and that reasonable assistance is given to representatives of the Authority,
	subject to the Contractor's operations not being materially adversely affected.
	Authority's Conduct at Contractor Locations
28.6 In exercising any right under Clause 28.4 (Authority’s Monitoring and Inspection Rights), the Authority shall comply with all relevant safety procedures (which shall include any relevant health and safety plans), the Contractor's site rules from time to time and any reasonable directions with regard to site safety that may be issued by or on behalf of the Contractor from time to time.
28.7 The Authority shall indemnify the Contractor for any material damage caused by it to the Contractor Locations whilst exercising any right under this Clause 28.4 – 28.7 (Access to Contractor Locations) but only to the extent that the Contractor would not be able to recover in respect of such damage under any policy of insurance that it maintains and/or is required, pursuant to this Contract, to maintain.
29 [bookmark: _DV_M513][bookmark: _DV_M514][bookmark: _DV_M515][bookmark: _DV_M516][bookmark: _DV_M517][bookmark: _DV_M518][bookmark: _DV_M519][bookmark: _DV_M520][bookmark: _DV_M521][bookmark: _DV_M522][bookmark: _DV_M523][bookmark: _DV_M524][bookmark: _DV_M525][bookmark: _DV_M354][bookmark: _Toc247112622][bookmark: _Ref246423624][bookmark: _Toc246759393][bookmark: _Toc246839091][bookmark: _Toc247375543][bookmark: _Toc247375741][bookmark: _Toc247375939][bookmark: _Toc247376106][bookmark: _Toc247424094]Contractor Personnel at Government Establishments {TC29}
[bookmark: _DV_M355]General Provisions
[bookmark: _DV_M356][bookmark: _Ref246423493]29.1 	The following general provisions apply:
29.1.1	The Officer in Charge shall provide such available administrative and technical facilities for the Contractor's Representatives and Contractor Personnel employed at Government Establishments for the purpose of the Contract as may be necessary for the effective and economical discharge of work under the Contract. These facilities will be provided free of charge unless otherwise stated in the Contract. The status to be accorded to the Contractor's Representatives and Contractor Personnel for messing purposes will be at the discretion of the Officer in Charge.
29.1.2	Any land or premises (including temporary buildings) made available to the Contractor by the Authority in connection with the Contract shall be made available to the Contractor free of charge, unless otherwise stated in the Contract, and shall be used by the Contractor solely for the purposes of performing the Contract. The Contractor shall have the use of such land or premises as licensee and shall vacate the same upon completion of the Contract.  
29.1.3	The Contractor shall have no claim against the Authority for any additional cost or delay occasioned by the closure for holidays of Government Establishments.
Liability In Respect Of Damage To Government Property 
29.2	Without prejudice to the provisions of DEFCON 611 (Issued Property) and of DEFCON 612 (Loss of or Damage to the Articles), the Contractor shall, except as otherwise provided for in the Contract, make good or, at the option of the Authority, pay compensation for all damage occurring to any government property, which includes land or buildings, occasioned by the Contractor, or by any of  its Contractor Personnel, arising from his or their presence on a Government Establishment in connection with the Contract, provided that this Condition shall not apply to the extent that the Contractor is able to show that any such damage was not caused or contributed to by any circumstances within his or their reasonable control. 
29.3	The total liability of the Contractor under Clause 29.2 herein shall be subject to any limitation specified in Clause 68.7 the Contract.
Contractor's Property
29.4	All property of the Contractor, Contractor Related Party and his Representatives shall be at the risk of the Contractor whilst it is on any Government Establishment, and the Authority shall accept no liability for any loss or damage howsoever occurring thereto or caused thereby, except as follows:
29.4.1	where any such loss or damage was caused or contributed to by any act, neglect or default of any government servant, agent or contractor (except where acting under the express instructions of the Contractor) then the Authority shall accept liability therefore to the extent to which such loss or damage is so caused or contributed to as aforesaid; and 
29.4.2	where any property of the Contractor has been taken on charge by the Officer in Charge, and a proper receipt has been given therefore, then the Authority shall be liable for any loss or damage occurring to that property while held on such charge as aforesaid. 
Contractor's Representatives and Contractor Personnel
29.5	The Contractor shall, in a timely manner, taking into account the applicable circumstances, submit in writing to the Authority for approval, initially and as necessary from time to time, a list of those Contractor Personnel who may need to enter a Government Establishment for the purpose of, or in connection with, work under the Contract, giving such particulars as the Authority may require, including full details of birthplace and parentage of any such Contractor Personnel who: 
29.5.1	was not born in the United Kingdom; or 
29.5.2	if he was born in the United Kingdom, was born of parents either or both of whom were not born in the United Kingdom. 
29.6	The Authority shall issue passes for those Contractor Personnel who are approved by it in accordance with Clause 29.5 herein for admission to a Government Establishment and a Contractor Personnel shall not be admitted unless in possession of such a pass. Passes shall remain the property of the Authority and shall be surrendered on demand or on completion of the work. 
29.7	Notwithstanding the provisions of Clauses 29.5 and 29.8 hereof if, in the reasonable opinion of the Authority, any Contractor Personnel shall misconduct himself, or it shall not be in the public interest for any person to be employed or engaged by the Contractor, the Authority shall disclose to the Contractor in writing the reasons and supporting evidence of such misconduct (except where such disclosure is likely to have an adverse impact on national security) and the Contractor shall remove such person without delay on being required to do so and shall cause the work to be performed by such other person as may be necessary. 
29.8	The decision of the Authority upon any matter arising under Clauses 29.5 to 29.8 inclusive shall be final and conclusive.
Observance Of Regulations
29.9	The following provisions apply:
29.9.1	The Contractor shall ensure that the Contractor Personnel have the necessary probity (by undertaking the Government’s Baseline Personnel Security Standard) and, where applicable, are cleared to the appropriate level of security when employed within the boundaries of a Government Establishment.
29.9.2	Where the Contractor requires information on the Government’s Baseline Personnel Security Standard (the Standard) or security clearance for the Contractor Personnel or is not in possession of the relevant rules, regulations or requires guidance on them, the Contractor shall apply in the first instance to the Authority Representative.
29.9.3	On request, the Contractor shall be able to demonstrate to the Authority that the Contractor’s processes to assure compliance with the Standards have been carried out satisfactorily. Where that assurance is not already in place, the Contractor shall permit the Authority to inspect the processes being applied by the Contractor to comply with the Standard.
29.9.4	The Contractor shall comply and shall ensure that the Contractor Personnel comply with the rules, regulations and requirements that are in force whilst at that Government Establishment which shall be provided by the Authority on request.
29.9.5	When on board ship, compliance with the rules, regulations, and requirements shall be in accordance with the Ship's Regulations as interpreted by the Officer in Charge. Details of those rules, regulations and requirements shall be provided on request by the Officer in Charge.
Transport Overseas
29.10	Where the Contractor's Representatives and Contractor Personnel are required by the Contract to join or visit a Location overseas, transport between the United Kingdom and the place of duty the Contractor shall be responsible for its own travel arrangements and costs. The Contractor shall make such arrangements  other than where the Contractor's Representatives and/or Contractor Personnel are on Deployment or on Exercise whereby travel arrangements and associated costs shall be borne by the Authority. For the avoidance of doubt, the Authority shall be responsible for all travel arrangements and costs in respect of Authority Personnel (including TG8 and the Authority Cyprus Resources).
Medical Treatment Overseas
29.11	Out-patient medical treatment given to the Contractor's Representatives and Contractor Personnel by a Service Medical Officer or other Government Medical Officer at a Government Establishment overseas shall be free of charge whilst any Contractor's Representatives and Contractor Personnel are on Deployment or on Exercise. Treatment in a Service hospital or medical centre, dental treatment, the provision of dentures or spectacles, conveyance to and from a hospital, medical centre or surgery not within the Establishment, and transportation of the Contractor's Representatives and Contractor Personnel back to the United Kingdom, or elsewhere, for medical reasons, shall be charged to the Contractor at the appropriate local rate. For the avoidance of doubt, the Authority shall be responsible for any out-patient medical treatment in respect of Authority Personnel.
Injuries, Disease And Dangerous Occurrences 
29.12	The Contractor shall report any injury, disease or dangerous occurrence at any Government Establishment arising out of the performance of this Contract, which is required to be reported under the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 1995 (RIDDOR) to the Officer in Charge of the relevant Government Establishment. This would be in addition to any report, which the Contractor may be required to submit under RIDDOR to the relevant enforcing authority (e.g. Health and Safety Executive or Local Authority). 
Dependants Of Contractor's Representatives and Contractor Personnel
29.13	No assistance from public funds, messing facilities, accommodation or transport overseas shall be provided for dependants or members of the families of the Contractor's Personnel. 
Provision Of Funds Overseas
29.14	The Contractor shall, wherever possible, arrange for funds to be provided to its Contractor Personnel overseas through normal banking channels (e.g. by travellers cheques). If banking or other suitable facilities are not available, the Authority shall, upon request by the Contractor and subject to any reasonable limitation required by the Contractor, make arrangements for payments, converted at the prevailing rate of exchange (where applicable), to be made by the Establishment to which the Contractor's Personnel are attached. All such advances made by the Authority shall be recovered from the Contractor.
Health And Safety Hazard Control
29.15	Without prejudice to the Contractor’s obligations under Clause 79 (Supply of Hazard Data), where the Contractor enters a Government Establishment, including any Authority Premises, for the purpose of performing work under the Contract: 
29.15.1	The Contractor shall notify the Officer in Charge or the site project liaison officer or overseeing officer nominated in the Contract of: 
29.15.1.1	any health and safety hazards associated with the work to be performed by him or any of its Contractor Personnel; 
29.15.1.2	any foreseeable risks to the health and safety of all persons associated with such hazards; and 
29.15.1.3	any precautions to be taken by him as well as any precautions which, in his opinion, ought to be taken by the Authority, in order to control such risks. 
29.15.2	The Authority shall notify the Contractor of: 
29.15.2.1	any health and safety hazards which may be encountered by the Contractor or any of its Contractor Personnel on the Government Establishment including any Authority Premises; 
29.15.2.2	any foreseeable risks to the health and safety of the Contractor or any of its Contractor Personnel, associated with such hazards; and 
29.15.2.3	any precautions to be taken by the Authority as well as any precautions which, in its opinion, ought to be taken by the Contractor, in order to control such risks. 
29.15.3	The Contractor shall notify its Contractor Personnel of and, where appropriate, provide adequate instruction in relation to: 
29.15.3.1	the hazards, risks and precautions notified by him to the Authority under sub-Clause 29.15.1; 
29.15.3.2	the hazards, risks and precautions notified by the Authority to the Contractor under sub-Clause 29.15.2; and 
29.15.3.3	the precautions which, in his opinion, ought to be taken by his its Contractor Personnel in order to control those risks. 
29.15.4	The Contractor shall provide the Officer in Charge or the site project liaison officer or overseeing officer nominated in the Contract with: 
29.15.4.1	copies of those sections of his own and, where appropriate, its Contractor Personnel Safety Policies which are relevant to the risks notified under sub-Clause 29.15.1; 
29.15.4.2	copies of any related risk assessments; and  
29.15.4.3	copies of any notifications and instructions issued by him to its Contractor Personnel under sub-Clause 29.15.3. 
29.15.5	The Authority shall provide the Contractor with: 
29.15.5.1	copies of those sections of its own Safety Policies which are relevant to the risks notified under sub-Clause 29.15.2; 
29.15.5.2	copies of any related risk assessments; and 
29.15.5.3	copies of any notifications and instructions issued by it to its employees similar to those called for from the Contractor under sub-Clause 29.15.3.
[bookmark: _DV_M358][bookmark: _DV_M359][bookmark: _DV_M360][bookmark: _DV_M361][bookmark: _DV_M362][bookmark: _DV_M363][bookmark: _DV_M364][bookmark: _DV_M365][bookmark: _DV_M366][bookmark: _DV_M367][bookmark: _DV_M527]PART 4 – RELATIONSHIPS
30 [bookmark: _Toc247112611][bookmark: _Ref246478989][bookmark: _Toc246759381][bookmark: _Toc246839082][bookmark: _Toc247375533][bookmark: _Toc247375731][bookmark: _Toc247375929][bookmark: _Toc247376096][bookmark: _Toc247424084]Joint Relationship Management {TC30}
[bookmark: _DV_M237]30.1	Each Party agrees to co-operate with the other Party in the fulfilment of the purposes and intent of this Contract. Neither Party shall be under any obligation to perform any of the other’s obligations under this Contract.
[bookmark: _DV_M238]30.2	The Parties shall work together in an open and honest environment with the aim of achieving successful partnering and continuous improvement in:
[bookmark: _DV_M239]30.2.1	value for money for the Authority; and
[bookmark: _DV_M240]30.2.2	the quality and standard of service to the Authority.
[bookmark: _DV_M241][bookmark: _DV_M242][bookmark: _DV_C485][bookmark: _DV_M243][bookmark: _DV_C487][bookmark: _DV_M244]30.3	The Parties agree to conduct their dealings with each other in a partnering manner and accordingly agree to adhere, subject to this Clause 30 (Joint Relationship Management), to the terms of the Relationship Management Plan (Schedule 14 Annex H). The Contractor shall ensure that the Contractor Personnel and each Subcontractor are made aware of the Relationship Management Plan and that they agree to adhere to its terms.
31 [bookmark: _DV_M245][bookmark: _Toc247112638][bookmark: _Toc246759382][bookmark: _Toc246839105][bookmark: _Toc247375556][bookmark: _Toc247375754][bookmark: _Toc247375952][bookmark: _Toc247376119][bookmark: _Toc247424107]Contract Management and Governance {TC31}
[bookmark: _DV_M548][bookmark: _DV_M549][bookmark: _DV_C1007]31.1	The Parties shall comply with the provisions of Schedule 5 (Governance and Contract Management).
32 [bookmark: _DV_M528][bookmark: _Toc247112636][bookmark: _Toc246759407][bookmark: _Toc246839103][bookmark: _Toc247375554][bookmark: _Toc247375752][bookmark: _Toc247375950][bookmark: _Toc247376117][bookmark: _Toc247424105]Performance Monitoring {TC32}
[bookmark: _DV_M529][bookmark: _Ref247253109][bookmark: _DV_C964]32.1	The Contractor shall monitor the provision of the Services in accordance with Schedule 6 (Performance Measurement).
[bookmark: _DV_M530][bookmark: _Ref246822524]32.2	The Authority’s Representative and any agents or consultants of the Authority (such agents and consultants to be subject to the Contractor’s consent, not to be unreasonably withheld or delayed) may at any time and with reasonable prior Notice undertake any inspection of any of the Services, and make any audit or check of any aspect of the Contractor’s performance of this Contract as required by the Authority or where the same shall have been requested by the National Audit Office. The Contractor shall promptly provide all reasonable co-operation in relation to any inspection, audit or check.
[bookmark: _DV_M531][bookmark: _DV_C968][bookmark: _DV_M532]32.3	Without prejudice to Clauses 32.1 and 32.2 ''''''''''''''''''''''''''''''' ''''''''''''''''''''''''''' the Authority may undertake its own performance monitoring at any time for any purpose, including in order to ensure that the Services are being provided in accordance with this Contract.
32.4 [bookmark: _DV_M533][bookmark: _DV_M536][bookmark: _DV_M537]The Contractor shall Notify the Authority, as soon as reasonably practicable and no later than twenty (20) Business Days after Notice being served, of the occurrence and details of any event or circumstance which would, in the Contractor's reasonable opinion (taking into account any mitigating steps that the Contractor can take), with the passage of time constitute or give rise to a breach of this Contract by the Contractor for the purpose of Clause 71 (Termination for Contractor Default).
32.5 [bookmark: _DV_M538]The Contractor acknowledges that any project risk assessment which it is not required to produce under this Contract, which never-the-less has been, or may be, undertaken in connection with this Contract has been, or will be, a project management function only. Such risk assessments do not affect the legal relationship between the Parties. The issuing of any project risk assessment questionnaire and the process of project risk assessment generally, including without limitation, the identification of (or failure to identify):
[bookmark: _DV_M539]32.5.1	particular risks and their impact; or
[bookmark: _DV_M540]32.5.2	risk reduction measures, contingency plans and remedial actions,
[bookmark: _DV_M541]	shall not in any way limit or exclude the Contractor's obligations under this Contract and shall be entirely without prejudice to the Authority's rights, privileges and powers under this Contract. The risks identified as a result of any risk assessment questionnaire and risk assessment process generally remain the risks of the Contractor and are not assumed by the Authority except to the extent that the Authority expressly and unequivocally accepts those risks under this Contract.
32.6 [bookmark: _DV_M542]Upon reasonable request the Contractor shall provide such information (including extracts from the joint risk register) in such format as the Authority may reasonably require for the purpose of its own internal risk reporting procedures.
33 [bookmark: _Toc247112640][bookmark: _Toc246759410][bookmark: _Ref246813960][bookmark: _Ref246814625][bookmark: _Toc246839107][bookmark: _Ref247345609][bookmark: _Toc247375558][bookmark: _Toc247375756][bookmark: _Toc247375954][bookmark: _Toc247376121][bookmark: _Toc247424109]Subcontracting {TC33}
[bookmark: _DV_M572][bookmark: _Ref211318741]Approval of Subcontractors
[bookmark: _DV_M573][bookmark: _Ref204668224][bookmark: _Ref204383032][bookmark: _DV_C1041][bookmark: _DV_M574][bookmark: _DV_C1043][bookmark: _DV_M575][bookmark: _DV_C1045][bookmark: _DV_C1046][bookmark: _DV_M576][bookmark: _DV_C1047][bookmark: _DV_C1048][bookmark: _DV_M577]33.1	Subject to Clauses 33.2 and 33.3 (Approval of Subcontractors), the Contractor may subcontract its obligations under this Contract provided it has first obtained the Authority's prior written approval in accordance with Clauses 33.5 to 33.10 (Replacement or Appointment of Approved Subcontractors). The Authority may attach such conditions to the grant of its approval as it sees fit.
[bookmark: _DV_M578][bookmark: _Ref204668167][bookmark: _DV_M579]33.2	By entering into this Contract, the Authority approves the Subcontractors appointed by the Contractor set out in Schedule 19 (Subcontractors). The Contractor shall not be entitled to any relief under the Contract in respect of the performance of those Subcontractors and by approving such Subcontractors appointed by the Contractor, the Authority shall have no liability under this Contract or otherwise in respect of such Subcontractors.
[bookmark: _DV_C1054][bookmark: _Ref246749351][bookmark: _Ref204668187][bookmark: _DV_M580][bookmark: _DV_C1055][bookmark: _DV_M581][bookmark: _DV_C1057][bookmark: _DV_M582][bookmark: _DV_M583][bookmark: _Ref246749419][bookmark: _DV_C1061][bookmark: _DV_M584][bookmark: _DV_C1063][bookmark: _DV_M585][bookmark: _DV_C1064][bookmark: _DV_M586]33.3	Clauses 33.1 (Approval of Subcontractors) and Clauses 33.5 to 33.11 (Replacement or Appointment of Approved Subcontractors and Terms to be included in Subcontracts) shall not apply in relation to any proposed Subcontractor the Contractor wishes to appoint or which the Contractor can demonstrate to the reasonable satisfaction of the Authority that the charges and other sums payable to the Subcontractor under the relevant Subcontract are not likely to exceed an average of '''''''''''''''''''' per year over the term of the Subcontract provided that this Clause 33.3 (Approval of Subcontractors) shall not apply where the Subcontract is a material and/or critical element of the Services.
33.4 [bookmark: _DV_M587][bookmark: _DV_M588][bookmark: _DV_C1068][bookmark: _DV_M589][bookmark: _DV_C1069][bookmark: _DV_M590]If at any time during the Contract Period the circumstances set out in Clause 33.3 (Approval of Subcontractors) no longer apply in respect of any Subcontractor, the Contractor shall Notify the Authority without delay. Following such Notification, the Authority shall have sole discretion in deciding whether such Subcontractor should be treated as a proposed new Subcontractor, in which case, Clause 33.1 (Approval of Subcontractors) shall apply.
[bookmark: _DV_M591][bookmark: _Ref220478519]	Replacement or Appointment of Approved Subcontractors
33.5 [bookmark: _DV_M592][bookmark: _Ref213671574]If the Contractor wishes to replace an existing or add a new Approved Subcontractor, the Contractor shall submit to the Authority's Representative a Notice containing:
[bookmark: _DV_M593]33.5.1	the name and address of the proposed Subcontractor;
[bookmark: _DV_M594]33.5.2	the purpose for which the proposed Subcontractor will be employed, including the scope of any services to be provided by the proposed Subcontractor;
[bookmark: _DV_M595]33.5.3	the proportion of revenue from this Contract which the proposed Subcontractor is to receive, demonstrating how such proportion is reflected in the Financial Model as set out in Schedule 9 (Financial Model);
[bookmark: _DV_M596]33.5.3.1	a summary of any proposed changes to the Procurement Plan; and
[bookmark: _DV_M597]33.5.3.2	such other information and assistance regarding the proposed Subcontractor as the Authority may reasonably require.
33.6 [bookmark: _DV_M598][bookmark: _Ref220478739][bookmark: _Ref220481374][bookmark: _DV_C1076][bookmark: _DV_M599][bookmark: _DV_C1078][bookmark: _DV_M600][bookmark: _DV_M601]The Authority shall give its written approval in principle or rejection of each proposed new Subcontractor within twenty (20) Business Days (or such other period as the Parties may agree) of the Contractor's Notice provided under Clause 33.5 (Replacement or Appointment of Approved Subcontractors). If the Authority gives its approval in principle pursuant to this Clause 33.6 (Replacement or Appointment of Approved Subcontractors) the relevant proposed new Approved Subcontractor shall be deemed to be a "Pre-Approved Subcontractor" for the purpose of this Contract.
33.7 [bookmark: _DV_M602][bookmark: _Ref220405674][bookmark: _Ref220468283][bookmark: _DV_M603][bookmark: _DV_C1081][bookmark: _DV_M604][bookmark: _DV_C1083][bookmark: _DV_M605][bookmark: _DV_C1085][bookmark: _DV_M606][bookmark: _DV_C1087][bookmark: _DV_M607][bookmark: _DV_M608][bookmark: _DV_C1090][bookmark: _DV_M609]In respect of each Pre-Approved Subcontractor, the Contractor shall, if so requested by the Authority, submit to the Authority's Representative a copy of the proposed Subcontract, which shall include the terms required pursuant to Clauses 33.11 and 33.12 (Terms to be included in Subcontracts) and in respect of Key Subcontractors shall, in addition, include the matters required pursuant to Clauses 33.23 and 33.24 (Terms to be included in Key Subcontracts). The Contractor may proceed to appoint the proposed Subcontractor (and shall provide an updated version of Schedule 19 (Subcontractors) and the Procurement Plan for approval by the Authority) provided that the Authority has confirmed its full approval of the proposed appointment in accordance with Clause 33.8 (Replacement or Appointment of Approved Subcontractors).
33.8 [bookmark: _DV_M610][bookmark: _Ref220472195][bookmark: _DV_C1094][bookmark: _DV_M611]For the purpose of Clause 33.7 (Replacement or Appointment of Approved Subcontractors), the Authority shall provide its written confirmation or rejection of the terms of the proposed Subcontract (where requested) and Procurement Plan within twenty (20) Business Days (or such other period as the Parties may agree) after submission of the proposed Subcontract (where requested) and Procurement Plan to the Authority's Representative. The Authority may only withhold its approval for the proposed appointment of a Subcontractor where it has reasonable grounds to do so for example (without limitation) on grounds of security or when the proposed Subcontractor will not contract on the basis of the flow down provisions.
33.9 [bookmark: _DV_M612][bookmark: _Ref246812452][bookmark: _DV_C1096][bookmark: _DV_M613]If the Authority provides its written approval in accordance with Clause 33.8 (Replacement or Appointment of Approved Subcontractors), the proposed Subcontractor shall become an "Approved Subcontractor" for the purpose of this Contract.
33.10 [bookmark: _DV_M614][bookmark: _Ref246756383][bookmark: _DV_C1099][bookmark: _DV_M615][bookmark: _DV_C1101][bookmark: _DV_M616]The Contractor shall promptly Notify the Authority if prior to any Pre-Approved Subcontractor becoming an Approved Subcontractor there is any proposed material change to the basis on which the Authority's approval in principle was given pursuant to Clause 33.6 (Replacement or Appointment of Approved Subcontractors). In such circumstances the Contractor shall provide to the Authority for its consideration details of the relevant amendments to the information given pursuant to Clause 33.5 (Replacement or Appointment of Approved Subcontractors). The Authority may withdraw its approval in principle given for any Pre-Approved Subcontractor as a consequence of any such material change.
[bookmark: _DV_M617][bookmark: _Ref225661628]	Terms to be included in Subcontracts
33.11 [bookmark: _DV_M618][bookmark: _Ref246816568][bookmark: _Ref213672442]Unless the Authority has agreed otherwise in writing, the Contractor shall ensure that the required terms are included in all Subcontracts as set out in Schedule 19 (Subcontractors).
[bookmark: _DV_M619][bookmark: _DV_M621][bookmark: _DV_M622]	General provisions applicable to Subcontracts
33.12 [bookmark: _DV_M623]The Contractor shall perform its obligations under, and observe all of the terms of, each Subcontract. 
33.13 [bookmark: _DV_M624][bookmark: _Ref204379982]Nothing in this Contract shall prohibit or prevent any Subcontractor employed by the Contractor from being employed by the Authority.
33.14 [bookmark: _DV_M625]The Contractor shall remain responsible for all acts and omissions of its Subcontractors and the acts and omissions of those employed or engaged by the Subcontractors as if they were its own. 
33.15 [bookmark: _DV_M626]The Contractor shall promptly Notify the Authority if an act or omission by a Subcontractor causes a problem or delay that has a material impact on the Contractor's ability to provide any of the Services (and the Contractor shall use all reasonable endeavours to prevent or circumvent the problem or delay).
33.16 [bookmark: _DV_M627][bookmark: _DV_C1111][bookmark: _DV_M628][bookmark: _DV_C1113][bookmark: _DV_M629]Except for Subcontractors referred to in Clause 33.3 (Approval of Subcontractors) and without prejudice to its obligations with respect to the Procurement Plan set out in Clause 35 (Procurement Plan), the Contractor shall not terminate or materially amend the terms of any Key Subcontract without the Authority's prior written consent, which shall not be unreasonably withheld or delayed.
[bookmark: _DV_M630][bookmark: _Ref213676642]	Termination of Subcontracts
33.17 [bookmark: _DV_M631][bookmark: _Ref204670579]The Authority shall have the right to require the Contractor to terminate a Subcontract:
33.17.1 [bookmark: _DV_M632]where the acts or omissions of the relevant Subcontractor have given the Authority the right to terminate this Contract pursuant to its terms;
33.17.2 [bookmark: _DV_M633]if there has been any fraudulent misrepresentation by the Subcontractor in connection with this Contract;
33.17.3 [bookmark: _DV_M634]if the conduct of the Subcontractor exposes, or might reasonably be expected to expose the Authority to any claim or legal proceedings which would place at risk or adversely affect the operations or reputation or good-standing of the Authority and/or continued provision of the Services;
33.17.4 [bookmark: _DV_M635]if the Contractor is entitled to terminate the relevant Subcontract under its own terms but has not done so; or
33.17.5 [bookmark: _DV_M636]if there is a Change of Control of a Key Subcontractor and the Authority has a bona-fide reason to believe that such Change of Control would place at risk or adversely affect:
33.17.5.1 [bookmark: _DV_M637]national security or the threat of criminal activity;
33.17.5.2 [bookmark: _DV_M638]the operations or reputation or good-standing of the Authority; and/or
33.17.5.3 [bookmark: _DV_M639]the continued provision of the Services.
33.18 [bookmark: _DV_M640][bookmark: _Ref246750758][bookmark: _DV_C1122][bookmark: _DV_M641]The Authority shall have no obligation to make any termination or compensation payment in respect of any termination pursuant to Clause 33.17 (Termination of Subcontracts).
[bookmark: _DV_M642]	Designation of Key Subcontractors
33.19 [bookmark: _DV_M643][bookmark: _Ref225662440]Any Subcontractor providing, or proposing  to provide, a material and/or critical element of the Services may be designated a "Key Subcontractor".
33.20 [bookmark: _DV_M644][bookmark: _Ref204669670][bookmark: _DV_C1127][bookmark: _DV_M645][bookmark: _DV_M646]At the date of this Contract, the Subcontractors that have been designated as Key Subcontractors are listed in paragraph 2 of Schedule 19 (Subcontractors).
33.21 [bookmark: _DV_M647][bookmark: _Ref213742029]At any time during the Contract Period, the Authority may, where appropriate, by Notice in writing to the Contractor:
33.21.1 [bookmark: _DV_M648][bookmark: _DV_M649][bookmark: _DV_M650]Designate an Approved Subcontractor and / or propose a Subcontractor as a Key Subcontractor where it falls within the scope of 33.19 (Designation of Key Subcontractor);
33.21.2 [bookmark: _DV_C1134][bookmark: _DV_M651][bookmark: _DV_C1136][bookmark: _DV_M652]without prejudice to its rights under Clauses 33.17 and 33.18 (Termination of Subcontracts), withdraw its consent for any Key Subcontractor, in which case that Subcontractor shall also cease to be an Approved Subcontractor using the Change Procedure to agree how the impact may be dealt with; or
33.21.3 [bookmark: _DV_M653]re-categorise a Key Subcontractor so that it becomes only an Approved Subcontractor,
and where the Contractor is able to demonstrate to the reasonable satisfaction of the Authority that such proposed changes will have a cost impact on the provision of the Services the matter will be referred to the Change Procedure and dealt with as a Change.
33.22	If the Authority has given Notice to the Contractor under 33.21.1 (Designation of Key Subcontractors), the Contractor shall use reasonable endeavours to ensure that each relevant proposed Subcontractor or Approved Subcontractor executes a Key Subcontractor Direct Agreement, Annex A, Schedule 19 (Subcontractors).
[bookmark: _DV_M654][bookmark: _DV_M655][bookmark: _DV_M656][bookmark: _Ref204669127]	Terms to be included in Key Subcontracts
[bookmark: _DV_M657][bookmark: _Ref204670225]33.23	The Contractor shall ensure that in each Key Subcontract the Contractor:
[bookmark: _DV_M658][bookmark: _DV_M659][bookmark: _DV_M660][bookmark: _DV_M663][bookmark: _DV_M664][bookmark: _DV_M665][bookmark: _DV_M666][bookmark: _DV_M667][bookmark: _DV_M669][bookmark: _DV_M670][bookmark: _DV_M671][bookmark: _DV_M672][bookmark: _DV_M673][bookmark: _DV_M674][bookmark: _DV_M675][bookmark: _DV_M677][bookmark: _DV_M679][bookmark: _DV_M680][bookmark: _DV_M682][bookmark: _DV_M683]33.23.1	includes the right under the Contracts (Rights of Third Parties) Act 1999 for the Authority to enforce the terms of that Key Subcontract as if it were the Contractor such right to be exercisable only where the Contractor has failed to enforce the terms of such Key Subcontract (including enforcing such terms within the prescribed timescale or if no timescale is provided for within a reasonable time) which has an adverse impact on the Authority in relation to the Services;
[bookmark: _DV_M684]33.23.2	includes the right for the Contractor to terminate the Key Subcontract for convenience on terms no more onerous than the Authority's right to terminate for convenience under this Contract; 
[bookmark: _DV_M685][bookmark: _DV_C1185][bookmark: _DV_M686]33.23.3	includes provisions to enable the Contractor, the Authority or any other person on behalf of the Authority to exercise step-in rights on substantially the same terms as are set out in Clause 70 (Authority Step-In);
[bookmark: _DV_M687][bookmark: _DV_M688]33.23.4	includes a right to enable the Contractor to assign, novate or otherwise transfer any of its rights and/or obligations under the Key Subcontract to the Authority and/or any Follow-on Contractor in the event of expiry or termination of the Contract, in each case pursuant to the terms of the Contract;
[bookmark: _DV_M689]33.23.5	includes a term which requires the Contractor to pay any undisputed sums due to the relevant Key Subcontractor within a specified period that does not exceed twenty (20) Business Days from the date the Contractor receives the Key Subcontractor's invoice;
[bookmark: _DV_M690][bookmark: _DV_C1192][bookmark: _DV_M691]33.23.6	includes a right for the Authority to require that the Key Subcontractor (at the request of the Authority) contracts directly with the Authority at any time during the Contract Period and, through novation, with the Authority and/or a Follow-on Contractor in either case where required to give effect to Schedule 23 (Exit Management) or the Key Subcontractor Direct Agreement;
[bookmark: _DV_M692]33.23.7	does not include any provision which has the effect of limiting the ability of the Key Subcontractor to provide products and/or services to a Follow-on Contractor or any Crown Body;
[bookmark: _DV_M693]33.23.8	includes a binding Dispute Resolution clause consistent with the provisions set out in this Contract;
[bookmark: _DV_M694]33.23.9	includes an agreement that the Key Subcontractor may be joined to any arbitration proceedings that may exist or arise between the Contractor and the Authority; and
[bookmark: _DV_M695]33.23.10	includes a provision to the effect that the Key Subcontract may not be assigned or novated without Authority's written consent.
[bookmark: _DV_M696][bookmark: _Ref246756306][bookmark: _DV_C1199][bookmark: _DV_M697]33.24	The Contractor shall ensure that in each Key Subcontract the requirements of Clause 33.23 (Terms to be included in Key Subcontracts) are complied with.
[bookmark: _DV_M698]	Termination of Key Subcontracts
[bookmark: _DV_M699][bookmark: _DV_C1202][bookmark: _DV_M700]33.25	Without prejudice to Clause 33.17 (Termination of Subcontracts), if any Key Subcontract shall at any time lapse, terminate or otherwise cease to be in full force and effect (whether by reason of expiry or otherwise), so that the Contractor's ability to provide the Services is materially adversely affected, the Contractor shall as soon as reasonably practicable either:
[bookmark: _DV_M701][bookmark: _DV_C1204][bookmark: _DV_M702]33.25.1	appoint a replacement subcontractor in accordance with Clause 33.1 (Approval of Subcontractors), and pending the appointment of a replacement Subcontractor, in consultation with the Authority, itself carry out the relevant Services; or  
[bookmark: _DV_M703]33.25.2	itself carry out the relevant Services.
[bookmark: _DV_M704]	Overseas Subcontracts
[bookmark: _DV_M705]33.26	The Contractor shall report to the Authority details of any direct overseas expenditure likely to be incurred in the execution of this Contract immediately the possibility is known if such details are not furnished at the time of tendering. The details to be provided are:
[bookmark: _DV_M706]33.26.1	contract number;
[bookmark: _DV_M707]33.26.2	country in which the subcontract placed / to be placed;
[bookmark: _DV_M708]33.26.3	name, division and full postal address of Subcontractor;
[bookmark: _DV_M709][bookmark: _DV_C1212]33.26.4	value of subcontract as applicable to main contract; and
[bookmark: _DV_M710]33.26.5	date placed or to be placed.
[bookmark: _DV_M711]33.27	If no overseas orders are to be placed or are placed, the Contractor shall advise the Authority to this effect.
[bookmark: _DV_M712][bookmark: _DV_M713][bookmark: _DV_M714][bookmark: _DV_M715]33.28	For the purpose of this Clause overseas expenditure comprises only those direct payments made by the Contractor to overseas firms and to UK firms, including UK branches or subsidiaries of overseas firms, for the Service required directly by the Contractor or by such UK firms.
33.29	NOT USED
Subcontractor IPR
33.30	To the extent relevant to the scope of supply of the Subcontractor, all Subcontracts shall include:
33.30.1	a licence for the Authority under Subcontractor IPR in the same terms as the licence the Authority receives in relation to Contractor IPR as set out in Schedule 21 (Intellectual Property Rights) Clause 4. (Licence of Contractor Background IPR and Contractor Foreground IPR);
33.30.2	provisions which oblige the Subcontractor to comply with the obligations imposed on the Contractor (and Subcontractor where specified) under Schedule 21 (Intellectual Property Rights) Clauses:
33.30.2.1	1.1 to 1.7D (Ownership of IPR);
33.30.2.2	4 (Licence of Contractor Background IPR and Contractor Foreground IPR);
33.30.2.3	5 (Licence and Sub-Licence of Third Party IPR Provided by the Contractor);
33.30.2.4	6 (Transfer of Licences in Third Party IPR on termination or expiry);
33.30.2.5	7 (Collaboration) and Part D (Collaboration Agreements) of Schedule 21; and
33.30.2.6	11 (Inventions and Designs – Crown Rights and Ownership of Patents and Registered - Designs Design or invention made under or resulting from the Contract),
33.30.3	provisions to ensure that the provisions of Schedule 21 (Intellectual Property Rights) Clauses 9 to 16 are, additionally flowed down to Subcontractors of the Contractor;
33.30.4	an assignment of rights in Subcontractor IPR in the same terms as the assignment to the Authority of Contractor IPR as set out in Schedule 21 (Intellectual Property Rights) Clause 8 (Subcontractors);
33.30.5	an assignment of rights in Authority Foreground IPR in the same terms as set out in Schedule 21 (Intellectual Property Rights) Clause 1.3 (Ownership of IPR); and
33.30.6	provisions such that the Subcontract shall not be rescinded, or varied in such a way as to alter or extinguish any rights granted to the Authority without the prior written consent of the Authority’s Representative; and
33.30.7	provisions that the Authority’s rights referred to in this Clause 33.30 which are otherwise enforceable under the Contracts (Rights of Third Parties) Act 1999, are not rendered unenforceable; and
33.30.8	a requirement that either party to the Subcontract may release to the Authority any of those parts of the Subcontract as are necessary to be sufficient to demonstrate compliance with the provisions of this Clause 33.31 and that any such release shall not amount to a breach of any provision of confidentiality contained within the Subcontract; and
33.30.9	provisions that the Authority and the Contractor may register any licence of registered Third Party IPR against that IPR.
	Pensions
33.31	All Subcontracts which may result in the employment of any Former Authority Employees being transferred to a Subcontractor pursuant to the Transfer Regulations shall include those provisions required under paragraph 2.2 of Part 3 of Schedule 16 (TUPE and Pensions (United Kingdom and Northern Ireland only)) of this Contract in respect of Subcontracts.
[bookmark: _DV_M543][bookmark: _Toc247112637][bookmark: _Toc246759408][bookmark: _Toc246839104][bookmark: _Toc247375555][bookmark: _Toc247375753][bookmark: _Toc247375951][bookmark: _Toc247376118][bookmark: _Toc247424106]34	Records and Reports {TC34}
[bookmark: _DV_M544][bookmark: _DV_M545][bookmark: _DV_C983][bookmark: _DV_M546][bookmark: _Ref246672204]34.1	The Parties shall comply with the provisions of Schedule 11 (Information Management) and Schedule 12 (Reporting).
[bookmark: _DV_M547][bookmark: _DV_M550][bookmark: _Toc247112639][bookmark: _Ref246749800][bookmark: _Toc246759409][bookmark: _Toc246839106][bookmark: _Toc247375557][bookmark: _Toc247375755][bookmark: _Toc247375953][bookmark: _Toc247376120][bookmark: _Toc247424108]35	Procurement Plan {TC35}
[bookmark: _DV_M551]	Procurement Plan
[bookmark: _DV_M552]35.1	The Contractor shall throughout the Contract Period maintain a Procurement Plan for the delivery of the Services. The Services shall only be delivered in the manner outlined in the Procurement Plan.
[bookmark: _DV_M553][bookmark: _Ref209862635][bookmark: _DV_M554]35.2	The Procurement Plan shall conform with the provisions of this Contract and shall as a minimum contain;
[bookmark: _DV_M555][bookmark: _Ref246747238][bookmark: _DV_M556]35.2.1	details of the procurement methods that the Contractor is intending to use including internal supply, single source procurement, competitive tender and including the selection of Subcontractors and such selection shall demonstrate value for money to the Authority;
[bookmark: _DV_M557][bookmark: _DV_C1017][bookmark: _DV_M558]35.2.2	details of how the Contractor will ensure that the procurement methods described in Clause 35.2.1 (Procurement Plan) will provide the Authority with value for money, including the selection of Subcontractors;
[bookmark: _DV_M559][bookmark: _DV_M560]35.2.3	details of how the Contractor will provide the Authority with transparency in relation to the procurement methods described in Clause 35.2.1 (Procurement Plan);
[bookmark: _DV_M561]35.2.4	details of the scope of services to be provided by the Contractor, any other member of the Contractor Group, each Subcontractor and each Pre-Approved Subcontractor;
[bookmark: _DV_M562]35.2.5	any planned changes to the Contractor's Procurement Plan; and
[bookmark: _DV_M563]35.2.6	such other matters as the Authority may reasonably require.
[bookmark: _DV_M564]	Approval of revisions to the Procurement Plan
[bookmark: _DV_M565][bookmark: _Ref209862587][bookmark: _Ref246815624][bookmark: _DV_M566]35.3	The Contractor shall in a timely manner provide the Authority with such revised drafts of the Procurement Plan as the Authority may reasonably require (taking into account any comments by the Authority) until the revised Procurement Plan is agreed in accordance with the Change Procedure.
[bookmark: _DV_M567][bookmark: _DV_M568][bookmark: _DV_C1027][bookmark: _DV_M569][bookmark: _DV_C1029][bookmark: _DV_M570][bookmark: _Ref209862712][bookmark: _Ref213236855]35.4	The Contractor shall keep the Procurement Plan under review and, on or before each anniversary of the date of this Contract and upon any proposed change to the then current Procurement Plan propose updates for approval by the Authority from time to time in accordance with the Change Procedure, in which case Clauses 35.2 (Procurement Plan) and 35.3 (Approval of revisions to the Procurement Plan) shall apply. Such updates shall reflect (without limitation) emerging changes in Good Industry Practice, relevant Changes made in accordance with the Change Procedure and reasonable changes requested by the Authority.
[bookmark: _DV_M571]PART 5 – PEOPLE
[bookmark: _DV_C1604][bookmark: _Toc247375565][bookmark: _Toc247375763][bookmark: _Toc247375961][bookmark: _Toc247376128][bookmark: _Toc247424116][bookmark: _Ref246508971][bookmark: _Ref246510868]36	People {TC36}
[bookmark: _DV_M829]	Non-Discrimination
[bookmark: _DV_M830][bookmark: _Ref247257579]36.1	The Contractor shall (and shall ensure that the Subcontractors shall) comply with the Law relating to discrimination in employment or service provision (whether in relation to race, gender, age, disability, religion, equal opportunities or otherwise).
[bookmark: _DV_M831]36.2	If the Contractor becomes aware of any prosecution or proceedings relating to discrimination in employment or service provision against the Contractor, any Subcontractor or any Contractor Related Party, the Contractor shall immediately Notify the Authority’s Representative.
[bookmark: _DV_M832]	Resources and Training
[bookmark: _DV_M833]36.3	The Contractor shall:
[bookmark: _DV_M834]36.3.1	ensure that there shall be at all times sufficient Contractor Personnel (including all relevant grades of supervisory staff) engaged in provision of the Services with the requisite level of skill and experience. This obligation shall include ensuring that there are sufficient Contractor Personnel to cover periods of holiday, sickness, other absences and anticipated and actual peaks in demand for the Services;
[bookmark: _DV_M835]36.3.2	ensure that all Contractor Personnel receive such training and supervision as is necessary to ensure the proper performance of the Services under this Contract;
[bookmark: _DV_M836]36.3.3	bear the project familiarisation and other costs associated with any replacement of any Contractor Personnel;
[bookmark: _DV_M837]36.3.4	use its reasonable endeavours to ensure continuity of Contractor Personnel.
[bookmark: _DV_M838]	Personnel Policies and Procedures
[bookmark: _DV_M839]36.4	The Contractor shall ensure that there are set up and maintained by itself and by all Subcontractors, personnel policies and procedures covering all relevant matters (including discipline, grievance, equal opportunities and health and safety). The Contractor shall ensure (and shall require that its Subcontractors ensure) that the terms and implementation of such policies and procedures comply with Law and Good Industry Practice and that they are published in written form and that copies of them (and any revisions and amendments to them) are issued to the Authority's Representative within a reasonable time of their request.
[bookmark: _DV_M841][bookmark: _Toc247112649][bookmark: _Toc246759419][bookmark: _Ref246833655][bookmark: _Toc246839114][bookmark: _Toc247375566][bookmark: _Toc247375764][bookmark: _Toc247375962][bookmark: _Toc247376129][bookmark: _Toc247424117][bookmark: _DV_M842]37	TUPE and Pensions and arrangements in Cyprus  {TC37}
[bookmark: _DV_M843][bookmark: _DV_C1628]37.1	The Parties agree that in respect of those employees of the Authority who will be listed in the Employee List in accordance with Schedule 16 (TUPE and Pensions (United Kingdom and Northern Ireland only))  that the provisions of Schedule 16 (TUPE and Pensions (United Kingdom and Northern Ireland only)) shall apply and that in respect of the  Authority Cyprus Resources in accordance with Schedule 24 (Cyprus), that the provisions of Schedule 24 (Cyprus) shall apply.
[bookmark: _DV_C1680][bookmark: _Ref246419422][bookmark: _Ref246419445][bookmark: _Ref246419614][bookmark: _Ref246419664][bookmark: _Ref246419694][bookmark: _Ref246419807][bookmark: _Toc246759420][bookmark: _Toc246839115][bookmark: _Toc247375567][bookmark: _Toc247375765][bookmark: _Toc247375963][bookmark: _Toc247376130][bookmark: _Toc247424118][bookmark: _DV_C1681]38	Security {TC38}
[bookmark: _DV_C1682]38.1	The Contractor shall comply with the following provisions. 
38.2	The Contractor shall, no later than one (1) month following Contract Award, appoint (or shall procure the appointment of) a Security Liaison Officer (SLO) to be responsible, in consultation with such representative as the Authority’s Representative may designate for the implementation for all security arrangements concerning the Contractor Personnel, the areas in which they are employed, their offices and their equipment. The SLO shall also be responsible for the training and supervision of the Contractor employees to ensure that appropriate security regulations are met. 
38.3	The Contractor shall at all times provide a level of security which:
38.3.1	is in accordance with Good Industry Practice and Law;
38.3.2 	complies with the Authority’s security requirement set out or referred to in the Contract including Schedule 2 (Statement of Requirement).  
38.3.3 	to the extent possible, detects and eliminates any specific security threat to the Contractor Locations, Authority Premises, Authority Personnel (including the beneficiaries of the Services) and Trainees, software and data (including Authority Data); and
38.3.4 	minimises the impact of any security incident relating to the Contractor Locations, Authority Premises, Authority Personnel (including  the beneficiaries of the Services) and Trainees, software and data (including Authority Data). 
38.4	Without limiting Clause 38.3 the Contractor shall at all times ensure that the level of security employed in provision of the Services is appropriate to prevent the following:
38.4.1 	loss of integrity of Authority Data and/or Personal Data;
38.4.2 	loss of confidentiality of Authority Data and/or Personal Data;  
38.4.3 	unauthorised access to, use of, or interference with Authority Data and/or Personal Data by any person or organisation; and
38.4.4 	unauthorised access to network elements, buildings, any Authority Premises, Contractor Locations, equipment and tools used by the Contractor in the provision of the Services. 
38.5	The Contractor shall be responsible for the provision  of any required accreditation documents for approval by the Authority accreditors.  
38.6	The Contractor shall ensure that all necessary Contractor Personnel are security cleared to the level required by the security requirements in order to meet the Contract obligations. 
38.7	Either Party shall notify the other immediately upon becoming aware of any Breach of Security and any actual, attempted or suspected breach posing material threat.
38.8	Without prejudice to the Authority's rights and remedies set out in this Contract, upon becoming aware of any of the circumstances referred to in Clause 38.7, the Contractor shall immediately take all reasonable steps necessary to:
38.8.1	remedy such breach or protect the Services against any such potential or attempted breach or threat; and
38.8.2	prevent an equivalent breach in the future, 
and such steps shall include any action or changes reasonably required by the Authority.
[bookmark: _DV_M1504][bookmark: _DV_M1506][bookmark: _DV_M1519][bookmark: _Toc247112673][bookmark: _Toc246759444][bookmark: _Toc246839135][bookmark: _Toc247375589][bookmark: _Toc247375787][bookmark: _Toc247375985][bookmark: _Toc247376152][bookmark: _Toc247424140]PART 6 – CHANGE
[bookmark: _DV_M1095]39	Amendments to Contract {TC39}
[bookmark: _DV_M1096][bookmark: _DV_C2137]39.1	This Contract may not be amended except by the written agreement of the duly authorised representatives of the Parties, which pursuant to Clause 42 (Approval by the Authority and Authority to Commit) in the case of the Authority shall only be the Authority Commercial Officer or his authorised representative and in accordance with the Change processes detailed in Schedule 10 (Change Procedure).
[bookmark: _DV_M1097][bookmark: _DV_M1098]39.2	The written agreement of the Parties shall be obtained only by:
39.2.1	in the case of an amendment proposed by the Authority, a serially numbered amendment being issued to the Contractor by the Authority. The amendment shall come into force only when the Contractor has despatched to the Authority on a DEFFORM 10B (an unqualified acceptance of the Authority's offer); or
[bookmark: _DV_M1099]39.2.2	in the case of an amendment proposed by the Contractor, the despatch by the Authority of a serially numbered amendment letter as an unqualified acceptance of an offer from the Contractor.
	In either case, the serially numbered amendment proposed shall be added to 	Annex F of Schedule 10 (Change Procedure) which shall be updated by the 	Contractor on a quarterly basis.
[bookmark: _DV_M1100]39.3	Any purported amendment to this Contract which does not satisfy the terms of this Clause shall be of no effect.
[bookmark: _DV_M1101][bookmark: _Ref246496565][bookmark: _Toc247112674][bookmark: _Ref246664857][bookmark: _Toc246759445][bookmark: _Toc246839136][bookmark: _Toc247375590][bookmark: _Toc247375788][bookmark: _Toc247375986][bookmark: _Toc247376153][bookmark: _Toc247424141][bookmark: _DV_M1102]40	Change Procedure {TC40}
[bookmark: _DV_M1103][bookmark: _DV_M1104]40.1	The Parties shall comply with their respective obligations set out in Schedule 10 (Change Procedure) in respect of any Changes.
41	Change and Configuration {TC41}
41.1	The Contractor shall use a configuration control system to control changes to Schedule 2 (Statement of Requirement). The configuration control system shall be compatible with ISO 9001 – Quality Management Systems.
[bookmark: _Toc247112614][bookmark: _Toc246759385][bookmark: _Toc246839085][bookmark: _Toc247375536][bookmark: _Toc247375734][bookmark: _Toc247375932][bookmark: _Toc247376099][bookmark: _Toc247424087]42	Approval by the Authority and authority to Commit {TC42}
[bookmark: _DV_M272][bookmark: _DV_M273][bookmark: _DV_M274][bookmark: _Ref246665829]42.1	Except for a confirmation of a Change pursuant to Clause 40 (Change Procedure) which expressly changes the Contractor’s obligations or liabilities or the Authority’s rights under this Contract and/or save as expressly stated in this Contract no review, comment or approval by the Authority shall operate to exclude or limit the Contractor’s obligations or liabilities or the Authority’s rights under this Contract.
[bookmark: _DV_M275]42.2	Nothing said, done or written by any person, nor anything omitted to be said, done or written by any person including, but without limitation, any servant or agent of the Authority shall in any way affect the rights of the Authority, modify, affect, reduce or extinguish the obligations and liabilities of the Contractor under the Contract, or be deemed to be a waiver of the rights of the Authority, unless stated in writing and signed by the Authority Commercial Officer or his Authorised Representative.
[bookmark: _DV_M276]42.3	Any decision, act, or thing which the Authority is required or authorised to take or do under this Contract may be taken or done only by any person authorised, either generally or specifically, by the Authority to take or do that decision, act, or thing on behalf of the Authority. 
[bookmark: _DV_C524]42.4	Where this Contract contemplates that the Authority may elect, determine, approve, consent, nominate, decide or consider any matter or thing, the Authority may make such election, determination, approval, consent, nomination, decision or consideration in its absolute discretion (acting reasonably and in good faith without any unreasonable delay) without being required to give reasons, unless this Contract expressly requires otherwise. 
42.5	For the avoidance of doubt, the Contractor shall be entitled to raise the outcome(s) of the Authority’s election, determination, approval, consent, nomination, decision or consideration  under Clause 42.4 at the DFR Operations  Board in accordance with the provisions of Schedule 5 (Governance and Contract Management) in order to discuss the reasons why the discretion was exercised by the Authority in the manner that it had, for the Contractor to understand the rationale for the decision made by the Authority and for the Parties to discuss in good faith the impacts of the Authority’s decision on the Contract.
[bookmark: _DV_M277]PART 7 – FINANCIAL
[bookmark: _DV_M972][bookmark: _Toc247112663][bookmark: _Toc246759433][bookmark: _Toc246839126][bookmark: _Toc247375578][bookmark: _Toc247375776][bookmark: _Toc247375974][bookmark: _Toc247376141][bookmark: _Toc247424129]43	Charges {TC43}
[bookmark: _DV_M973][bookmark: _DV_M974][bookmark: _DV_C1955][bookmark: _DV_M975][bookmark: _DV_M976]43.1	In consideration of the Contractor performing its obligations under this Contract, the Authority shall pay the Charges to the Contractor in accordance with Clause 44 (Payment) and the mechanism set out in Schedule 8 (Pricing and Payment Incentivisation Mechanism).
[bookmark: _DV_M977][bookmark: _DV_C1959][bookmark: _DV_M978]43.2	The Charges shall be adjusted at the time and in the manner set out in Schedule 8 (Pricing and Payment Incentivisation Mechanism) and Schedule 6 (Performance Measurement).
[bookmark: _DV_M979][bookmark: _DV_C1962][bookmark: _DV_M980]43.3	Unless and to the extent expressly set out in Schedule 8 (Pricing and Payment Incentivisation Mechanism) or Schedule 9 (Financial Model), neither the Charges nor any other costs, expenses, fees or charges shall be adjusted to take account of any inflation, change in exchange rate, change to interest rate or any other factor. 
[bookmark: _DV_M981]43.4	Except as expressly set out in this Contract, the Authority shall not be required to pay:
[bookmark: _DV_M982]43.4.1	any incidental expenses that the Contractor incurs in providing the Services including travel, subsistence and lodging, document or report reproduction, shipping, desktop or office equipment costs required by the Contractor Personnel, network or data interchange costs or other telecommunications charges; or
[bookmark: _DV_M983]43.4.2	any amount for any Services provided or costs incurred by the Contractor prior to the date of this Contract, unless such amounts have been incorporated in the Charges.
[bookmark: _DV_M984][bookmark: _Toc247112664][bookmark: _Ref246509519][bookmark: _Toc246759434][bookmark: _Toc246839127][bookmark: _Toc247375579][bookmark: _Toc247375777][bookmark: _Toc247375975][bookmark: _Toc247376142][bookmark: _Toc247424130]44	Payment {TC44}
[bookmark: _DV_M985][bookmark: _DV_M986][bookmark: _DV_C1972][bookmark: _DV_M987][bookmark: _DV_C1973][bookmark: _DV_C1974][bookmark: _DV_M988]44.1	The Authority shall pay the Contractor the Charges in respect of each Payment Period, and any other payments set out and calculated in accordance with Schedule 8 (Pricing and Payment Incentivisation Mechanism), Schedule 6 (Performance Measurement) and Schedule 9 (Financial Model).
[bookmark: _DV_M989][bookmark: _Ref213999095][bookmark: _DV_C1979]	Report and Invoice
[bookmark: _DV_C1980][bookmark: _DV_C1981]44.2	The Authority shall generate Unique Order Identifiers for Services provided under this Contract. A Unique Order Identifier applies for the performance of Services and the Contractor shall quote it in any communication concerning a Service. Where performance includes more than one (1) service, each service must have a separate Unique Order Identifier. 
[bookmark: _DV_C1982][bookmark: _DV_C1985]44.3	The Contractor shall present a Relevant Form accompanied by a report for performance of all Services. 
[bookmark: _DV_C1992][bookmark: _DV_M990][bookmark: _DV_M991][bookmark: _DV_M992][bookmark: _DV_M993][bookmark: _DV_M994][bookmark: _DV_M995][bookmark: _DV_M996]44.4	Within five (5) Business Days of each Payment Period the Contractor shall submit to the Authority’s Representative a Relevant Form accompanied by a report along with all relevant evidence in accordance with this Contract certified by the Contractor’s Representative showing for the previous Payment Period the relevant part of the Charges and a breakdown of each item taken into account in calculating the relevant part of the Charges including Performance Deductions and/or additional deductions pursuant to Schedule 8 (Pricing and Payment Incentivisation Mechanism).
[bookmark: _DV_M997][bookmark: _Ref213999407]	Receipting
[bookmark: _DV_M998][bookmark: _Ref246656390][bookmark: _DV_C2007][bookmark: _DV_M999]44.5	Upon receipt of a report and relevant evidence in accordance with Clause 44.2 (Report and Invoice), the Authority's Representative shall as soon as reasonably practicable either:
[bookmark: _DV_M1000]44.5.1	perform Receipting; or
[bookmark: _DV_M1001][bookmark: _Ref246657041]44.5.2	Notify the Contractor's Representative that:
[bookmark: _DV_M1002][bookmark: _DV_C2010][bookmark: _DV_M1003]44.5.2.1	the Authority is withholding Receipting of all or any part of the amount claimed by the Contractor pursuant to Clause 48 (Disputed Amounts) giving reasons for withholding such Disputed Amounts; and
[bookmark: _DV_M1004]44.5.2.2	any undisputed amounts shall constitute a valid, properly completed return for payment.
[bookmark: _DV_M1005][bookmark: _DV_M1006]44.6	NOT USED
[bookmark: _DV_M1007]	Payment
[bookmark: _DV_M1008][bookmark: _DV_C2016][bookmark: _DV_M1009][bookmark: _DV_C2018][bookmark: _DV_M1010][bookmark: _DV_C2020][bookmark: _DV_M1011]44.7	Subject to Clause 48 (Disputed Amounts), the Authority shall, on or before the Relevant Day pay the amount stated in any valid, properly completed claim for payment which shall include any undisputed amounts Notified to the Contractor's Representative pursuant to Clause 44.2 (Report and Invoice) submitted to the Authority in accordance with Clause 44.2 (Report and Invoice).
[bookmark: _DV_M1012]44.8	Notwithstanding any statement to the contrary on the report, Receipting 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 either under this Contract or otherwise.
[bookmark: _DV_M1013][bookmark: _DV_C2024][bookmark: _DV_M1014]44.9	If the Authority’s Representative's Notice submitted in accordance with Clause 44.5 (Receipting) shows a net amount owed by the Contractor to the Authority, the Contractor shall pay that amount to the Authority within fifteen (15) Business Days of the invoice or, at the option of the Authority's Representative, carry forward that amount to its next report as a reduction of amounts that would otherwise have been owed by the Authority to the Contractor.
[bookmark: _DV_M1015]45	NOT USED {TC45}
46	Not Used {TC46}
47	Financial Reporting {TC47}
47.1	The Contractor shall submit to the Authority financial reports on DEFFORM 136 (or in such other form or frequency as the Authority may specify in the Contract) and to the addressees as specified in the Contract.
47.2	Reports shall be provided to the addressees in boxes 1 and 2 of the DEFFORM 111 and at the frequency specified in the Contract.
47.3	The financial reports specified in the Contract are in addition to any financial reports requested under DEFCON 647 (Financial Management Information).
47.4	The provision of these reports by the Contractor and receipt by the Authority shall be in accordance with DEFCON 525 (Acceptance). These reports shall not prejudice any rights of the Authority or the Contractor under the Contract.
47.5	The Contractor shall comply with the provisions relating to open book set out in Schedule 8 (Pricing, Payment Mechanism and Incentivisation).
[bookmark: _DV_M1016][bookmark: _Toc247112665][bookmark: _Ref246656159][bookmark: _Toc246759435][bookmark: _Toc246839128][bookmark: _Toc247375580][bookmark: _Toc247375778][bookmark: _Toc247375976][bookmark: _Toc247376143][bookmark: _Toc247424131]48	Disputed Amounts {TC48}
[bookmark: _DV_M1017][bookmark: _Ref246656682]48.1	The Authority may withhold payment of any Disputed Amount pending agreement or determination of the Contractor’s entitlement in relation to the Disputed Amount but shall pay any undisputed amounts on or before the Relevant Day.
[bookmark: _DV_M1018][bookmark: _Ref246656883][bookmark: _DV_C2030][bookmark: _DV_M1019]48.2	Within five (5) Business Days following receipt by the Contractor's Representative of any Notice served by the Authority's Representative pursuant to Clause 44.5 (Receipting), the Contractor's Representative shall respond by Notifying the Authority's Representative as to whether or not it agrees with the statements made in that Notice and the grounds for such agreement or disagreement. If the Contractor indicates that it does agree, or if the Contractor's Representative fails to make such a response within that time limit, the Authority shall be entitled:
[bookmark: _DV_M1020][bookmark: _DV_C2033][bookmark: _DV_C2034][bookmark: _DV_M1021]48.2.1	to retain on a permanent basis any amounts withheld pursuant to Clause 48.1 (Disputed Amounts); and
[bookmark: _DV_M1022]48.2.2	to reclaim from the Contractor the amount of any over-payment which may have been made to the Contractor together with interest on any such amount at the Prescribed Rate calculated on a daily basis and compounded quarterly from the date on which the over-payment was made until that amount has been paid in full and whether before or after judgment.
[bookmark: _DV_M1023][bookmark: _DV_C2037][bookmark: _DV_C2038][bookmark: _DV_M1024][bookmark: _DV_C2040][bookmark: _DV_M1025][bookmark: _DV_M1026]48.3	If the Contractor responds pursuant to Clause 48.2 (Disputed Amounts) that it does not agree with all or any of the statements made in any Notice served by the Authority pursuant to Clause 44.5.2.1 (Receipting Amounts) (or such other Notice regarding the existence of a Disputed Amount as may be served by the Authority pursuant to this Contract), the matter or matters in question shall be determined under Clause 82 (Dispute Resolution).
[bookmark: _DV_M1027]48.4	If the determination of any Dispute shows that:
[bookmark: _DV_M1028]48.4.1	the Authority has withheld any amount which the Contractor was entitled to be paid; or
[bookmark: _DV_M1029][bookmark: _DV_C2046][bookmark: _DV_M1030]48.4.2	the Contractor has claimed under Clause 44.2 (Report and Invoice) any amount which it was not entitled to be paid,
[bookmark: _DV_M1031]
[bookmark: _Toc246759436]	the Authority shall pay such amount to the Contractor or the Contractor shall repay such amount to the Authority with interest in each case on that amount at the Prescribed Rate calculated on a daily basis and compounded quarterly from the date on which payment should have been made (in the case of failure to pay by the Authority) or from the date on which over payment was made (in the case of excessive claims by the Contractor) until all relevant monies have been paid in full and whether before or after judgment.
[bookmark: _DV_M1032][bookmark: _Toc247112666][bookmark: _Toc246839129][bookmark: _Toc247375581][bookmark: _Toc247375779][bookmark: _Toc247375977][bookmark: _Toc247376144][bookmark: _Toc247424132]49	VAT on Payments {TC49}
[bookmark: _DV_M1033]49.1	The amounts due under this Contract exclude any VAT and any similar EU (or non-EU) taxes chargeable on the supply of the Services by the Contractor to the Authority. The Contractor shall be responsible for the determination of VAT liability in respect of the Services.
[bookmark: _DV_M1034]49.2	If the circumstances of any supply are such that the Contractor is liable to pay the tax due to HMRC, the Authority shall pay to the Contractor in addition to the Charges (or any other sum due to the Contractor) a sum equal to the output VAT chargeable on the tax value of the supplies of the Services, and all other payments under this Contract according to the law at the relevant tax point. If there is 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 HMRC. The Contractor shall comply with any such requirement to obtain a formal ruling and shall send the request for a formal ruling to HMRC within ten (10) working days of the date of receipt of such a requirement from the Authority.
[bookmark: _DV_M1035]49.3	Where supplies of the Services come within the scope of VAT, but the Contractor is not required by VAT law to be registered for 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 Services. For the avoidance of doubt, the Contractor shall be responsible for registration of VAT in the event of changes in VAT law impacting the Contractor’s requirements for registration.
[bookmark: _DV_M1036]49.4	Where the Services 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 Charges (and any other sum due to the Contractor under this Contract) a sum equal to the output, turnover or similar tax chargeable on the tax value of the relevant turnover which is payable by the Contractor to the tax authorities of the country in question.
[bookmark: _DV_M1037]49.5	For the avoidance of doubt, the Authority shall not be required to pay any sum in respect of the Contractor's input VAT (and/or similar EU and non-EU input taxes) in relation to the Services supplied under this Contract to the extent that the Contractor is entitled to claim such input VAT (or equivalent) from the tax authorities in the relevant country. However, these input taxes will be allowed where it is proven to the Authority that, despite the Contractor having taken all reasonable steps to recover them, it has not been possible to do so. It shall be for the Authority to determine whether the Contractor has proven it has taken all reasonable steps to recover input taxes, such determination being final and conclusive.
[bookmark: _DV_M1038][bookmark: _Ref246509685][bookmark: _DV_C2055][bookmark: _DV_C2056][bookmark: _DV_M1039][bookmark: _DV_M1040]49.6	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 relating to payments made to the Contractor under this Contract. Any amounts due under this Clause 49.6 (VAT on Payments) 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 Authority.
[bookmark: _DV_M1041][bookmark: _Toc247112667][bookmark: _Toc246759437][bookmark: _Toc246839130][bookmark: _Toc247375582][bookmark: _Toc247375780][bookmark: _Toc247375978][bookmark: _Toc247376145][bookmark: _Toc247424133]50	Interest on Late Payment {TC50}
[bookmark: _DV_M1042]50.1	Except as otherwise specifically provided, where any payment or sum of money due from the Contractor to the Authority or from the Authority to the Contractor under any provision of this Contract is not paid '''''' '''''''' '''''''''''''''''''''' '''''''''', it shall bear interest thereon at the Prescribed Rate from the due date (whether before or after any judgment) until actual payment, which shall be automatically applied to the sums due from the due date until actual payment. It is agreed between the Parties that the Prescribed Rate provides the Contractor with a substantial remedy pursuant to Sections 8 and 9 of the Late Payment of Commercial Debts (Interest) Act 1998.
[bookmark: _DV_M1043][bookmark: _Toc247112668][bookmark: _Ref246668057][bookmark: _Toc246759438][bookmark: _Toc246839131][bookmark: _Toc247375583][bookmark: _Toc247375781][bookmark: _Toc247375979][bookmark: _Toc247376146][bookmark: _Toc247424134][bookmark: _DV_M1044]51	Not Used {TC51}
[bookmark: _DV_M1045][bookmark: _Ref246668423][bookmark: _Toc246759439][bookmark: _Toc246839132][bookmark: _Toc247375584][bookmark: _Toc247375782][bookmark: _Toc247375980][bookmark: _Toc247376147][bookmark: _Toc247424135]52	Audit Rights {TC52}
[bookmark: _DV_M1046][bookmark: _Ref247344378][bookmark: _DV_C2074][bookmark: _DV_M1047][bookmark: _DV_C2076]52.1	The Authority and/or the Authority Audit Agents shall have the audit rights set out in Schedule 13 (Audit).
[bookmark: _DV_C2077][bookmark: _DV_X1815][bookmark: _DV_C2078][bookmark: _DV_C2079][bookmark: _DV_X1817][bookmark: _DV_C2080]52.2	Without prejudice to Clause 52.1 (Audit Rights) for the purposes of the National Audit Act 1983, the Comptroller and Auditor General may examine such documents as he may reasonably require which are owned, held, or otherwise within the control of the Contractor and/or any Subcontractor and may require the Contractor and/or any Subcontractor to produce such written or oral explanations as he considers necessary. It is hereby declared that the carrying out of an examination under Section 6 (3) (d) of the National Audit Act 1983 in relation to the Contractor is not a function exercisable under this Contract.
[bookmark: _DV_M1048][bookmark: _Toc247112670][bookmark: _Toc246759440][bookmark: _Ref246812875][bookmark: _Toc246839133][bookmark: _Toc247375585][bookmark: _Toc247375783][bookmark: _Toc247375981][bookmark: _Toc247376148][bookmark: _Toc247424136]53	Commercial Exploitation Work {TC53}
[bookmark: _DV_M1049]53.1	Throughout the Contract Period the Parties shall use reasonable endeavours to identify opportunities for the Parties to act together, or for the Contractor to act individually, to transact with any Third Party for Commercial Exploitation Work, subject to any third party rights in relation to such materials or data (whether under the Data Protection Act or otherwise). This shall be achieved through a Commercial Exploitation Workshop in order to explore and develop amongst other initiatives, the Commercial Exploitation Opportunities, as set out in this clause. 
[bookmark: _DV_M1050]53.2	Where either Party, or the Parties acting together, identify an opportunity to develop Commercial Exploitation Work, the Contractor shall develop and submit to the Authority a proposal for the Commercial Exploitation Work and the Authority shall consider and approve any such proposals submitted by the Contractor.
[bookmark: _DV_M1051]53.3	Each proposal for Commercial Exploitation Work shall include the following as a minimum:
[bookmark: _DV_M1052]53.3.1	a business case which describes the opportunity and includes, as a minimum, the heads of terms and proposed duration of any contract for Commercial Exploitation Work, a detailed cash flow forecast and forecast financial statements for the Commercial Exploitation Work covering the proposed duration of the Commercial Exploitation Work, and details of any additional requirements including additional insurances and indemnities where appropriate;
[bookmark: _DV_M1053]53.3.2	the Contractor's proposed basis for the sharing of the revenues arising from the Commercial Exploitation Work and payment of the Commercial Exploitation Levy, which shall take into account amounts paid or payable to the Contractor by the Authority under this Contract including a term that sets out that where an agreed element of the Commercial Exploitation Levy which the Authority is entitled to is not delivered or realised in accordance with the terms of the Commercial Exploitation Work proposal as a direct result of the Contractor, the Authority shall be entitled to claim for it from the Contractor as a direct loss pursuant to clause 68.6.2; and
[bookmark: _DV_M1054][bookmark: _DV_C2088][bookmark: _DV_M1055]53.3.3	the changes required to this Contract (if any) to implement the Commercial Exploitation Work. If any changes to this Contract are required as a consequence of the Commercial Exploitation Work, they shall be processed as a Change in accordance with Schedule 10 (Change Procedure).
[bookmark: _DV_M1056]53.4	The Contractor shall in a timely manner provide such additional information as the Authority may reasonably request to enable it to evaluate the proposal for Commercial Exploitation Work. The approval of any proposal for Commercial Exploitation Work shall be subject to any Authority approval processes that the Authority may specify.
[bookmark: _DV_M1057]53.5	The Commercial Exploitation Work shall have no impact upon the delivery of the Services or the Contractor's compliance with this Contract including the PI and KPI Performance Levels, Service Credits and Contract Remedies as set out in Schedule 6 (Performance Measurement).
[bookmark: _DV_M1058]53.6	The Commercial Exploitation Work shall not affect:
[bookmark: _DV_M1059][bookmark: _DV_C2094][bookmark: _DV_M1060]53.6.1	the Authority's right to require any Exclusive Contractor Equipment to be transferred to the Authority in accordance with Schedule 23 (Exit Management); or
[bookmark: _DV_M1061]53.6.2	the required condition of the Exclusive Contractor Equipment on such transfer.
53.7	Any Commercial Exploitation Work which is intended to be commercially marketed shall not propose the use of GFA, Authority Foreground IPR or Authority Background IPR without the prior written consent of the Authority and a breach of this clause shall constitute a Contractor Default.
[bookmark: _DV_M1062]53.8	For the duration of the Commercial Exploitation Work, the Contractor shall, and shall procure that its Parent Company shall, not sell, exchange or otherwise divest itself of any parts of its business which are engaged in the Commercial Exploitation Work, or use any other arrangement to exclude all or part of the revenue generated from the Commercial Exploitation Work. In any such circumstances:
[bookmark: _DV_M1063]53.8.1	the Authority may revoke its approval of the Commercial Exploitation Work (and consequently the rights to use Commercial Exploitation Work); and
[bookmark: _DV_M1064]53.8.2	the Commercial Exploitation Levy calculation shall include any revenue which would have been included in the calculation of the Commercial Exploitation Levy were it not for the sale, exchange, or divestment of any parts of the Contractor's business which are engaged in Commercial Exploitation Work or other arrangement.
[bookmark: _DV_M1065][bookmark: _DV_M1066][bookmark: _DV_C2129]53.9	The Authority retains the right at its absolute discretion (and without having to explain the exercise of its discretion to the Contractor) to refuse approval of a proposal for Commercial Exploitation Work, or the provision of Commercial Exploitation Work which involves a particular organisation, group of organisations, country or individual.
Commercial Exploitation Workshop
53.10	'''''''' ''''''''''' ''''''''''' '''''' ''''''' '''''''''''''''' ''''''''''' ''''''' ''''''''''''''''''''' '''''''''''''''', the Parties shall attend a Commercial Exploitation Workshop to establish the following principles which will underpin the Commercial Exploitation Opportunities (as set out below) for the duration of the Contract Period for developing Commercial Exploitation Opportunities:
	53.10.1	a Joint Opportunity Management Charter which shall include 		but shall not be limited to:
			(i)	joint Specific, Achievable, Realistic and Trackable 				(SMART) vision;
			(ii)	collaborative opportunity for development and 				management;
			(iii)	ethics and behaviours; 
				
	53.10.2	governance and reporting of Commercial Exploitation 			Opportunities including a format for horizon scanning, 			opportunity management tracking and review and approval 		cycles;
	53.10.3	''''''''''''''''''''''''''''' ''''''''''''''''''''''''''' '''''''''' '''''''''''''''' ''''''''' ''''''' '''''''''''''''''''' ''''''' '''''''''''''' '''''''''''''''''''''''' ''''''''''''' '''' '''''''''''''''''''' '''''' '''''''''''''''''''''''''''' '''''''''''''''''''''''''' '''''''''''''' ''''''''' '''''''' ''''''''''''''''''''''''' ''''''''' '''''''''''''''''''' '''''''''' '''''' '''''''''''''''' ''''''' ''''''''''''''''''''''''''' ''''''''
			(i)	''''''''''''''''''''' ''''''''''''''''''''''''''''''' '''''''''''''''
''''''''''''''''''''''''''''''''' ''''' '''''''''''''''''''''''''''' '''''''''''''''''''''''
''''''''''''''''' '''' '''''''''''''''''' '''' ''''''''''''''''''''''''''''' '''''''''
'''''''''''''''''''''''''''''''''' ''''''''' ''''''''' '''''''''''''''''''''''''' '''' ''''''' ''''''''''''''''' '''' ''''''''''''''''''''''''''
	53.10.4	Form or template of Commercial Exploitation Work business 		case which will include:
			(i)	heads of terms and duration;
			(ii)	opportunity description/road map including geographic 			coverage;
			(iii)	target markets including economic size;
			(iv)	potential customers, main competitors and competitive 			advantages;
			(v)	extent of use of Commercial Exploitation assets;
			(vi)	basis of sharing revenues and payment of Commercial 			Exploitation Levy including other non-financial benefits 			to the Authority, where relevant and available;
			(vii)	any Change, if required to the Contract;
			(viii)	cashflow forecasts and forecast financial statements; 			and
			(ix)	any other additional requirements include insurance 			and indemnities.
Commercial Exploitation Governance
53.11	The Parties shall create a Commercial Exploitation governance forum to meet every Quarter from Contract Year 2, where the Contractor shall present, and the Parties shall review, the following information:
(i)	Commercial Exploitation Opportunities in flight;
(ii)	Commercial Exploitation Opportunities requiring the support of the Authority;
(iii)	Commercial Exploitation Levy paid to date to the Authority; and
(iv)	risks and issues related to Commercial Exploitation Opportunities.
[bookmark: _DV_C2130][bookmark: _Toc247375587][bookmark: _Toc247375785][bookmark: _Toc247375983][bookmark: _Toc247376150][bookmark: _Toc247424138]54	Not Used {TC54}
[bookmark: _DV_M368]PART 8 – SUPERVENING EVENTS
[bookmark: _DV_M402][bookmark: _Toc247112625][bookmark: _Toc246759396][bookmark: _Toc246839094][bookmark: _Toc247375546][bookmark: _Toc247375744][bookmark: _Toc247375942][bookmark: _Toc247376109][bookmark: _Toc247424097]55	Emergencies, Periods of Tension, Transition to War and Hostilities {TC55}
[bookmark: _DV_M403][bookmark: _Ref246496605][bookmark: _DV_C689][bookmark: _DV_M404][bookmark: _DV_C691][bookmark: _DV_M405][bookmark: _DV_C693][bookmark: _DV_M406]55.1	The Contractor shall continue to provide the Services required in peace, during any state of emergency (whether or not involving hostilities), periods of tension, in transition to war and during hostilities unless directed otherwise by the Authority. The Authority shall advise the Contractor of any changes or additions to the requirements of this Contract and the provisions of Clause 40 (Change Procedure) shall apply, provided that the agreement or determination of any Change pursuant to Clause 40 (Change Procedure) shall not relieve the Contractor of its obligation to comply with the Authority’s directions under this Clause 55 (Emergencies, Periods of Tension, Transition to War and Hostilities) in the period up to the agreement or determination of such Change.
[bookmark: _DV_M407]55.2	The Contractor shall provide any additional support required in the event that the Authority is directed to respond to any national or international emergency, disaster or other unforeseen task. The Authority shall advise the Contractor of any necessary amendment to this Contract and the necessary changes to the terms and conditions, as determined by the Authority, shall be implemented under the Urgent Change process as detailed at Annex E to Schedule 10 (Change Procedure).
[bookmark: a692147]
Relief Events
55.3	Subject to the remaining provisions of this Clause 55, neither Party shall under any circumstances be liable to the other for any delay or non-performance of its obligations under this Contract to the extent that such non-performance is due to a Relief Event.
[bookmark: a788279]55.4	In the event that either Party is delayed or prevented from performing its obligations under this Contract by a Relief Event, such Party shall:
[bookmark: a234304]55.4.1 give notice in writing of such delay or prevention to the other Party as soon as reasonably possible, stating the commencement date and extent of such delay or prevention, the cause thereof and its estimated duration, including setting out scenarios and the factors where the Relief Events could be likely to continue or to conclude (including any mitigations which may lead to the cessation of the impacts of the Relief Events, as set out in Clause 55.4.2);
[bookmark: a365071]55.4.2 use all reasonable endeavours to mitigate the effects of such delay or prevention on the performance of its obligations under this Contract; and
[bookmark: a503928]55.4.3 resume performance of its obligations as soon as reasonably possible after the removal of the cause of the delay or prevention.
[bookmark: a87357]55.5 	A Party cannot claim relief if the Relief Event is attributable to that Party's wilful act, neglect or failure to take reasonable precautions against the relevant Relief Event.
[bookmark: a322346]55.6 	As soon as practicable following the affected Party's notification, the Parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Relief Event and to facilitate the continued performance of this Contract. Where the Contractor is the affected Party, it shall take and/or procure the taking of all steps to overcome or minimise the consequences of the Relief Event in accordance with the Business Continuity Plan/Disaster Recovery Plan. 
[bookmark: a632104]55.7 	The affected Party shall notify the other Party as soon as practicable after the Relief Event ceases or no longer causes the affected Party to be unable to comply with its obligations under this Contract. Following such notification, this Contract shall continue to be performed on the terms existing immediately prior to the occurrence of the Relief Event unless agreed otherwise by the Parties.
[bookmark: _DV_M408][bookmark: _DV_M414][bookmark: _DV_M452][bookmark: _Toc247112630][bookmark: _Ref246502645][bookmark: _Toc246759401][bookmark: _Toc246839098][bookmark: _Toc247375550][bookmark: _Toc247375748][bookmark: _Toc247375946][bookmark: _Toc247376113][bookmark: _Toc247424101]56	Consequences of Dependency Failure {TC56}
[bookmark: _DV_M453][bookmark: _DV_M454][bookmark: _DV_C759][bookmark: _DV_M455]56.1	If and to the extent that as a direct result of the occurrence of a Dependency Failure the Contractor is unable to comply with its obligations under this Contract then the Contractor shall be entitled to apply for relief from its obligations in accordance with this Clause 56 (Consequences of Dependency Failure). The only relief the Contractor is entitled to as a result of a Dependency Failure is the relief set out in Schedule 4 (Authority Dependencies). Should the Parties be unable to remedy a Dependency Failure, the Parties shall seek a remedy through the provisions of this Clause 56 and Schedule 10 (Change Procedure).
[bookmark: _DV_M457][bookmark: _DV_C761]	Dependency Failure and Consequences 
[bookmark: _DV_C762]56.2	To obtain relief the Contractor shall:
[bookmark: _DV_C765][bookmark: _Ref246503363][bookmark: _DV_M458][bookmark: _DV_C766][bookmark: _DV_M459][bookmark: _DV_M460][bookmark: _DV_C769][bookmark: _DV_X774][bookmark: _DV_C770][bookmark: _DV_M461][bookmark: _DV_C772][bookmark: _DV_M462]56.2.1	to the extent that the Contractor is able to do so, and as soon as possible but in any event within two (2) Business Days of becoming aware that a Dependency Failure has affected or is likely to affect the ability of the Contractor to perform its obligations under this Contract, Notify the Authority in writing of the Dependency Failure that has affected or is likely to affect the ability of the Contractor to perform its obligations under this Contract, and thereafter, as soon as reasonably practicable, and in any event no later than ten (10) Business Days after the Contractor becomes aware that a Dependency Failure has affected or is likely to affect the ability of the Contractor to perform its obligations under this Contract, the Contractor shall give the Authority a Dependency Failure Notice which shall contain:
[bookmark: _DV_C779][bookmark: _DV_X786][bookmark: _DV_C781]56.2.1.1	full details of the nature of the Dependency Failure;
[bookmark: _DV_X788][bookmark: _DV_C783]56.2.1.2	the date of occurrence of the Dependency Failure;
[bookmark: _DV_M463]56.2.1.3	the likely duration of the Dependency Failure;
[bookmark: _DV_C791]56.2.1.4	identification of the cause or likely cause of the Dependency Failure;
[bookmark: _DV_M464]'''''''''''''''''''''''' '''''''''''''' ''''' ''''' '''''''''''' ''''''' ''''''''''' '''''''''''' ''''' '''''''''''''''''''''''' '''''''''''''' ''''''''' '''''''''''''''''' ''''''''' ''''''' ''''''''''''''''''' '''' ''''''''' ''''''''''''''''''''' '''''''''' ''''''' ''' ''''''''''''''''''''''''' ''''''''''''''''''' '''''''''''''' '''''''''' '''''' '''''''''''''''''''' '''''' ''''''' '''''''''''''''''''''''' '''''' '''' '''''''''''' '''''''''''''' ''''''''''''''''''' '''''''' ''''''''''''''''''''''''''''''''''''' ''''''' '''''''' '''''''''''''''''''''' '''''''''''''''''''''''' '''''''''''''''''' ''''''''' '''''''''''''''''''' ''''''''''''' '''' '''''''''''''''''''''''''''''' '''''''''' ''''''' '''''''''''''''''''' ''''''''''' '''''''''''' ''''''''''''''''''' ''''' ''''''''''''''''''''''' '''' '''''''''''''''''''''''' '''''''''''''''''''''''''''''''''''''''' ''''''''''
[bookmark: _DV_C796]56.2.1.6	its suggestions either for remedying or mitigating the effects of the Dependency Failure;
[bookmark: _DV_M465][bookmark: _Ref246502566][bookmark: _DV_C799][bookmark: _DV_M466]56.2.2	demonstrate to the reasonable satisfaction of the Authority that:
[bookmark: _DV_M467][bookmark: _DV_C807][bookmark: _DV_C808]56.2.2.1	the Contractor could not have avoided such occurrence or consequences by steps which they might reasonably be expected to have taken, without incurring material expenditure;
[bookmark: _DV_C809]56.2.2.2	the Dependency Failure directly caused the need for relief from its obligations under this Contract or would incur any additional expenditure;
[bookmark: _DV_C811][bookmark: _DV_C812][bookmark: _DV_M470][bookmark: _DV_M471][bookmark: _DV_M472][bookmark: _DV_M473][bookmark: _DV_C816][bookmark: _DV_M474]56.2.2.3	the relief claimed could not reasonably be expected to be mitigated or recovered by the Contractor acting in accordance with Good Industry Practice, without incurring reasonable additional expenditure '''' '''''''''''''''''' or more; and 
[bookmark: _DV_M475][bookmark: _DV_C819][bookmark: _DV_M476][bookmark: _DV_M477][bookmark: _DV_M478][bookmark: _DV_C823][bookmark: _DV_M479][bookmark: _DV_C825]56.2.2.4	the Contractor are using reasonable endeavours to perform the Contractor’s obligations under this Contract; and
[bookmark: _DV_C833][bookmark: _DV_X883][bookmark: _DV_C834]56.2.3	Notify the Authority’s Representative if at any time the Contractor receives or becomes aware of any further information relating to the Dependency Failure, giving details of that information to the extent that such information is new or renders information previously submitted materially inaccurate or misleading.
[bookmark: _DV_M480][bookmark: _DV_C837][bookmark: _DV_M481][bookmark: _DV_C839][bookmark: _DV_M482][bookmark: _DV_M483][bookmark: _DV_C842][bookmark: _DV_M484][bookmark: _DV_C844][bookmark: _DV_M485][bookmark: _DV_C846]56.3	If a Dependency Failure Notice is not provided within the time-frame referred to in Clause 56.2 (Dependency Failure and Consequences), the Contractor shall not be entitled to any relief in respect of the Dependency Failure concerned until such time as a Dependency Failure Notice complying in all other respects with Clause 56.2 (Dependency Failure and Consequences) has been served on the Authority, following which relief can be claimed from the date on which the compliant Dependency Failure Notice is served. 
[bookmark: _DV_M490]	Effect of a Dependency Failure
[bookmark: _DV_C849][bookmark: _Ref246502524][bookmark: _DV_M491][bookmark: _DV_M492][bookmark: _DV_C852][bookmark: _DV_M493][bookmark: _DV_X857][bookmark: _DV_C854]56.4	Provided the Contractor has complied with Clause 56.2 (Dependency Failure and Consequences) and the Authority has confirmed its acceptance of the Dependency Failure Notice in writing setting out the reliefs the Contractor shall be entitled to (which shall be provided by the Authority to the Contractor no later than 5 Business Days of receipt of the Dependency Failure Notice by the Authority), the Contractor shall:
[bookmark: _DV_M494][bookmark: _DV_C859]56.4.1	(in measuring the performance of any affected Service) be treated as though the relevant Service had met the relevant Performance Level to the extent that the Performance Failure is due to a Dependency Failure; and/or
[bookmark: _DV_M495]56.4.2	not be treated as being in breach of its obligations under this Contract to the extent that such breach is a direct result of a Dependency Failure and shall be entitled to payment of the Charges in accordance with Schedule 8 (Pricing and Payment Incentivisation Mechanism); and/or
56.4.3	 be reimbursed the agreed costs incurred by the Contractor directly as a result of the Dependency Failure such as the cost of implementation and operation of any agreed workaround solution or remedy (as agreed between the Parties pursuant to this clause 56); the charges payable shall be based on the costs reasonably and directly incurred by the Contractor in respect of the implementation and operation of such workaround solution or remedy. For the avoidance of doubt such charges shall not include any Loss incurred from Commercial Exploitation Work;
[bookmark: _DV_M496][bookmark: _Ref246503590][bookmark: _DV_C868][bookmark: _DV_M497][bookmark: _DV_C869][bookmark: _DV_M498][bookmark: _DV_C872][bookmark: _DV_M499]	Where the Parties agree that the mechanisms contained in Clauses 56.2 (Dependency Failure and Consequences ) and 56.4 (Effect of a Dependency Failure) are not appropriate in the circumstances they may, following receipt of a Dependency Failure Notice, elect to use the Change Procedure to agree how the consequences of the Dependency Failure should be dealt with. 
[bookmark: _DV_M500][bookmark: _DV_M501]56.5	If the Parties cannot agree the extent of any relief required, or that a Dependency Failure has occurred, the Parties shall resolve the matter in accordance with the Dispute Resolution Procedure. 
[bookmark: _DV_M502][bookmark: _DV_C886][bookmark: _DV_M505][bookmark: _DV_C887][bookmark: _DV_M506]56.6	The Contractor shall be entitled to relief from its obligations and reimbursement of costs, as appropriate, under this Contract under this Clause 56 (Consequences of Dependency Failure) in respect of the Dependency Failure concerned only in respect of performance of the Contractor’s obligations under this Contract arising on or after the date on which the Dependency Failure occurred. For the avoidance of doubt, neither Party shall be entitled to recover damages or obtain payment, reimbursement, restitution or indemnity more than once in respect of the same liability, loss, cost, shortfall, damage, deficiency, breach or other set of circumstances which gives rise to a claim under this Clause''
56.7  The Contractor shall be granted relief from its obligations under this Contract and be treated as though the relevant Service had met the relevant Performance Level until either:
 
	 56.7.1	 the Authority has rectified the Dependency Failure; or
 
56.7.2	the reimbursement agreed to be paid by the Authority to the Contractor  in accordance with Clause 56.4.3 removes the Contractor’s need for relief from its 	obligations and that the Dependency Failure no longer exists and has been resolved. 
56.8	If the Parties cannot agree that the need for relief has ended pursuant to Clause 56.7, the Parties shall resolve the matter in accordance with the Dispute Resolution Procedure.
[bookmark: _DV_M507][bookmark: _DV_M508][bookmark: _DV_C891][bookmark: _DV_M509][bookmark: _DV_C893]56.9	The Contractor acknowledges and agrees that any relief agreed by the Parties in accordance with Clause 56 (Consequences of Dependency Failure) shall be in full and final settlement of any claim it has in respect of the Dependency Failure. The occurrence of a Dependency Failure shall not entitle the Contractor to any compensation.
[bookmark: _DV_M511][bookmark: _DV_C895][bookmark: _DV_M512][bookmark: _DV_C897]56.10	The Contractor shall not be entitled to any common law or equitable rights including rights to damages or to any other rights under contract, tort or otherwise in relation to any Dependency Failure other than as set out in Clause 56 (Consequences of Dependency Failure). 
[bookmark: _DV_M845]PART 9 – INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY 
[bookmark: _DV_M846][bookmark: _Toc247112654][bookmark: _Ref246751015][bookmark: _Toc246759423][bookmark: _Toc246839118][bookmark: _Toc247375569][bookmark: _Toc247375767][bookmark: _Toc247375965][bookmark: _Toc247376132][bookmark: _Toc247424120]57	Intellectual Property {TC57}
[bookmark: _DV_M847][bookmark: _DV_M848]57.1	The Parties shall comply with the provisions of Schedule 21 (Intellectual Property Rights).
[bookmark: _DV_M849][bookmark: _Toc247112655][bookmark: _Ref246424742][bookmark: _Toc246759424][bookmark: _Toc246839119][bookmark: _Toc247375570][bookmark: _Toc247375768][bookmark: _Toc247375966][bookmark: _Toc247376133][bookmark: _Toc247424121]58	Data Protection {TC58}
[bookmark: _DV_M850]58.1	With respect to the Parties' rights and obligations under this Contract, the Parties agree that the Authority is the Data Controller and that the Contractor is the Data Processor of the Authority Data that constitutes Personal Data, and that each of them shall comply with the provisions of Data Protection Legislation to the extent applicable.
[bookmark: _DV_M851]58.2	The Contractor shall (and shall ensure that the Subcontractors and Contractor 	Related Parties shall):
[bookmark: _DV_M852]58.2.1	process the Personal Data only in accordance with instructions from the Authority (in accordance with DEFCON 532B or as otherwise Notified by the Authority to the Contractor during this Contract) and shall not store, disclose or use in any other processes any data or Personal Data except as necessary for the performance by the Contractor of its obligations under this Contract or as otherwise expressly authorised in writing by the Authority;
[bookmark: _DV_M853]58.2.2	process the Personal Data only to the extent, and in such manner, as is necessary for the provision of the Services or as is required by Law or any Regulatory Body;
[bookmark: _DV_M854]58.2.3	implement appropriate technical and organisational measures to protect the 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 the Personal Data and having regard to the nature of the Personal Data which is to be protected;
[bookmark: _DV_M855]58.2.4	take reasonable steps to ensure the reliability of any Contractor Personnel who have access to the Personal Data, and ensure that only such Contractor Personnel as may be required to do so shall have access to the Personal Data and that they shall comply with the obligations set out in this Clause. The Contractor shall ensure that any such Contractor Personnel have undergone training in Data Protection Legislation and in the care and handling of Personal Data;
[bookmark: _DV_M856]58.2.5	obtain prior written consent from the Authority in order to transfer the Personal Data to any Subcontractors or Affiliates for the provision of the Services;
[bookmark: _DV_M857][bookmark: _DV_C1696][bookmark: _DV_M858]58.2.6	ensure that all Contractor Personnel required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause 58 (Data Protection);
[bookmark: _DV_M859]58.2.7	ensure that none of the Contractor Personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Authority;
[bookmark: _DV_M860]58.2.8	Notify the Authority within five (5) Business Days if it receives:
[bookmark: _DV_M861][bookmark: _DV_M862]58.2.8.1	request from a Data Subject to have access to that person's Personal Data; or
58.2.8.2	a complaint or request relating to the Authority's obligations under the Data Protection Legislation;
[bookmark: _DV_M863]58.2.9	provide the Authority with full cooperation and assistance in relation to any complaint or request made, including by:
[bookmark: _DV_M864][bookmark: _DV_M865]58.2.9.1	providing the Authority with full details of the complaint or request;
[bookmark: _DV_M866]58.2.9.2	complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Authority's instructions;
[bookmark: _DV_M867]58.2.9.3	providing the Authority with any Personal Data it holds in relation to a Data Subject (within the timescales required by the Authority);
58.2.9.4	providing the Authority with any information requested by the Authority pursuant to a requirement under the Data Protection Legislation;
58.2.9.5	promptly carry out any request from the Authority requiring the Contractor to amend, transfer or delete the Personal Data and any part of the Personal Data;
58.2.9.6	notify the Authority immediately upon receiving any notice or communication from any supervisory or Regulatory Body which relates directly or indirectly to the processing of the Personal Data: and
58.2.9.7	if requested in writing by the Authority from time to time, provide to the Authority a copy of the Personal Data in the format and in the media reasonably specified by the Authority;
[bookmark: _DV_M868][bookmark: _DV_C1702][bookmark: _DV_M869]58.2.10	permit the Authority or the Authority's Representative (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit, in accordance with Schedule 13 (Audit), the Contractor's processing activities (and/or those of its agents, Affiliates and Subcontractors) and comply with all reasonable requests or directions by the Authority to enable the Authority to verify and/or procure that the Contractor is in full compliance with its obligations under this Contract;
[bookmark: _DV_M870]58.2.11	provide a written description of the technical and organisational methods employed by the Contractor for processing Personal Data (within the timescales required by the Authority) and shall also provide to the Authority assurance in respect of the security of any Personal Data processed by the Contractor as may be reasonably required by the Authority to comply with its obligations under Data Protection Legislation; and 
[bookmark: _DV_M871][bookmark: _DV_M872]58.2.12	not Process Personal Data outside the European Economic Area without the prior written consent of the Authority and, where the Authority consents to a transfer, to comply with:
58.2.12.1	the obligations of a Data Controller under the Eighth Data Protection Principle set out in Schedule 1 of the Data Protection Act 1998 by providing an adequate level of protection to any Personal Data that is transferred; and 
[bookmark: _DV_M873]58.2.12.2	any reasonable instructions Notified to it by the Authority.
[bookmark: _DV_M874]58.3	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.
58.4	The Contractor shall acquire no rights in any of the Personal Data and shall only be entitled to process it in accordance with its obligations under this Contract. In addition, the Contractor shall not delete or remove any proprietary notices contained within or relating to the Personal Data. On termination of this Contract, the Contractor shall immediately cease to use Personal Data and shall arrange for their safe return or destruction as shall be agreed with the Authority at the relevant time.
58.5	The Contractor shall fully indemnify and keep the Authority indemnified against all claims, demands, actions, costs, expenses, losses and damages arising from or incurred by reason of any loss, damage or distress suffered by any person as a result of the loss, destruction or unauthorised access to, Personal Data by the Contractor or Contractor Related Party or any Contractor Personnel as a result of any failure to comply with the provisions of Clause 58.
58.6	Notwithstanding any other provision of this Clause 58 (Data Protection), the Authority shall be liable and shall reimburse the Contractor for all Losses incurred by the Contractor in connection with any breach of Data Protection Legislation to the extent arising out of:

	58.6.1   any breach of Data Protection Legislation by the Authority; or

	58.6.2   the Contractor acting in accordance with any instruction, policy or 			procedure of the Authority or the Contractor utilising the Authority 			Systems in the provision of the Services.
[bookmark: _DV_M875][bookmark: _Toc247112656][bookmark: _Ref246751080][bookmark: _Toc246759425][bookmark: _Toc246839120][bookmark: _Toc247375571][bookmark: _Toc247375769][bookmark: _Toc247375967][bookmark: _Toc247376134][bookmark: _Toc247424122]59	Authority Data {TC59}
[bookmark: _DV_M876]59.1	The Contractor shall not (and shall ensure that the Contractor Personnel do not) delete or remove any proprietary notices contained within or relating to the Authority Data.
[bookmark: _DV_M877]59.2	The Contractor shall not (and shall ensure that the Contractor Personnel do not) store, copy, disclose, or use the Authority Data except as necessary for the performance by the Contractor of its obligations under this Contract or as otherwise expressly authorised in writing by the Authority.
[bookmark: _DV_M878][bookmark: _DV_C1712][bookmark: _DV_M879][bookmark: _DV_C1713][bookmark: _DV_M880]59.3	To the extent that Authority Data is held and/or processed by the Contractor, the Contractor shall supply that Authority Data to the Authority as requested by the Authority in the format specified in Schedule 2 (Statement of Requirement), Schedule 11 (Information Management) and in Schedule 23 (Exit Management).
[bookmark: _DV_M881]59.4	Upon receipt or creation by the Contractor of any Authority Data and during any collection, processing, storage and transmission by the Contractor of any Authority Data, the Contractor shall take all precautions necessary to preserve the integrity of the Authority Data and to prevent any corruption or loss of the Authority Data.
[bookmark: _DV_M882][bookmark: _DV_M883]59.5	The Contractor shall perform secure back-ups of all Authority Data and shall ensure that up-to-date back-ups are stored off-site in accordance with Schedule 11 (Information Management). The Contractor shall ensure that such back-ups are available to the Authority at all times upon request and are delivered to the Authority as required by such Schedule.
[bookmark: _DV_M884]59.6	The Contractor shall ensure that any system on which the Contractor holds any Authority Data, including back-up data, is a secure system that complies with the Security Requirements.
[bookmark: _DV_M885]59.7	If the Authority Data is corrupted, lost or sufficiently degraded as a result of a breach of this Contract by the Contractor so as to be unusable:
[bookmark: _DV_M886]59.7.1	the Contractor shall Notify the Authority immediately after the Contractor becomes aware of the event that gives rise to the corruption, loss, destruction or degradation;
[bookmark: _DV_M887][bookmark: _Ref246757655]59.7.2	the Contractor shall at its expense promptly restore (or procure the restoration of) the Authority Data; and/or
[bookmark: _DV_M888]59.7.3	where the Contractor fails (or is unable) to promptly restore the Authority Data, the Authority may itself restore (or procure the restoration of) the Authority Data in any manner reasonably available to it (at the expense of the Contractor), and the Contractor shall provide to the Authority such assistance as the Authority reasonably requires for that purpose.
[bookmark: _DV_M889]59.8	If the Authority Data is corrupted, lost, destroyed or sufficiently degraded for any reason other than breach of this Contract by the Contractor then the Contractor shall immediately at the Authority’s request, and at the Authority's reasonable expense, either:
[bookmark: _DV_M890][bookmark: _DV_C1726][bookmark: _DV_M891]59.8.1	restore the Authority Data (as envisaged by Clause 59.7.2 (Authority Data)); or
[bookmark: _DV_M892]59.8.2	provide such assistance as the Authority shall reasonably require to assist the Authority (or any Third Party on the Authority’s behalf) with the restoration of the Authority Data.
[bookmark: _DV_M893]59.9	If at any time the Contractor suspects or has reason to believe that Authority Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Contractor shall Notify the Authority immediately and inform the Authority of the remedial action the Contractor proposes to take.
[bookmark: _DV_M894]59.10	The Contractor shall not (and shall ensure that the Subcontractors shall not):
[bookmark: _DV_M895]59.10.1	purport to sell, let, hire, assign rights in or otherwise dispose of Authority Data;
[bookmark: _DV_M896][bookmark: _DV_C1733][bookmark: _DV_M897]59.10.2	make any Authority Data available to any Third Party; and/or
[bookmark: _DV_M898]59.10.3	make any Authority Data available to Subcontractors unless it is necessary for the Subcontractors to perform their part of the Services.
PART 10 – INFORMATION MANAGEMENT
[bookmark: _Toc247112658][bookmark: _Ref246508800][bookmark: _Ref246511194][bookmark: _Toc246759428][bookmark: _Toc246839122][bookmark: _Toc247375573][bookmark: _Toc247375771][bookmark: _Toc247375969][bookmark: _Toc247376136][bookmark: _Toc247424124]60	Disclosure of Information {TC60}
[bookmark: _DV_C1775][bookmark: _Ref247422026][bookmark: _Ref246511270][bookmark: _DV_M940][bookmark: _DV_C1777][bookmark: _DV_M942]60.1	Except to the extent set out in this Clause 60 (Disclosure of Information) or where disclosure is expressly permitted elsewhere in this Contract, each Party shall (and in the case of the Contractor, ensure that the Contractor Related Party and the Subcontractors shall):
[bookmark: _DV_C1781][bookmark: _DV_C1782]60.1.1	treat the other Party's Confidential Information as confidential and keep it in secure custody (which is appropriate depending upon the form in which such materials are stored and the nature of the Confidential Information contained in those materials);
[bookmark: _DV_C1791][bookmark: _DV_C1792]60.1.2	not disclose the other Party's Confidential Information to any other person without the owner's prior written consent; and
[bookmark: _DV_C1793]60.1.3	promptly Notify the other Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the other Party's Confidential Information.
[bookmark: _DV_C1796][bookmark: _Ref246672595][bookmark: _DV_M943][bookmark: _DV_C1798]60.2	Clause 60.1 (Disclosure of Information) shall not apply to the extent that:
[bookmark: _DV_C1846][bookmark: _DV_C1847]60.2.1	disclosure is a requirement of Law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA, Code of Practice on Access to Government Information or the Environmental Information Regulations (EIR) pursuant to Clause 63 (Freedom of Information);
[bookmark: _DV_C1848][bookmark: _DV_C1849]60.2.2	the information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;
[bookmark: _DV_C1850][bookmark: _DV_C1851]60.2.3	the information was obtained from a Third Party without obligation of confidentiality;
[bookmark: _DV_C1852][bookmark: _DV_C1853]60.2.4	the information was already in the public domain at the time of disclosure otherwise than by a breach of this Contract; or
[bookmark: _DV_C1854][bookmark: _DV_C1855]60.2.5	the information is independently developed without access to the other Party's Confidential Information.
[bookmark: _DV_C1856][bookmark: _DV_C1857]60.3	If the Contractor, any Subcontractor, Contractor Related Parties or any of the Contractor Personnel are required by Law to make a disclosure of the Authority Confidential Information, the Contractor shall as soon as practicable:
[bookmark: _DV_C1858][bookmark: _DV_C1859]60.3.1	Notify the Authority of the full circumstances of the required disclosure including the relevant Law and/or regulatory body requiring such disclosure and the Authority Confidential Information to which such disclosure would apply;
[bookmark: _DV_C1860][bookmark: _DV_C1861]60.3.2	supply to the Authority a legal opinion indicating that disclosure is necessary (which may comprise a note of advice from an in-house legal adviser of the Contractor or advice from the Contractor's solicitors);
[bookmark: _DV_C1862][bookmark: _DV_C1863]60.3.3	consult with the Authority as to the possible steps to avoid or limit disclosure and take those steps, provided that they do not result in adverse consequences to the Parties (taking into account the principle that the Authority may require the Contractor to take advantage of the maximum time available before making disclosure);
[bookmark: _DV_C1864][bookmark: _DV_C1865]60.3.4	to the extent reasonably possible, seek confidentiality undertakings from the body which is to receive the Authority Confidential Information; and
[bookmark: _DV_C1866][bookmark: _Ref247343045]60.3.5	agree with the Authority in advance the particulars of the Authority Confidential Information to be disclosed including, in the case of any stock exchange announcement, the relevant wording, 
[bookmark: _DV_C1867](provided that compliance with the provisions of this Clause 60.3 (Disclosure of Information) shall not require the Contractor to place itself in breach of any Law).
[bookmark: _DV_C1868][bookmark: _DV_C1869]60.4	The Contractor shall (and ensure that the Subcontractors shall):
[bookmark: _DV_C1870][bookmark: _DV_C1871]60.4.1	implement security practices against any unauthorised copying, use, disclosure (whether that disclosure is oral, in writing or in any other form), access and damage or destruction of Authority Confidential Information including the implementation of and compliance with those security requirements relating to the Authority Confidential Information as set out in the Security Requirements or as otherwise Notified by the Authority from time to time;
[bookmark: _DV_C1872][bookmark: _DV_C1873]60.4.2	ensure that all copies of Confidential Information generated by it or a Subcontractor which contain Protected Information shall retain any original marking in accordance with the security marking classification set out in the Security Requirements or as otherwise Notified by the Authority from time to time; and
[bookmark: _DV_C1874][bookmark: _DV_C1875]60.4.3	ensure that the Authority Confidential Information can be separately identified from the Contractor's own information for the purposes of the Authority's audit rights under this Contract, and the Contractor's obligations to return and destroy such information on termination or expiry of this Contract in accordance with Clause 60.9 (Disclosure of Information).
[bookmark: _DV_C1876][bookmark: _DV_C1877]60.5	The Contractor may only disclose the Authority's Confidential Information to the Contractor Personnel who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Contractor Personnel are aware of and shall comply with these obligations as to confidentiality.
[bookmark: _DV_C1878][bookmark: _DV_C1879]60.6	The Contractor shall not, and shall ensure that the Contractor Personnel do not, use any of the Authority Confidential Information received otherwise than for the purposes of this Contract.
[bookmark: _DV_C1880][bookmark: _DV_C1881]60.7	At the written request of the Authority on an exceptional basis, the Contractor shall ensure that those members of the Contractor Personnel identified in the Authority's request signs a confidentiality undertaking in a form acceptable to the Authority prior to commencing any work in accordance with this Contract.
[bookmark: _DV_C1882][bookmark: _DV_C1883]60.8	Nothing in this Contract shall prevent the Authority from disclosing the Contractor Confidential Information:
[bookmark: _DV_C1884][bookmark: _DV_C1885]60.8.1	to any Crown Body or any other Contracting Authority. All Crown Bodies or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Crown Bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown Body or any Contracting Authority;
[bookmark: _DV_C1886][bookmark: _Ref247343924][bookmark: _DV_C1887]60.8.2	to any consultant, contractor or other person engaged by the Authority;
[bookmark: _DV_C1888][bookmark: _DV_C1889]60.8.3	to any person conducting an Office of Government Commerce gateway review or equivalent for the purpose of that review;
[bookmark: _DV_C1890][bookmark: _DV_C1891]60.8.4	for the purpose of the examination and certification of the Authority's accounts;
[bookmark: _DV_C1892][bookmark: _DV_X1816][bookmark: _DV_C1893][bookmark: _DV_C1894][bookmark: _DV_C1895]60.8.5	for the purpose of an examination pursuant to the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;
[bookmark: _DV_C1896][bookmark: _DV_C1897]60.8.6	to the extent the Authority (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions;
[bookmark: _DV_C1898][bookmark: _Ref247343943][bookmark: _DV_C1899]60.8.7	to a proposed transferee, assignee or novatee of, or successor in title to, the Authority; or
[bookmark: _DV_C1900][bookmark: _Ref247343961][bookmark: _DV_X1811][bookmark: _DV_C1901][bookmark: _DV_C1902][bookmark: _DV_C1903]60.8.8	to any potential or actual Follow-on Contractor or any other third party whom the Authority is considering engaging as contemplated or permitted by this Contract,
[bookmark: _DV_C1904][bookmark: _DV_C1905]provided that any person to whom disclosure is made under Clauses 60.8.2 60.8.7 or 60.8.8 is bound in writing to safeguard the Contractor Confidential Information on reasonable terms.
[bookmark: _DV_C1906][bookmark: _Ref247343778][bookmark: _DV_C1907]60.9	Except as specified in Clause 60.10 (Disclosure of Information), upon the Authority’s request, and in any event on termination of the whole or part of this Contract or expiry of this Contract the Contractor (or a Subcontractor, as the case may be) shall promptly return:
[bookmark: _DV_C1908][bookmark: _DV_C1909]60.9.1	any Authority Confidential Information which it received while providing the relevant Services;
[bookmark: _DV_C1910][bookmark: _DV_C1911]60.9.2	all physical and written records containing the Authority Confidential Information related to the relevant Services; and
[bookmark: _DV_C1912][bookmark: _DV_C1913]60.9.3	all documentation relating to any other Confidential Information of the Authority,
[bookmark: _DV_C1914][bookmark: _DV_C1915]60.9.4	to the Authority or, if requested by the Authority, destroy or delete the same in a manner specified by the Authority and promptly certify to the Authority that it has completed such destruction or deletion.
This clause 60.9 is also intended to apply to Authority information which the Contractor has received from the Authority pursuant to providing the Services except where the Contractor (or a Subcontractor, as the case may be) is unable to comply with these provisions due to legal requirements the Contractor (or a Subcontractor, as the case may be) is bound by.
[bookmark: _DV_C1916][bookmark: _Ref247343982][bookmark: _DV_C1917]60.10	Clause 60.9 (Disclosure of Information) shall not apply to any copies of Confidential Information:
[bookmark: _DV_C1918][bookmark: _DV_C1919]60.10.1	necessary for the Contractor to comply with its obligations under Schedule 23 (Exit Management) until the Contractor has complied with its obligations in relation to Schedule 23 (Exit Management); or
[bookmark: _DV_C1920][bookmark: _DV_C1921]60.10.2	which the Contractor is required to keep by Law.
[bookmark: _DV_C1922][bookmark: _DV_C1923]60.11	Nothing in this Clause 60 (Disclosure of Information) shall prevent either Party from using any techniques, ideas or know-how gained during the performance of this Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information or an infringement of IPR.
[bookmark: _DV_C1924][bookmark: _DV_C1925]60.12	The obligations with respect to Confidential Information disclosed under this Contract shall survive either expiry or termination of this Contract and shall continue for as long as the information remains confidential.
[bookmark: _DV_C1926]60.13	Each Party agrees that damages may not be an adequate remedy for any breach of this Clause 60 (Disclosure of Information) and that the other Party may be entitled to remedies of injunction, specific performance and any other appropriate equitable relief for any threatened or actual breach of this Clause 60 (Disclosure of Information).  
[bookmark: _DV_M944][bookmark: _Toc247112659][bookmark: _Toc246759429][bookmark: _Toc246839123][bookmark: _Toc247375574][bookmark: _Toc247375772][bookmark: _Toc247375970][bookmark: _Toc247376137][bookmark: _Toc247424125]61	Public Relations and Publicity {TC61}
[bookmark: _DV_M945]61.1	NOT USED
61.2	The Contractor shall not by itself, its employees or agents, and shall ensure that its Subcontractors shall not:
[bookmark: _DV_M946]61.2.1	communicate with representatives of the press, television, radio or other communications media on any matter concerning this Contract; or
[bookmark: _DV_M947]61.2.2		save as required to perform the Services:
[bookmark: _DV_M948]61.2.2.1	use the Authority's name or brand in any promotion or marketing or announcement of orders;
[bookmark: _DV_M949]61.2.2.2	photograph or film in or upon any Contractor Locations (in areas where the Services are being provided from), Authority Premises or Government Establishments;
[bookmark: _DV_M950]61.2.2.3	erect or exhibit on any part of the Authority Premises or Government Establishments any signs or trade boards; or
[bookmark: _DV_M951]61.2.2.4	exhibit or attach to any part of the Authority Premises or Government Establishments any notice or advertisement,
[bookmark: _DV_M952]	unless the Authority's Representative has given his prior written consent or as otherwise required to comply with Law.
[bookmark: _DV_M953][bookmark: _Toc247112660][bookmark: _Toc246759430][bookmark: _Toc246839124][bookmark: _Toc247375575][bookmark: _Toc247375773][bookmark: _Toc247375971][bookmark: _Toc247376138][bookmark: _Toc247424126]62	Accuracy of Information {TC62}
[bookmark: _DV_M954]62.1	The Contractor shall be responsible for the accuracy of all drawings, documentation and information supplied to the Authority by the Contractor in connection with the provision of the Services.
[bookmark: _DV_M955][bookmark: _Toc247112661][bookmark: _Toc246759431][bookmark: _Toc246839125][bookmark: _Ref247342898][bookmark: _Ref247355957][bookmark: _Toc247375576][bookmark: _Toc247375774][bookmark: _Toc247375972][bookmark: _Toc247376139][bookmark: _Toc247424127]63	Freedom of Information {TC63}
[bookmark: _DV_M956]63.1	The Contractor acknowledges that the Authority is subject to the requirements of the Code of Practice on Government Information, Freedom of Information Act (FOI Act) and the Environmental Information Regulations (EIR) and shall assist and cooperate with the Authority to enable the Authority to comply with its Information disclosure obligations.
[bookmark: _DV_M957]63.2	The Contractor shall (and shall ensure that its Subcontractors shall):
[bookmark: _DV_M958]63.2.1	transfer to the Authority all Requests for Information that it receives as soon as practicable and in any event within two (2) Business Days of receiving a Request for Information; 
[bookmark: _DV_M959]63.2.2	provide the Authority with a copy of all Information in its possession, or power in the form that the Authority requires within ten (10) Business Days (or such other period as the Authority may specify) of the Authority's request; and 
[bookmark: _DV_M960]63.2.3	provide all necessary assistance as reasonably requested by the Authority to enable the Authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the EIR.
[bookmark: _DV_M961]63.3	The Authority shall be responsible for determining in its absolute discretion giving due regard to the provisions of Annex B of the Contract (Contractor’s Commercially Sensitive Information) and notwithstanding any other provision in this Contract or any other Contract whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the Code of Practice on Government Information, FOIA or the EIR.
[bookmark: _DV_M962]63.4	In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Authority.
[bookmark: _DV_M963]63.5	The Contractor acknowledges that the Authority may, acting in accordance with the Code, be obliged under the FOIA, or the EIR to disclose information concerning the Contractor or the Services:
[bookmark: _DV_M964][bookmark: _Ref246672860]63.5.1	in certain circumstances without consulting the Contractor; or
[bookmark: _DV_M965]63.5.2	following consultation with the Contractor and having taken their views into account;
[bookmark: _DV_M966][bookmark: _DV_C1944][bookmark: _DV_C1945][bookmark: _DV_M967]	provided always that where Clause 63.5.1 (Freedom of Information) applies the Authority shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced Notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.
[bookmark: _DV_M968][bookmark: _DV_C1947][bookmark: _DV_M969]63.6	The Contractor shall ensure that all Information is retained for disclosure in accordance with Schedule 11 (Information Management) and shall permit the Authority to inspect such records as requested from time to time.
[bookmark: _DV_M970]63.7	The Contractor acknowledges that the Commercially Sensitive Information listed at Annex B to this Contract is of indicative value only. The Authority acknowledges the nature of the Commercially Sensitive Information but shall be responsible for determining whether the Commercially Sensitive Information and/or any other Information is required to be disclosed pursuant to a Request for Information and whether it is exempt from disclosure in accordance with the provisions of the FOIA or the EIR.
63.8	All other Requests for Information shall be responded to in accordance with Schedule 2 (Statement of Requirement) and Schedule 11 (Information Management).
PART 11 – WARRANTIES, INDEMNITIES AND LIABILITY
[bookmark: _DV_M1106][bookmark: _Toc247112676][bookmark: _Toc246759447][bookmark: _Toc246839137][bookmark: _Toc247375592][bookmark: _Toc247375790][bookmark: _Toc247375988][bookmark: _Toc247376155][bookmark: _Toc247424143][bookmark: _DV_M1107]64	Contractor Warranties and Representations {TC64}
[bookmark: _DV_M1108]
Contractor Warranties
[bookmark: _DV_M1109][bookmark: _Ref246645298]64.1	The Contractor warrants and represents to the Authority that for the Contract Period:
[bookmark: _DV_M1110]64.1.1	it is properly constituted and incorporated under the laws of England and Wales and has the corporate power to own its assets and to carry on its business as it is now being conducted;
[bookmark: _DV_M1111]64.1.2	it has the corporate power, authority and capacity to enter into and to exercise its rights and perform its obligations under this Contract and any Subcontracts;
[bookmark: _DV_M1112]64.1.3	its entering into and the delivery and performance of this Contract and any Subcontracts has been validly authorised by all appropriate corporate and other actions;
[bookmark: _DV_M1113]64.1.4	the execution, delivery and performance by the Contractor of its obligations under this Contract shall comply with Law and shall not result in a default under any contract by which the Contractor is bound and which would prevent the Contractor from entering into and performing its obligations under this Contract;
[bookmark: _DV_M1114]64.1.5	this Contract is executed by a duly authorised representative of the Contractor;
[bookmark: _DV_M1115]64.1.6	all its obligations under this Contract constitute legally valid and binding obligations on it;
[bookmark: _DV_M1116]64.1.7	there are no material facts or circumstances in relation to the financial position or operational constitution of the Contractor, which have not been fully and fairly disclosed to the Authority and which if disclosed might reasonably have been expected to affect the decision of the Authority to enter into this Contract;
[bookmark: _DV_M1117]64.1.8	the Contractor Warranted Data is true, complete and accurate in all material respects; 
[bookmark: _DV_M1118]64.1.9	all information, representations and other matters of fact communicated in writing to the Authority or its agents or employees in connection with the Contractor's response to the DPQQ, ITPD, ISOS, ISDS and ISFT or in the course of subsequent dialogue in respect of this Contract are true, complete and accurate in all respects or were at the time they were made with any omissions or inaccuracies being Notified to the Authority by the Contractor prior to the date of this Contract by way of updating information;
[bookmark: _DV_M1119]64.1.10	the copies of the Subcontracts which the Contractor has delivered or when executed shall deliver to the Authority are or, as the case may be, shall be true and complete copies of such documents and there are not in existence any other agreements or documents replacing or relating to this Contract or any Subcontracts which would materially affect the interpretation or application of any such document;
[bookmark: _DV_M1120]64.1.11	at the date of this Contract there are no actions, suits or proceedings or regulatory investigations pending or, to the Contractor's knowledge, threatened against or affecting the Contractor and/or Key Subcontractor before any court or administrative body or arbitration tribunal that might affect the ability of the Contractor to meet and carry out its obligations under this Contract;
[bookmark: _DV_M1121]64.1.12	in entering into this Contract it has placed no reliance on any representation or warranty relating to the subject matter of this Contract save as expressly contained in this Contract;
[bookmark: _DV_M1122]64.1.13	it has not (and neither have its employees, Subcontractors, contractors or agents or any employees of any Subcontractors, contractors or agents) committed any Prohibited Act in entering into this Contract;
[bookmark: _DV_M1123]64.1.14	it has obtained all Relevant Consents from time to time necessary to carry out its obligations under this Contract;
[bookmark: _DV_M1124]64.1.15	all Contractor Personnel will be vetted in accordance with Good Industry Practice, the Security Requirements and as set out in Schedule 3 (Codes, Standards, DEFCONs and Defence Policies);
[bookmark: _DV_M1125]64.1.16	it has and will continue to have all rights in and to the IPR owned by a Contractor Related Party, the Third Party IPR, the Contractor Background IPR and any other materials made available by the Contractor and/or the Subcontractors to the Authority which are necessary to perform the Contractor's obligations and to grant the required rights under this Contract as set out in Schedule 21 (IPR);
[bookmark: _DV_M1126]64.1.17	the supply of the Services by the Contractor to the Authority and any use by the Authority of the Services shall not infringe the IPR of any Third Party;
[bookmark: _DV_M1127]64.1.18	for the Contract Period it shall give the Authority Notice of any litigation, arbitration, administrative or adjudication or mediation proceedings before or of any court, arbitrator, administrator or adjudicator or mediator or Relevant Authority against itself or a Subcontractor which would adversely affect, to an extent which is material in the context of this Contract, the Contractor's ability to perform its obligations under this Contract, unless such Notice is precluded by the rules of such court, arbitrator, administrator or adjudicator or mediator or Relevant Authority, provided that Notice shall be given within twenty (20) Business Days of the Contractor becoming aware such proceedings may be threatened or pending, and immediately after the commencement thereof; 
[bookmark: _DV_M1128][bookmark: _DV_C2167][bookmark: _DV_M1129]64.1.19	it shall not undertake the performance of its obligations under this Contract otherwise than through itself or a Subcontractor or Authority Personnel;
[bookmark: _DV_M1130]64.1.20	it shall immediately Notify the Authority if it becomes aware of any allegation of non-compliance with any Law from time to time by itself or any Subcontractor in relation to this Contract; and 
[bookmark: _DV_M1131]64.1.21	in performing its obligations under this Contract, all Software used by or on behalf of the Contractor shall:
[bookmark: _DV_M1132]64.1.21.1	be currently supported versions of that Software (unless agreed otherwise by the Authority in writing that the relevant Application is not a currently supported version); and
[bookmark: _DV_M1133][bookmark: _DV_C2171][bookmark: _DV_M1134][bookmark: _DV_M1135]64.1.21.2	perform in all material respects in accordance with the Management Plans,
[bookmark: _DV_M1136]
and the Authority relies upon such warranties and representations.
[bookmark: _DV_M1137]
Status of Contractor Warranties and Undertakings
[bookmark: _DV_M1138]64.2	All warranties, representations, undertakings, indemnities and other obligations made, given or undertaken by the Contractor in this Contract are cumulative and none shall be given a limited construction by reference to any other.
[bookmark: _DV_M1139][bookmark: _DV_C2176][bookmark: _DV_M1140][bookmark: _DV_C2177][bookmark: _DV_C2178][bookmark: _DV_M1141]64.3	Except as provided in Clause 64.2 (Status of Contractor Warranties and Undertakings) and without prejudice to the Authority's other rights or remedies, the Contractor shall remedy any breach of the warranties, representations and undertakings in Clause 64.1 (Contractor Warranties) in a timely manner and meet all the costs of, and incidental to, the performance by the Contractor of such remedial work.
[bookmark: _DV_M1142][bookmark: _Ref246424559]64.4	For a breach of any warranty, representation or undertaking which relates to a failure of the Services to meet the requirements of this Contract, the Contractor shall comply with the Recovery Plan Process, Annex B, Schedule 6 (Performance Measurement) and without delay provide the Authority with appropriate evidence that the causes of such problem have been or will be corrected on a permanent basis.
[bookmark: _DV_M1143][bookmark: _Toc247112677][bookmark: _Ref246511053][bookmark: _Toc246759448][bookmark: _Toc246839138][bookmark: _Toc247375593][bookmark: _Toc247375791][bookmark: _Toc247375989][bookmark: _Toc247376156][bookmark: _Toc247424144]65	Contractor Indemnities  {TC65}
65.1 The Contractor shall at all times indemnify the Authority, its officers, employees and agents and keep the Authority and its officers, employees and agents indemnified in respect of:
[bookmark: _DV_M1145][bookmark: _DV_M1146][bookmark: _DV_M1147]'''''''''''''''''''''''' ''''''''''''
65.1.1 [bookmark: _DV_M1148][bookmark: _DV_M1149][bookmark: _DV_M1150]'''''''''' ''''''''''' '''' '''''''''''''''''''''''' '''''''''' ''' '''''''''''''' '''''' ''''''''' '''''''''''''''''''''''''' ''' '''''''''''''''''''''''''''''''''' ''''' ''''''''' ''''''''''''''''''''''''' '''''''''''''''''''''''' ''''' ''''''''''''''''' '''''''''' ''''''' ''''''''''''''''''' ''''''''''''''''''''''''''''''' ''''''' ''''''' '''' ''''''''''''''''' ''''''' '''''''''''''''''''''''''
[bookmark: _DV_M1151]'''''''''''''''''''''' ''''''''''' '''' ''''''''''''''''''''''''' ''''''''' ''''''''''''' ''''' ''''''''''''''''''' '''''''''''' ''''' '''''''' '''''''''''''' '''''''''''''''' '''''''''' ''''''''''''''' ''''' '''''''''''''''''''''' '''''''''''' ''''''''''''''''''''''' '''''' ''''''''''''''''' ''''' ''''''''' '''''''''''''' ''''' '''''''' '''''''''''''''''''' '''''' ''''''' ''''''''''''''''''''''' '''' ''''''' ''''''''''''''''''''' ''''' '''''''' '''''''''''''''''''' ''''''''''' ''''' '''''''' ''''''''''''''' '''''''''''''''' ''''' '''''''''' ''''''''''''''''''''''' ''''''' ''''' '''''''''''''''''''' ''''' ''''''' ''''''''''''''''''''''
[bookmark: _DV_M1152]'''''''''''''''''''''' '''''''''''' ''''' ''''''''''''''''''''''''''' ''''''''' ''''''''' '''''''''''' ''''''''''''''''''''''''''' '''''''''''''''''''''''' '''''' ''''''''''''''''''''''''''''' ''''' '''''''''' '''''''''''''''''''''''' '''''''' ''''''''''''''''''''' '''''''''''''' ''''' '''''''' ''''''''''''' '''''''''''''' ''''' ''''''''''''''' ''''' '''''''''' '''''''''''''''''' '''' '''''''' '''''''''''''''''' ''''' '''''''' '''''''''''''''''''''''' ''''' ''''''''' ''''''''''''''''''''''''''''''''''' ''''' '''''''''''''''' ''''' ''''' '''''''''' ''''''''''''''''''' ''''''''''''''''''''''''' ''''''''''''' '''''''' '''''''''''''''''''''''
65.1.2 [bookmark: _DV_M1153]''''''''' ''''''''''' '''' ''''''''''''''''''''''''' '''''''''' '''''''' '''''''''''''' '''''''''''''' ''''''''''' '''' '''''''''''''''' '''''' ''''''' '''''''''''''''''''''''''' ''''' ''''''''' '''''''''''''''''''''''''''''''''' ''''' '''''''''''''''''' '''''' '''''''''''''' '''''''''''''''''''''''''''
65.1.3 [bookmark: _DV_M1155]''''''''' '''''''''''' ''''' '''''''''''''''''''''''' ''''''''' ''' '''''''''''''''' '''''' '''''''' ''''''''''''''''''''''''' ''''' ''''''''' ''''''''''''''''''''''''''''''' ''''' '''''''''''''''' '''''' ''''''''''''''''''''''''' ''''' '''''''''''''''''''''''''''''''''
[bookmark: _DV_M1157]''''''''''''''''''''''''' ''''''''''' '''' ''''''''''''''''''''''''' ''''''''' ''''''''''''''' ''''' '''''''''''''''''' ''''''''''' '''''''''''''''''''''''''' ''''' '''''''' '''''''''''''''''''''' 
[bookmark: _DV_M1158]'''''''''''''''''''''' '''''''''''' ''''' ''''''''''''''''''''''' ''''''''' '''''''''' '''''' ''''' ''''''''''''''''''''' ''''''' ''''''''''''' '''''''''''''' '''''''''''''''''''' ''''''''''''''''' ''''''''' '''' '''' '''''''''''''''' ''''' ''''''''''''''''''' ''''''''''' '''''''''''''''''''''''' '''''' '''''''''''''''''' ''''' '''''''' '''''''''''''' ''''' ''''''' ''''''''''''''''''' ''''' ''''''' ''''''''''''''''''''''''' '''' ''''''' ''''''''''''''''''''''' '''' ''''''''' '''''''''''''''''''''' ''''''''''' ''''' ''''''' ''''''''''''' ''''''''''''''''''' '''''' '''''''' ''''''''''''''''''''''' ''''''' '''''' ''''''''''''''''''''' '''' ''''''' '''''''''''''''''''''''' '''''''''
'''''''''''''''''''''' '''''''''''' ''''' '''''''''''''''''''''''' '''''''''' '''''''''' ''''''' ''''' '''''''''''''''''' ''''''' '''''''''''''''''''''''''''' '''''''''''''''''''''''''''''''''''''''' '''''''''''''''''''''' ''''''''''''''''''''''' ''''''''''''''''''''' '''''''''''''''' ''''' ''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''' '''''''' ''''' '''''''''''''''''' ''''' ''''''''''''''''''' '''''''''''' '''''''''''''''''''''''''''' '''''' ''''''''''''''' ''''' ''''''' ''''''''''''' ''''' ''''''' ''''''''''''''''''' '''''' ''''''' ''''''''''''''''''''''''''' ''''' ''''''' ''''''''''''''''''''' '''' ''''''' ''''''''''''''''''''' ''''''''''' ''''' ''''''' ''''''''''''' '''''''''''''''''' '''''' ''''''''' '''''''''''''''''''''' ''''''' ''''' '''''''''''''''''''' ''''' '''''''' ''''''''''''''''''''''''
66 [bookmark: _DV_M1144][bookmark: _DV_M1159][bookmark: _Toc247112678][bookmark: _Toc246759449][bookmark: _Toc246839139][bookmark: _Toc247375594][bookmark: _Toc247375792][bookmark: _Toc247375990][bookmark: _Toc247376157][bookmark: _Toc247424145]Control of Indemnity Claims  {TC66}
General
66.1 [bookmark: _DV_M1161]If a claim is made against the Indemnified Party by a Third Party, which may give rise to a claim under an indemnity given by the Indemnifying Party:
66.1.1 [bookmark: _DV_M1162]the Indemnified Party shall promptly Notify the Indemnifying Party of the claim and consult with the Indemnifying Party in relation to the proposed actions to be taken prior to settlement or compromise of the claim;
66.1.2 [bookmark: _DV_M1163]each Party shall provide the other Party with such assistance and information as it reasonably requests in relation to the claim;
66.1.3 [bookmark: _DV_M1164]the Indemnified Party shall not admit liability in respect of or settle the matter without first obtaining the Indemnifying Party's written consent; and
66.1.4 [bookmark: _DV_M1165]subject to applicable security and confidentiality restrictions, the Indemnified Party shall provide the Indemnifying Party with reasonable access to its premises and personnel and all relevant assets, documents and records for the purpose of investigating the matter.
66.2 [bookmark: _DV_M1166][bookmark: _DV_M1167][bookmark: _DV_C2206][bookmark: _DV_M1168]The Authority may elect to have sole control of the defence of proceedings relating to any claim for which the Contractor has given an indemnity under Clause 65 (Contractor Indemnities) and all negotiations for its settlement (in which case the provisions in Clause 66.1 (General) shall apply to the Authority as if it were the Indemnifying Party) and the Authority shall be required to obtain the Contractor’s prior written consent, which shall not be unreasonably withheld or delayed, before any settlement is made in respect of such claim.
66.3 [bookmark: _DV_M1169][bookmark: _Ref246671670]The Indemnifying Party shall:
66.3.1 [bookmark: _DV_M1170]assume and conduct the defence of any proceedings relating to the claim diligently using competent counsel and in such a way as not to bring the reputation of the Indemnified Party into disrepute;
66.3.2 [bookmark: _DV_M1171]consult with the Indemnified Party and keep the Indemnified Party informed of all material matters, including formulation of any defence and counter-claims and filing of evidence from employees of the Indemnified Party; and
66.3.3 [bookmark: _DV_M1172]obtain the Indemnified Party's prior written consent, which shall not be unreasonably withheld or delayed, before any settlement is made in respect of the claim.
67 [bookmark: _DV_M1173][bookmark: _DV_M1174][bookmark: _DV_M1175][bookmark: _DV_M1176][bookmark: _DV_M1177][bookmark: _DV_M1178][bookmark: _DV_M1179][bookmark: _DV_M1181][bookmark: _DV_M1182][bookmark: _DV_M1183][bookmark: _DV_M1184][bookmark: _DV_M1185][bookmark: _DV_M1186][bookmark: _DV_M1187][bookmark: _DV_M1188][bookmark: _DV_M1189][bookmark: _DV_M1190][bookmark: _DV_M1160][bookmark: _Toc247112671][bookmark: _Ref246509970][bookmark: _Ref246510216][bookmark: _Toc246759442][bookmark: _Toc246839134][bookmark: _Toc247375586][bookmark: _Toc247375784][bookmark: _Toc247375982][bookmark: _Toc247376149][bookmark: _Toc247424137]Insurance {TC67}
67.1	Without prejudice to its obligations to the Authority under this Contract including its liability to indemnify or otherwise be liable to the Authority under this Contract, the Contractor shall for the periods specified in Schedule 20 (Required Insurances) take out and maintain, or procure the taking out and maintenance of, the insurances as set out in Schedule 20 (Required Insurances) and any other insurances as may be required by applicable law (together the "Required Insurances"). The Contractor shall ensure that the Required Insurances are effective in each case not later than the date on which the relevant risk commences.
67.2	The Required Insurances shall be maintained from time to time (as far as is reasonably practicable) on terms no less favourable to those generally available to a prudent contractor in respect of risks insured in the international insurance market from time to time and in accordance with Good Industry Practice.
67.3	The Required Insurances shall be taken out and maintained with insurers who are of good financial standing and of good repute in the international insurance market.
67.4	Where specified in Schedule 20 (Required Insurances) the Contractor shall ensure that the relevant policy of insurance shall contain an indemnity to principals clause, under which the Authority shall be indemnified in respect of claims made against the Authority arising from death or bodily injury or third party property damage, and for which the Contractor is legally liable in the provision of the Services under this Contract.
67.5	Without limiting the other provisions of this Contract, the Contractor shall take or procure the taking of all reasonable risk management and risk control measures in relation to the Services as it would be reasonable to expect of a prudent contractor acting in accordance with Good Industry Practice including, but not limited to, the investigation and reporting of claims to insurers.
67.6	Neither Party shall take any action or fail to take any action or, insofar as is reasonably within its power, permit anything to occur in relation to it which would entitle any insurer to refuse to pay any claim under any of the Required Insurances.
67.7	Where the Contractor has failed to purchase any of the Required Insurances or maintain any of the Required Insurances in full force and effect, the Authority may elect, but shall not be obliged, to purchase any insurance (for a maximum period of a year or for a period to be determined by the Authority) which the Contractor is required to maintain pursuant to this Contract.  The Authority shall be entitled to recover the premium and other reasonable costs incurred in connection therewith as a debt due from the Contractor.
67.8	The Contractor shall, upon the Contract Award Date and within fifteen (15) Business Days after the renewal of any of the Required Insurances, provide evidence, in a form satisfactory to the Authority, that relevant Required Insurances are in full force and effect and meet the requirements of this Clause 67 and Schedule 20 (Required Insurances). The supply to the Authority of any evidence of insurance cover in compliance with the requirements of this Clause 67.8 shall not imply acceptance by the Authority that the extent of insurance cover is sufficient or that the terms and conditions thereof are satisfactory, in either case, for the purposes of this Contract.
67.9	The Contractor shall hold all policies in respect of the Required Insurances and cause any insurance broker effecting the Required Insurances to hold any insurance slips and other evidence of placing cover representing any of the Required Insurances to which it is a part and for which it is responsible under this Contract.
67.10	Where the minimum limit of indemnity required in relation to any of the insurances is specified as being “in the aggregate”:
67.10.1	if and to the extent that the level of cover available falls below that minimum because a claim or claims which do not relate to this Contract are paid by insurers, the Contractor shall ensure that the cover is reinstated to maintain at all times the minimum limit of indemnity specified for claims relating to this Contract; and
67.10.2	if the Contractor is or has reason to believe that it will be unable to ensure that cover is reinstated to maintain at all times the minimum limit of indemnity specified it shall submit to the Authority immediately full details of the policy concerned and shall submit forthwith its proposed solution for maintaining the minimum limit of indemnity specified.
67.11	The Contractor shall notify the Authority at least twenty (20) Business Days prior to the cancellation, suspension, termination or non-renewal of any of the Required Insurances.
67.12	The Contractor shall promptly notify to insurers any matter arising from, or in relation to, the Services and/or this Contract for which it may be entitled to claim under any of the Required Insurances. In the event that the Authority receives a claim relating to the Services or this Contract, the Contractor shall co-operate with the Authority and assist it in dealing with such claims including without limitation providing information and documentation in a timely manner.
67.13	Except where the Authority is the claimant party, the Contractor shall give the Authority notice within twenty (20) Business Days after any insurance claim in excess of one hundred thousand pounds (£100,000) relating to the provision of the Services or this Contract on any of the Required Insurances or which, but for the application of the applicable policy excess, would be made on any of the Required Insurances and (if required by the Authority) full details of the incident giving rise to the claim.
67.14	Where any Required Insurance requires payment of a premium, the Contractor shall be liable for such premium, including any increase in premium.
67.15	Where any Required Insurance referred to in Schedule 20 (Required Insurances) is subject to an excess or deductible, below which the indemnity from insurers is excluded, the Contractor shall be liable for such excess or deductible which would otherwise be insured but for the excess or deductible. The Contractor shall not be entitled to recover from the Authority any sum paid by way of excess or deductible under the Required Insurances whether under the terms of this Contract or otherwise.
67.16	All insurance proceeds received under the Property Damage "All Risks" Insurance and Motor Vehicle Insurance in respect of physical loss, damage or destruction, as required by Schedule 20 (Required Insurances) shall be applied to repair, reinstate and replace each part or parts of the insured property in respect of which the proceeds were received.
68 [bookmark: _DV_M1067][bookmark: _DV_M1191][bookmark: _Toc247112679][bookmark: _Ref246503535][bookmark: _Toc246759450][bookmark: _Toc246839140][bookmark: _Toc247375595][bookmark: _Toc247375793][bookmark: _Toc247375991][bookmark: _Toc247376158][bookmark: _Toc247424146]Liability {TC68}
68.1 '''''''''''''''''' ''''' ''''''''''''''' '''''''''''' ''''''''''''''''''''''' ''''''''' ''''''''''' '''''''''''''''''''''''''' '''''''''''''''''''''''''''' '''''''''''''''' '''''''''''''' ''''''''''' ''''''' '''''''''''''' ''''' ''''''''' ''''''''''''' '''''''''''' '''''''
[bookmark: _DV_M1194]''''''''''''''''''''' ''''''''''''''''' ''''''''''''''''' ''''' ''''''''''''''''''''''''''''''''''' ''''''''' '''''' '''''''''''''''''''' '''''
[bookmark: _DV_M1195]'''''''''''''''''''''' ''''''''' '''' '''''''''''''''''' ''''''''''''''''''''' '''''''''''''''''''''' '''''''''''''''''''''''''''' ''''' '''''''''''''''''' ''''' ''''''''''''''''''''' ''''''''''''''''''''' '''''''''''' ''''' '''''''''''''''''''''
[bookmark: _DV_M1196]'''''''''''''''''' ''''''''''''''''''''' '''''''''' ''''''''''''''''''' '''''' ''''''''''''' ''''''''''
[bookmark: _DV_M1197]''''''''''''''''''''''''' '''''''''''''''''''''' '''''''''''''''''''''''''''' '''''''''''''' '''''''''''''''''''''''''''''''''' '''''''''''''' ''''''''' ''''''''''''''''''''' ''''''''''''''' ''''''''''' ''''''''' '''''''''''''''' ''''' ''''''''' ''''''''''''''''''''' ''''' ''''''' ''''''''''''''''''''''''''''
[bookmark: _DV_M1198]''''''''''''''''''''''''' '''''''''''''''' ''''''''''''''''''''''''''''' ''''' '''''''''''''''''' '''''''''''''''''''' '''''''''''''''''''''''''''''' '''''''''''''' ''''''''''''''''''' '''''' ''''''' ''''''''''''''''''''''' ''''''''''''''' '''''''''' ''''''''' ''''''''''''''''' ''''' ''''''''' '''''''''''''''''' '''''' ''''''' ''''''''''''''''''''''''''' ''''''''''
[bookmark: _DV_M1199]''''''''''''''''''''' '''''''''''''''''' '''''''''''''''''''''''''''''''''''''' ''''''''''''' ''''' ''''''''''''''''''''''' '''' '''''''''''''''''''''''''''''''' ''''''''''''''''''' ''''''''' '''''''''' '''''''''''''''''''''''' ''''''''''''''''''''''''''''' ''''''''''' '''' '''''''''''''''''' ''''' ''''''' ''''''''''''''' ''''' ''''''''''''''''''''''' ''''''''''''''''''' '''''''''' '''''''' ''''''''''''''' '''''''''''' '''''''''''''' '''' '''''''''''''''''' ''''' ''''''' '''''''''''' ''''''''''' ''''''' '''''''''''''''' ''''' '''''''''' ''''' ''''''' '''''''''''''''''' ''''''''''''''' ''''''''''''''''''' '''''' ''''''' ''''''''''''''''''' ''''''''''''''' ''''''''''''''''''''' '''' '''''''''''''''''''''''''''' ''''''''' ''''''''' ''''''''''''''''''''''' ''''''''''''' ''''' ''''''' '''''''''''''
68.2 [bookmark: _DV_M1200]''''''''' '''''''''''''''''' ''''''''''''''''''''''''' ''''''''''''''' '''''''''' ''' '''''''''' ''''''''''''''''''''' '''''' ''''''''''''''''''''' ''''''''''''''''''''''' ''''' ''''''''''''''''''''' ''''''''''''''''' ''''' ''''' '''''''' ''''''''''''''' '''''' '''''''''''''''''''''' ''''' '''''''''' ''''' '''''' '''''''''''''' '''''''''''' ''''''''' '''''''''''' ''' '''''''' '''''' '''''''''''''''''''' ''''''''''''''''''' '''' ''''''''' '''''''''''''''' ''''''''' ''' '''''''''''' '''''''''''''' '''''''''''''''''''' '''''''''''''' ''''''' '''''''''' ''''' ''''''''''''''''''''' '''' ''''''''''''''' ''''''''' ''''''''''''''''''''' ''''' '''''''''''''''''''' '''''''''''''''''' ''''''''' '''''''''''''''''' '''''''' ''''''' '''''''''''''''''' ''''' ''''''' '''''''''''''''''''''' ''''''''''''''''''''''''' '''''''''' '''''''''''''''''''''' ''''''' ''''''' '''' '''''''' '''''''''''''''' '''''' '''''''''''''''''''''''''
68.3 [bookmark: _DV_M1203]The Parties shall at all times take all reasonable steps to minimise and mitigate any loss, including in relation to an indemnity, for which the relevant Party is entitled to bring a claim against the other Party pursuant to this Contract.
68.4 Neither Party limits its liability for:
68.4.1 [bookmark: a596015]death or personal injury caused by its negligence (including pursuant to clause 65.1.3), or
68.4.2 [bookmark: a76675]fraud by it; or
68.4.3 [bookmark: a369116]breach of any obligation as to title implied by statute pursuant to s12 of the Sale of Goods Act 1974 and/or s2 of the Sale of Goods and Services Act 1982; or
68.4.4 [bookmark: a377809]any other act or omission, liability for which may not be limited under Law.
''''''''''''''''''''''''''''' ''''' '''''''''''''''' ''''''''''''' ''''''' '''''''''''''''''''''''''' ''''''''''' ''''''''''''''''''''''''' ''''''''''''''' '''''''''''' '''''''' '''''''''''''''''''''''
'''''''''''''''''' '''''''''''''''' ''''' ''''''''''''''''''' ''''''''''''''' ''''''''''''''''''' ''''''''''''''''''''' '''' '''''''' '''''''''''''''''''' '''''''''''' ''''''' ''''''''''''''''''' '''' '''''''''''' ''''''''''''''''''' '''''''''''''' '''' ''''''' ''''''''''''''''''''' ''''''''''''''''' ''''''''''''' ''''''' ''''''''' '''''''''' ''''''''''''''''''' ''''''''''''
'''''''''''''''''' ''''''''''''''''''' '''' '''''' ''''''''''' '''''''''''''''' ''''''''''''''''' ''''' ''''''''''''''''''''''' '''''''''''''''''''' '''''''''''''''' '''''''''' '''''''' '''''''''''''''''''''' ''''''''''''''''''''''''''''''' '''''''''''''''' ''''' ''''''''''''''''''' '''''' ''''''''''''''''''''''''' '''''' ''''''''''''''''''''' '''''''''''''' '''''' '''' ''''''''''''''''''''''''' ''''''''' ''''''''' '''''''''''''''''''''' ''''''''''' '''' '''''' '''''''''''''' '''''''''''''''''' 
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'''''''''''''' ''''''''''''''''''' ''''' '''''''''' '''''' ''''' '''''''''''''''''''' '''''''
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''''''''''''''''''''''''''''''''''''''''''' ''''''''''''''''''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''''''''''' ''''''''''''''''''' '''''''''''''''' ''''' ''''''''''''''''''''' ''''''''''''''''''''''
'''''' '''' '''''''''''' ''''' '''' ''''''''''''''''''' '''''''''' '''''''''''''''''''''''' '''''''' ''''' ''''''''''''''''''' ''''' ''''''' '''''''''''''''''''''''''''' ''''''''''''''''' '''''''''''' ''''''' '''''''''''''''''''' ''''' '''''''''''''''''''''' ''' '''''''''' ''''' ''''''''''''''''''''''''''''' ''''''''''''''''''''''''''''''''' ''''''''''''''' '''''''''''''''''' ''''''' ''''''''''''''''''' '''''''''''''''''''' ''''' '''''''''''''''''''''''''' ''''' ''''''''''''''''''''''''''''' ''''''''''' ''''''''''''''''''''''''''' '''' ''''' ''''''''''''''''''''''' ''' '''''''''''''''''''' '''''''''' ''''''''''''''''''''' ''''''''''''''''''''''''''''''' ''''''''''''''''''''''''''''''
69 [bookmark: _DV_M1192][bookmark: _Toc247112608][bookmark: _Toc246759378][bookmark: _Toc246839079][bookmark: _Toc247375531][bookmark: _Toc247375729][bookmark: _Toc247375927][bookmark: _Toc247376094][bookmark: _Toc247424082]Due Diligence {TC69}
69.1 [bookmark: _DV_M204]The Contractor acknowledges and confirms that:
69.1.1 [bookmark: _DV_M205]it has conducted its own analysis and review of the Due Diligence Information and has, before the execution of this Contract, satisfied itself as to the accuracy, completeness and fitness for purpose of the Due Diligence Information;
69.1.2 [bookmark: _DV_M206]it has satisfied itself of all details relating to the nature of the Service requirements;
69.1.3 [bookmark: _DV_M207]it has satisfied itself as to the ownership, functionality, capacity, condition and suitability for use in the Services of any Authority Dependencies;
69.1.4 [bookmark: _DV_M209][bookmark: _DV_C445][bookmark: _DV_M210][bookmark: _DV_M211]it has gathered all information necessary regarding existing contracts for the support of fire and rescue services (including any licences, support and other contracts relating to fire and rescue services) which may be novated to, assigned to or managed by the Contractor under this Contract;
69.1.5 [bookmark: _DV_M212]it has raised all relevant due diligence questions with the Authority before the Contract Award Date;
69.1.6 [bookmark: _DV_M213]the Authority has relied upon the Contractor's expertise and professionalism in the carrying out of all due diligence activities in relation to this Contract including the requesting of and verification of all Due Diligence Information; and
69.1.7 [bookmark: _DV_M214]the Due Diligence Information, together with the Contractor's own expertise and working knowledge of the Authority's operations, are sufficient to enable the Contractor to satisfy itself:
69.1.7.1 [bookmark: _DV_M215]as to the scope and nature of the Services to be provided; and
69.1.7.2 [bookmark: _DV_M216]that it is able to perform its obligations under this Contract.
69.2 [bookmark: _DV_M217]The Contractor shall not be entitled to any additional payment nor be excused from any liability under this Contract and has no right to make a claim against the Authority as a result of:
69.2.1 [bookmark: _DV_M218][bookmark: _DV_M219][bookmark: _DV_C450][bookmark: _DV_M220]the Contractor having failed to inspect and/or misinterpreting any matter or fact relating to the Service requirements, or the functions, facilities, condition or capabilities of the Authority Dependencies; and 
69.2.2 [bookmark: _DV_M221]the Contractor having failed to review the Due Diligence Information or any documents referred to in the Due Diligence Information.
69.3 [bookmark: _DV_M222]The Authority shall not be liable to the Contractor for and the Contractor shall not seek to recover from the Authority any damages, losses, costs, liabilities or expenses which may arise (whether in contract, tort or otherwise) from the adoption, use or application of the Due Diligence Information by, or on behalf of the Contractor.
69.4 [bookmark: _DV_M223]No warranty, representation or undertaking (whether express or implied) is given by the Authority as to the accuracy, completeness, adequacy or fitness for purpose of any Due Diligence Information or that such information constitutes all of the information relevant or material to the Services and/or this Contract. The Contractor acknowledges that it has made its own enquiries to satisfy itself as to the accuracy and completeness of the Due Diligence Information supplied to it in connection with this Contract. Accordingly, all liability on the part of the Authority in connection with:
69.4.1 [bookmark: _DV_M224]the content of any Due Diligence Information; and
69.4.2 [bookmark: _DV_M225]any representations or statements made in respect of any Due Diligence Information;
[bookmark: _DV_M226]is excluded to the extent permitted by Law, except to the extent of any fraudulent misrepresentation.
PART 12 – DEFAULT, STEP-IN, FINANCIAL DISTRESS AND TERMINATION
70 [bookmark: _DV_M1205][bookmark: _Toc247112681][bookmark: _Ref246423146][bookmark: _Toc246759452][bookmark: _Toc246839141][bookmark: _Toc247375597][bookmark: _Toc247375795][bookmark: _Toc247375993][bookmark: _Toc247376160][bookmark: _Toc247424148]Authority Step-In {TC70}
[bookmark: _DV_M1206]	Interpretation
70.1 [bookmark: _DV_M1207][bookmark: _Ref246493416][bookmark: _DV_C2250][bookmark: _DV_M1208]In Clause 70 (Authority Step-In) references to the Authority taking action shall be deemed to include references to the Authority procuring the taking of action by others on behalf of the Authority.
[bookmark: _DV_M1209]Authority Step-In
70.2 [bookmark: _DV_M1210][bookmark: _Ref246497445]If the Authority acting reasonably believes that it needs to take action in connection with the Services:
70.2.1 [bookmark: _DV_M1211][bookmark: _DV_C2254]because there is an immediate or serious threat to the business and operational effectiveness of the Authority;
70.2.2 [bookmark: _DV_C2255][bookmark: _DV_X3492][bookmark: _DV_C2256][bookmark: _DV_C2257][bookmark: _DV_C2258]because the Contractor has failed to meet the Performance Levels and has failed to remedy the failure in accordance with Schedule 6 (Performance Management) within the timescales set out therein;
70.2.3 [bookmark: _DV_C2259][bookmark: _DV_C2260]because a breach by the Contractor or any Subcontractor:
70.2.3.1 [bookmark: _DV_C2261][bookmark: _DV_C2262]results in a material interruption or delay in the provision of all or any part of the Services; or
70.2.3.2 [bookmark: _DV_C2263]prevents or restricts the Authority’s performance or delivery of all or any part of its services or functions to a material extent;
70.2.4 [bookmark: _DV_M1212]because the Contractor is not in breach of this Contract but the Authority in acting reasonably considers that the circumstances constitute an emergency;
70.2.5 [bookmark: _DV_M1213]because a serious risk exists to the health or safety of persons or property or to the environment; and/or
70.2.6 [bookmark: _DV_M1214]to discharge a statutory duty;
[bookmark: _DV_M1215][bookmark: _Toc247376161][bookmark: _DV_C2268][bookmark: _DV_M1216]then the Authority may take action in accordance with this Clause 70 (Authority Step-In).
[bookmark: _DV_M1217]Procedure for Authority Step-In
70.3 [bookmark: _DV_M1218][bookmark: _Ref246497291][bookmark: _DV_C2271][bookmark: _DV_C2272][bookmark: _DV_M1219]If Clause 70.2 applies and the Authority wishes to take action, the Authority or the Authority's Representative shall provide a Step-In Notice to the Contractor's Representative setting out the following:
70.3.1 [bookmark: _DV_M1220]the action it wishes to take;
70.3.2 [bookmark: _DV_M1221]the reason for such action;
70.3.3 [bookmark: _DV_M1222]the date it wishes to commence such action;
70.3.4 [bookmark: _DV_M1223]the time period which it believes shall be necessary for such action; and
70.3.5 [bookmark: _DV_M1224]to the extent practicable, the effect on the Contractor and its obligation to provide the Services during the period such action is being taken.
70.4 [bookmark: _DV_M1225]Following service of a Step-In Notice, the Authority shall take the Required Action and the Contractor shall give all reasonable assistance to the Authority while it is taking the Required Action.
[bookmark: _DV_M1226]Effect of Step-In Without Contractor breach
70.5 [bookmark: _DV_M1227][bookmark: _Ref246498093][bookmark: _DV_C2280][bookmark: _DV_M1228]If the Contractor is not in breach of its obligations under this Contract and the Authority exercises its right to take action in connection with the Services pursuant to Clause 70.2.1, 70.2.4, 70.2.5 and 70.2.6 (Authority Step-In):
70.5.1 [bookmark: _DV_M1229]then for so long as and to the extent that the Required Action is taken, and this prevents the Contractor from providing all or any part of the Services, the Contractor shall suspend provision of, and be relieved of its obligations to provide, that part of the Services;
70.5.2 [bookmark: _DV_M1230]in respect of the period in which the Authority is taking the Required Action and provided that the Contractor provides the Authority with reasonable assistance (such assistance to be at the expense of the Authority to the extent fair and reasonable incremental costs are incurred pursuant to an estimated budget agreed between the Parties pursuant to Schedule 10 (Change Procedure) which will not be exceeded without the prior agreement of the Authority, such agreement not to be unreasonably withheld or delayed), the Contractor shall be entitled to the Charges in respect of the Services affected by the Required Action as if the Services were being provided in accordance with this Contract.
[bookmark: _DV_M1231]Effect of Step-In Following Contractor breach
70.6 [bookmark: _DV_M1232][bookmark: _DV_C2285][bookmark: _DV_M1233]If the Contractor is in breach of its obligations under this Contract and in consequence the Authority exercises its right to take action in connection with the Services pursuant to Clause 70.2 (Authority Step-In):
70.6.1 [bookmark: _DV_M1234][bookmark: _Ref246497776]then for so long as and to the extent that the Required Action is taken, and this prevents the Contractor from providing all or any part of the affected Services, the Contractor shall suspend provision of and for the duration of the step-in be relieved of its obligations to provide, that part of the Services;
70.6.2 [bookmark: _DV_M1235][bookmark: _Ref246497718]the Contractor shall not be entitled to the Charges in respect of the Services affected by the Required Action where such Services are not being provided in accordance with this Contract;
70.6.3 the Authority shall be entitled to withhold the element of the Charges in respect of the Services affected by the Required Action where such Services are not being provided in accordance with this Contract for the period that the Required Action subsists; and
70.6.4 [bookmark: _DV_M1236][bookmark: _DV_C2290][bookmark: _DV_M1237][bookmark: _DV_C2292][bookmark: _DV_C2293][bookmark: _DV_M1238]the Contractor shall reimburse the Authority without delay for all costs and expenses reasonably incurred by the Authority in taking the steps or engaging others to take the steps referred to in this Clause 70 (Authority Step-In) and in bringing such arrangements to an end (including the relevant administrative expenses of the Authority, with an appropriate sum in respect of general staff costs and overheads) to the extent that such costs and expenses exceed the relevant amount of the Charges withheld in accordance with Clause 70.6. (Effects of Step-In Following Contractor breach).
70.7 [bookmark: _DV_M1239][bookmark: _DV_C2295][bookmark: _DV_C2296][bookmark: _DV_M1240]For the avoidance of doubt the Charges shall continue to be payable by the Authority to the Contractor in relation to Services which are not subject to Required Action. The suspension of Services described in Clause 70.6.1 (Effects of Step-In Following Contractor breach) shall not excuse the Contractor from its liability in respect of its failure to supply the unaffected Services in accordance with this Contract or be deemed to frustrate or waive performance of that obligation (provided that Service Credits shall not be applied during such suspension in respect of the suspended Services).
[bookmark: _DV_M1241]	Authority Step-Out
[bookmark: _DV_M1242][bookmark: _Ref246815264]70.8	The Authority or Authority's Representative may at any time during the period of the Required Action provide a Step-Out Notice to the Contractor's Representative providing that the Authority wishes to cease the Required Action and the Step-Out Date.
70.9 [bookmark: _DV_M1243]In relation to the Step-Out Date:
[bookmark: _DV_M1244][bookmark: _DV_C2300][bookmark: _DV_M1245][bookmark: _DV_C2302][bookmark: _DV_C2303][bookmark: _DV_M1246]70.9.1	where the Authority exercised its rights to take action under this Clause 70 (Authority Step-In) not as a result of a breach by the Contractor of its obligations under this Contract, the Authority shall ensure that a Step-Out Notice is provided with a Step-Out Date to occur as soon as is reasonably practicable following the cessation of the circumstances referred to in Clause 70.2 (Authority Step-In);
[bookmark: _DV_M1247][bookmark: _DV_M1248]70.9.2	where the Authority exercised its rights to take action under this Clause 70 (Authority Step-In) as a result of a breach by the Contractor of its obligations under this Contract, the Contractor shall be entitled to provide evidence to the Authority of its readiness to resume performance of the suspended Services and that such breach and its consequences are not continuing and are unlikely to recur. If such evidence is provided to the Authority's reasonable satisfaction, the Authority shall ensure that a Step-Out Notice is provided with a Step-Out Date to occur as soon as is reasonably practicable,
[bookmark: _DV_M1249]
in either case taking into account the need to bring the Required Action to an end in an orderly fashion.
70.10 [bookmark: _DV_M1250]Following receipt of a Step-Out Notice and not less than ten (10) Business Days prior to the Step-Out Date, the Contractor shall develop for the Authority's approval a draft Step-Out Plan.
70.11 [bookmark: _DV_M1251]If the Authority does not approve the draft Step-Out Plan, the Authority shall inform the Contractor of its reasons for not approving it. The Contractor shall then revise the draft Step-Out Plan, as soon as reasonably practicable, taking those reasons into account and shall re-submit the revised plan to the Authority for the Authority’s approval. The Authority shall not unreasonably withhold or delay its approval of the Step-Out Plan.
70.12 [bookmark: _DV_M1252]On the Step-Out Date: 
[bookmark: _DV_M1253]70.12.1	where the Step In was as a result of a breach by the Contractor of its obligations under this Contract, provided that the Authority  has complied with the terms of the Contract (as if it were the Contractor) during its exercise of Step In, the Authority shall be released from all of its obligations and liabilities in relation to the Required Action arising prior to the cessation of the Required Action unless the Contractor is able to demonstrate to the Authority that as a result of the Authority not complying with the terms of the Contract (as if it were the Contractor) during the exercise of Step In, the Contractor will or has suffered a loss, whereby the Authority shall reimburse the Contractor for all Losses it has suffered as a result; or
[bookmark: _DV_M1254]70.12.2	where the Step In was not as a result of Contractor breach, the Authority  shall comply with the terms of the Contract (as if it were the Contractor) during its exercise of Step In and the Authority shall not be released from its obligations and liabilities in relation to the Required Action arising prior to the cessation of the Required Action and the Authority shall reimburse the Contractor for all Losses it has suffered as a result provided that the Contractor’s claim for such Losses is made within three (3) years from the Authority actual Step-Out Date; and
70.12.3	the Contractor shall resume the provision of all or any part of the Services which was the subject of the Required Action.
70.13 [bookmark: _DV_M1255][bookmark: _DV_C2313][bookmark: _DV_M1256][bookmark: _DV_C2315][bookmark: _DV_M1257]Subject to Clause 70.5 (Effect of Step-In Without Contractor breach), the Contractor shall bear its own costs in connection with any exercise by the Authority of its rights under this Clause 70 (Authority Step-In).
[bookmark: _DV_M1258]Right of Termination on Step-In
70.14 [bookmark: _DV_M1259][bookmark: _DV_C2318][bookmark: _DV_M1260]The exercise by the Authority of its rights to take Required Action under this Clause 70 (Authority Step-In) shall be without prejudice to the Authority's other rights (including as to termination) under this Contract.
71 [bookmark: _DV_M1261][bookmark: _DV_M1269][bookmark: _DV_M1270][bookmark: _DV_M1271][bookmark: _DV_M1272][bookmark: _DV_M1273][bookmark: _DV_M1274][bookmark: _DV_M1275][bookmark: _Toc247112685][bookmark: _Ref246499240][bookmark: _Toc246759456][bookmark: _Toc246839145][bookmark: _Toc247375600][bookmark: _Toc247375798][bookmark: _Toc247375996][bookmark: _Toc247376164][bookmark: _Toc247424151]Termination for Contractor Default {TC71}
[bookmark: _DV_M1276]	Right to Terminate
71.1 [bookmark: _DV_M1277][bookmark: _Ref246491398][bookmark: _DV_C2345][bookmark: _DV_M1278][bookmark: _DV_C2347][bookmark: _DV_M1279][bookmark: _DV_C2349][bookmark: _DV_M1280]If a Contractor Default has occurred, the Authority shall be entitled to terminate the whole or any part of this Contract in accordance with the provisions of Clause 71.2 and subject to the provisions of Clauses 71.3 to 71.6 (Rectification) (inclusive).
71.2 [bookmark: _DV_M1281][bookmark: _Ref246491297][bookmark: _DV_C2352][bookmark: _DV_M1282]If a Contractor Default has occurred and the Authority wishes to terminate the whole or any part of this Contract pursuant to Clause 71.1 (Right to Terminate), it shall serve a Notice (the “Termination Notice”) on the Contractor stating:
71.2.1 [bookmark: _DV_M1283]that the Authority is terminating this Contract or part thereof for Contractor Default;
71.2.2 [bookmark: _DV_M1284]where relevant, the part of this Contract that the Authority is terminating;
71.2.3 [bookmark: _DV_M1285]the type and nature of Contractor Default that has occurred, giving reasonable details; and
71.2.4 [bookmark: _DV_M1286][bookmark: _Ref246815064][bookmark: _DV_C2358][bookmark: _DV_M1287][bookmark: _DV_C2360][bookmark: _DV_M1288]that this Contract or part thereof shall (subject to Clauses 71.3 to 71.6 (Rectification) (inclusive)) terminate on the day (the “Contractor Default Termination Date”) falling twenty (20) Business Days after the date the Contractor receives the Termination Notice.
The Parties agree and acknowledge that the Contractor will appoint an Exit Manager within 10 Business Days of receipt of the Termination Notice pursuant to paragraph 4.1 of Schedule 23 (Exit).
[bookmark: _DV_M1289]Rectification and Rectification Plan
71.3 [bookmark: _DV_M1290][bookmark: _Ref246491338]Where a Termination Notice cites a Contractor Default of the type and nature falling under paragraph (a) of the definition of "Contractor Default", the Contractor shall, in consultation with the Authority, have the opportunity to set out and to provide to the Authority in writing, within ten (10) Business Days of receipt of the Termination Notice, how it intends to remedy such Contractor Default which shall be set out in a plan (“Rectification Plan”) and the Rectification Plan shall be dated the day the Plan is commenced (the “Rectification Plan Commencement Date”).
71.4 [bookmark: _DV_M1291][bookmark: _Ref246510507]Where the Authority agrees with such proposed remedy which is set out in the Rectification Plan, and the remedy is implemented in accordance with the Rectification Plan, the relevant Termination Notice shall be deemed to be have been revoked.
71.5 [bookmark: _DV_M1292]Where the Authority agrees with such proposed remedy as set out in the Rectification Plan, and the remedy is not implemented in accordance with its terms, the Contractor Default Termination Date shall be the day falling twenty (20) Business Days after the Rectification Plan Commencement Date (or such later date as the Authority, acting reasonably, may determine).
71.6 [bookmark: _DV_M1293][bookmark: _Ref246491361]If by the day falling twenty (20) Business Days after the date the Contractor receives the Termination Notice pursuant to clause 71.3 (or such later date as the Authority, acting reasonably, may agree), the Contractor provides a Rectification Plan pursuant to Clause 71.3, and the Authority reasonably considers that the Rectification Plan will not restore the provision of the Services or any portion thereof in accordance with the terms of this Contract, and/or that such proposed remedy will not rectify the Contractor Default, the Authority shall Notify the Contractor on the (“Authority’s Notification Date”) that it will be given an opportunity to address the Authority’s concerns and produce a revised rectification plan (the “Revised Rectification Plan”) within five (5) Business Days of the Authority’s Notification Date. If the Revised Rectification Plan cannot be agreed within twenty (20) Business Days of receipt by the Authority of the Revised Rectification Plan, the Authority may terminate the whole or the relevant part of this Contract forthwith.
[bookmark: _DV_M1295]Termination Date for Contractor Default
71.7 [bookmark: _DV_M1296][bookmark: _DV_C2368][bookmark: _DV_M1297][bookmark: _DV_C2370][bookmark: _DV_M1298][bookmark: _DV_C2372][bookmark: _DV_M1299]Following the issue of a Termination Notice pursuant to Clause 71.2 (Right to Terminate) and where the Authority is terminating the whole of this Contract, this Contract shall (subject to Clauses 71.3 to 71.6 (Rectification) (inclusive)) terminate on the Contractor Default Termination Date.
[bookmark: _DV_M1300]Partial Termination
71.8 [bookmark: _DV_M1301][bookmark: _Ref246491649][bookmark: _DV_C2374][bookmark: _DV_M1302]Where the Authority is terminating part of this Contract under Clause 71 (Termination for Contractor Default), the Parties shall, subject to Clause 73 (Continuing Obligations), owe each other no further obligations in respect of such part of this Contract as is specified in the Termination Notice from the Contractor Default Termination Date.
71.9 [bookmark: _DV_M1303][bookmark: _DV_C2378][bookmark: _DV_M1304]For the avoidance of doubt, where Clause 71.8 (Partial Termination) applies the Parties shall continue to fulfil their respective obligations in respect of those parts of this Contract that are not identified in the Termination Notice as being terminated.
71.10 [bookmark: _DV_M1305][bookmark: _DV_M1306][bookmark: _DV_M1307][bookmark: _DV_M1308][bookmark: _DV_M1309]Not Used.
[bookmark: _DV_M1311]Termination following withholding of Hazard Data and Hazardous Materials
71.11 [bookmark: _DV_M1312][bookmark: _DV_C2384][bookmark: _DV_M1313]In exercising its rights and remedies following a Contractor Default of the type described at paragraph (i) of the Definition of that term at Schedule 1 (Definitions and Acronyms), the Authority shall act in a reasonable and proportionate manner having regard to the gravity of the failure and to the existence of the Authority’s option under Clause 71.12 below.
71.12 [bookmark: _DV_M1314][bookmark: _Ref246492109]As an alternative to terminating this Contract (or any part thereof) following a Contractor Default of the type described at paragraph (i) of the definition of that term, the Authority shall have the option to require the Contractor to rectify the relevant breach immediately at no additional cost to the Authority.
Termination pursuant to a breach under Clause 37 (TUPE and Pensions)
71.13 The Contractor shall:
71.13.1 on request by the Authority, provide information (which the Contractor is able to provide) as required by the Authority to complete, submit and receive the Admission Agreement;
71.13.2 provide support and reasonable assistance to the Authority to enable the Authority to complete and  submit the Admission Agreement;
71.13.3 enter into the Admission Agreement (specific to the 	Contract to ensure validity) once issued by the Cabinet Office by executing the said Agreement.
71.14 If the Contractor fails to comply with the provisions of clause 71.13, the Authority shall be entitled to terminate the Contract for Contractor Default under limb (a) of the definition of Contractor Default.
71.15 If the Contractor complies with the provisions set out in clause 71.13 and the Admission Agreement has not been completed the Authority will be entitled to terminate the Contract pursuant to clause 72.1 (Break).
71.16 The Authority may terminate this Contract for Contractor Default at any time before the Expiry Date in the following circumstances:
71.16.1.1 If the Contractor breaches the provisions of the Admission Agreement provided that where the breach is remediable the right to terminate shall only arise where the Contractor fails to remedy the breach with 28 Business Days of service of a Notice from the Minister for the Cabinet Office setting out particulars of the breach and requiring the Contractor to remedy it:
71.16.1.2 If the Contractor breaches the provisions of Schedule 16 (TUPE and Pensions (United Kingdom and Northern Ireland only)) provided that where the breach is remediable the right to terminate shall only arise where the Contractor fails to remedy the breach within 28 Business Days service of a Notice from the Authority setting out the particulars of the breach and requiring the Contractor to remedy it; or
71.16.1.3 Where Notice to terminate the Admission Agreement has been served under Clause 13.1 of the Admission Agreement.
Financial Consequences of Termination for Contractor Default
71.17 	Where this Contract or any part thereof is terminated pursuant to Clause 71 (Termination for Contractor Default), the provisions of Clauses 71.17 to 71.21 (Financial Consequences of Termination for Contractor Default) (inclusive) shall apply except where such termination is as a result of an Insolvency Event in which case the Contractor shall not be entitled to any further payment from the Authority.
71.18  Where Clause 71.17 (Financial Consequences of Termination for Contractor Default) applies, the Contractor shall not be entitled to be paid any sums until the Authority has assessed the cost of the alternative arrangements referred to in Clause 71.19 (Financial Consequences of Termination for Contractor Default). If following such assessment, the amount of such loss is less than the amount outstanding to the Contractor (subject to any other provision of this Contract affecting the level of such payment) for any aspect of the Services that it has, as at the Termination Date, delivered to the Authority in accordance with this Contract then the Authority shall pay the difference to the Contractor. '''''''''' ''''''''''''''''''' '''''''''''' ''''''''''''''''''''''' ''''''''''' '''''''''''''''''''''''''''''' '''''''''' ''''''' ''''''''''''''' ''''''''''' ''''''''''''''''''''''' ''''''' ''''''''''''''''''''''''''''''' '''''''''''''''''''''' ''''''''''''' '''' '''''''''''''' '''''''''''''''' ''''' '''''''' ''''''''''''''''''''''''''''''' '''''''''''' '''''''''' '''''''''''''''''''' '''''''''''' '''''' '''''''''''''' '''''''''''''' '''' ''''''''''''' ''''''''''''''''''''''' '''''''''''' ''''' '''''''''''' ''''''''''''''''''''''''
71.19  Where Clause 71.17 (Financial Consequences of Termination for Contractor Default) applies, and the Authority makes arrangements for the provision of the Follow-On Services (which may, for the avoidance of doubt, include the Authority carrying out the Services itself), the Authority shall be entitled to recover from the Contractor the cost of making such arrangements, together with any additional expenditure incurred by the Authority as a result of such arrangements throughout the remainder of what would have been (as at the date of the Termination Notice) the Contract Period had it not been terminated pursuant to Clause 71 (Termination for Contractor Default) in accordance with the provisions of clause 68.2.3.
71.20  Where the Authority is entitled to terminate this Contract pursuant to Clause 71 (Termination for Contractor Default) as a result of the occurrence of a Prohibited Act, the Authority shall, in addition to its rights set out in Clauses 71.18 and 71.19 (Financial Consequences of Termination for Contractor Default) (but without any double-counting) be entitled to:
71.20.1  	recover from the Contractor the amount of any loss resulting from such termination;
71.20.1  	recover from the Contractor the amount or value of any gift, consideration or commission entailed by such Prohibited Act; and
71.20.1  	where this Clause 71.20 applies but this Contract has not been terminated, to recover from the Contractor any other loss sustained as a result of such Prohibited Act,
and any recovery action taken against any employee of the Authority shall be without prejudice to any recovery action taken against the Contractor pursuant to this Clause 71.20 (Financial Consequences of Termination for Contractor Default).
71.21	In the event that the Authority terminates this Contract in whole for Contractor Default:
'''''''''''''''''''''''' '''''''''''''''''''''' '''''''''''' '''''''' '''''''' ''''''''''''''''''''''' ''''''''''''''''''''' '''''''''''''''''''''''' '''''''''
''''''''''''''''''''''' ''''''''''''''''''''''' '''''''''' ''''''' '''''''''''''' '''''' '''''''' '''''''''''''''''''''''''''''' '''''''''''''' '''' ''''''''''''''''''' '''' ''''''' '''''''''''''''''''''''''' '''''''''''''''' ''''''''''
'''''''''''''''''''''''' '''''''''''''''''''''''''' '''''''''''' ''''''' '''''''''''''' ''''''' ''''''''' '''''''''''''''''''''''''''''' ''''''''''''''' ''''' '''''''''''''''''' ''''' ''''''' ''''' ''''''''''''''''''''''' '''''''''''''''''''''' ''''''''''''' ''''''''''' '''''''' '''''''''''''''''''''''''' ''''''''''''''' '''''''''''''''' '''''''''''''''
(i)	the Authority has changed or restructured the Services or the Authority has caused for the Services to be changed or restructured in order to facilitate, enable or cause the Authority or the Follow On Contractor to avoid the application of TUPE or
(ii)	the outcome of the Authority said change or restructure (whether acting under instructions or in its own right) leads to TUPE not being applicable,
'''''''''''' ''''' '''''''''''''' '''''''''''' ''''''' '''''''''''''''''''' ''''''''''' ''''''''''''''''''''' ''''''' ''''''''''''''''''''''''' ''''''' '''''''' '''''''''''''''''''''''''''''' ''''''''''''' ''''' ''''''''''''''''' ''''' ''''' '''''''''''''''''''''''''' '''''''''''''''''''''''''' ''''''''''''' '''''''''' ''''''' ''''''''''''''''''''''''''' ''''''''''''' ''''''''''' ''''''''''''' '''''''''''''''''''''''''''''' '''''''''''' ''''' ''''''' '''''''''''''''''' '''''''''''''' ''''''''''''''''''' ''''''''''''''''''''' ''''' '''''''' ''''''''''''''''''' ''''''' '''''''''''''''''' '''''''''' ''''''''''''''''''' '''''''''' ''''''''''' ''''''''''''''' '''''''' ''''''' ''''''' ''''''''''''''''''''''' '''''''''' '''''''''''''''' ''''' ''''''''''''''''''''''''' ''''''''''''''''''''' ''''''''''''''' '''''''''''''' '''''''''''''''''''''''''' ''''' '''' ''''' '''''''''' '''''''''''' ''''''''''''' '''''''''''''' ''''''''''' ''''''''''''''''''' '''' ''''''' ''''''''''''''''''''''''''''''''''''''' ''''' '''''''''''''''' ''''''''''' '''''''''''''''''''''''' ''''' ''''''' ''''''''''''''''''''''' ''''' '''' '''''''''''''''''''''''' '''''''''''''''''''''''''''

	Where the Authority partially terminates this Contract for Contractor Default, the termination payments as set out in this Clause shall be payable subject to the recalculation of the termination payments payable for Contractor Default as set out in this clause, taking into account the elements of the Services which are being terminated and those which remain. The Parties agree that where there is a partial termination of the Contract in accordance with this clause 71.21, the Charges for the remainder of the Contract for the Term shall be recalculated in accordance with the Change Procedure.
72 [bookmark: _DV_M1315][bookmark: _Toc247112686][bookmark: _Ref246423985][bookmark: _Toc246759457][bookmark: _Toc246839146][bookmark: _Toc247375601][bookmark: _Toc247375799][bookmark: _Toc247375997][bookmark: _Toc247376165][bookmark: _Toc247424152]Break by the Authority {TC72}
Break by the Authority
72.1 [bookmark: _DV_M1316]The Authority shall, in addition to its power under any other of the provisions of this Contract, have the power to determine the whole or any part of this Contract at any time by giving to the Contractor at least six (6) calendar months written Notice, and upon the expiration of such Notice period this Contract or the relevant part shall terminate, without prejudice to the rights of the Parties already accrued as at the Termination Date, but subject to the operation of the following provisions of this Clause 72.1 (Break).	
In the event that the Authority terminates this Contract in whole for convenience pursuant to this clause 72.1, the Authority shall pay the Contractor: (i) the Deferred Revenue  (ii) the Breakage Costs and (iii) the Redundancy Costs in respect of all of the Contractor Personnel. Where the Authority partially terminates this Contract pursuant to clause 72.1, the termination payments as set out in clause 72.1 shall be payable subject to the recalculation of the termination payments payable taking into account the elements of the Services which are being terminated and those which remain. The Parties agree that where there is a partial termination of the Contract in accordance with this clause 72.1, the Charges for the remainder of the Contract for the Term shall be recalculated in accordance with the Change Procedure.
[bookmark: _DV_C2397]Powers of the Authority
72.2 [bookmark: _DV_M1320][bookmark: _Ref246667175]In the event of such Notice to exercise the right to terminate the Contract at will pursuant to clause 72.1, being given, the Authority shall, at any time before the expiration of the Notice, be entitled to exercise and shall, as soon as may be reasonably practicable within that period, exercise such of the following powers as it considers expedient:
72.2.1 [bookmark: _DV_M1321][bookmark: _Ref246492214]to direct the Contractor, where provision of any element of the Services has not been commenced, to refrain from commencing provision;
72.2.2 [bookmark: _DV_M1322]to direct the Contractor to complete the provision of any element of the Services and/or to concentrate its efforts on the completion of any elements of the Services where provision of the same (or any activities that are integral to such provision) has (or have) already commenced;
72.2.3 [bookmark: _DV_M1323][bookmark: _Ref246492231]to direct the Contractor to, as soon as may be reasonably practicable after the receipt of such Notice, take such steps as will ensure that the rate of provision of the Services (or the rate of performance of any activities that are integral to such provision) is reduced as rapidly as possible;
72.2.4 [bookmark: _DV_M1324][bookmark: _DV_M1325][bookmark: _DV_M1326]to direct the Contractor to determine on the best possible terms such Subcontracts and orders for materials, parts, components and/or services as have not been completed, observing in connection with this any direction given under Clause 72.1 (Break) as far as may be possible.
72.3 In the event of such Notice being given the Authority shall pay the Contractor fair and reasonable prices for each Service performed or partially performed in accordance with the Contract.
72.4 The Authority shall not in any case be liable to pay under the provisions of Clause 72 any sum which, when taken together with any sums paid or due or becoming due to the Contractor under the Contract, shall exceed the aggregate of the total  Charges paid or payable for the Services payable under the Contract.
73 [bookmark: _DV_M1327][bookmark: _DV_M1392][bookmark: _Toc247112688][bookmark: _Ref246422379][bookmark: _Toc246759459][bookmark: _Toc246839148][bookmark: _Toc247375603][bookmark: _Toc247375801][bookmark: _Toc247375999][bookmark: _Toc247376167][bookmark: _Toc247424154]Continuing Obligations {TC73}
73.1 [bookmark: _DV_M1393]Save as otherwise expressly provided in this Contract or as already taken into account in the calculation of any payment on termination pursuant to this Contract:
73.1.1 [bookmark: _DV_M1394]termination of this Contract shall be without prejudice to any accrued rights or obligations under this Contract prior to termination; and
73.1.2 [bookmark: _DV_M1395]termination of this Contract shall not affect the continuing rights and obligations of the Contractor and the Authority under: 
[bookmark: _DV_M1396][bookmark: _DV_M1397][bookmark: _DV_M1398]73.1.2.1	Clause 37 (TUPE and Pensions);
[bookmark: _DV_C2491][bookmark: _DV_M1399][bookmark: _DV_M1400][bookmark: _DV_M1401]73.1.2.2	Clause 38 (Security);
[bookmark: _DV_C2494][bookmark: _DV_M1402][bookmark: _DV_M1403]73.1.2.3	Clause 57 (Intellectual Property);
[bookmark: _DV_C2496][bookmark: _DV_M1404]73.1.2.4	Clause 60 (Disclosure of Information);
[bookmark: _DV_M1405][bookmark: _DV_C2498][bookmark: _DV_C2499][bookmark: _DV_M1406]73.1.2.5	Clause 52 (Audit Rights);
[bookmark: _DV_M1407][bookmark: _DV_C2500][bookmark: _DV_M1408]73.1.2.6	Clause 71 (Termination for Contractor Default);
73.1.2.8	Clause 72 (Break by the Authority);
[bookmark: _DV_C2502][bookmark: _DV_C2503]73.1.2.9	Clause 75 (Exit Management) and Schedule 23 (Exit Management); 
[bookmark: _DV_M1409][bookmark: _DV_C2504][bookmark: _DV_M1410]73.1.2.10	Clause 82 (Dispute Resolution); and
[bookmark: _DV_M1411]any other provision of this Contract which is expressed to survive termination or which is required to give effect to such termination or the consequences of such termination.
74 [bookmark: _DV_M1412]Recovery Plan Process {TC74}
74.1 [bookmark: _DV_M1413][bookmark: _Ref246424510]If the Contractor commits a breach of its obligations under this Contract and such breach is capable of remedy, the Recovery Plan Process set out in Annex B, Schedule 6 (Performance Management shall apply.
74.2 [bookmark: _DV_M1414][bookmark: _DV_C2553][bookmark: _DV_M1415][bookmark: _DV_C2554][bookmark: _DV_M1416][bookmark: _DV_C2556]Clause 74.1 (Recovery Plan Process) shall not affect the Authority's right to terminate this Contract without providing a remedy period or further remedy period under Clause 71 (Termination for Contractor Default) other than as specified in such Clause.
75 [bookmark: _DV_C2557][bookmark: _Ref247340319][bookmark: _Toc247375605][bookmark: _Toc247375803][bookmark: _Toc247376001][bookmark: _Toc247376169][bookmark: _Toc247424156][bookmark: _DV_C2558]Exit Management {TC75}
75.1 [bookmark: _DV_C2559]The Contractor shall comply with the provisions of Schedule 23 (Exit Management).
PART 13 – AUTHORITY PREMISES AND ASSETS
76 [bookmark: _DV_M717][bookmark: _Toc247112642][bookmark: _Toc246759412][bookmark: _Toc246839108][bookmark: _Toc247375560][bookmark: _Toc247375758][bookmark: _Toc247375956][bookmark: _Toc247376123][bookmark: _Toc247424111]Authority Premises {TC76}
76.1 [bookmark: _DV_M718][bookmark: _DV_M719]The Contractor shall comply with its obligations set out in the Clauses detailed below in relation to Authority Premises and in accordance with Schedule 15 (Ancillary Documents), Appendix 3 (Authority Licences and Leases).
76.2 [bookmark: _DV_M720]The Authority will continue to pay for Hard, Soft Facility Management (FM) and utility requirements for Authority Premises throughout the term of the Contract. The Authority will limit the expenditure in this area as required from year to year in accordance with departmental spending targets. As a minimum, the Authority will undertake those works required to meet the H&S and Statutory Requirements. The Authority expects that throughout the life of the Contract, there will be a reduction in the total FM costs per annum.. These obligations will be in accordance with the provisions of Schedule 7 (Asset Management), Schedule 8 (Pricing and Payment Incentivisation Mechanism) and Schedule 9 (Financial Model).
76.3 [bookmark: _DV_M721][bookmark: _Ref246484453][bookmark: _DV_C1235][bookmark: _DV_M722][bookmark: _DV_C1237][bookmark: _DV_M723][bookmark: _DV_M724][bookmark: _DV_C1240][bookmark: _DV_M725][bookmark: _DV_M726][bookmark: _DV_C1244]Without prejudice to the provisions of Clause 77 (Assets), the Contractor shall, except as otherwise provided for in this Contract, make good or, at the option of the Authority, pay compensation for all damage occurring to any Government Establishment, Authority Premises, any Authority Assets or any other property owned by the Government, which includes land or buildings, occasioned by the Contractor, or by any Contractor Personnel or Contractor Related Party, arising from his or their presence on the Authority Premises or any other property owned by the Government in connection with this Contract.
76.4 [bookmark: _DV_M727][bookmark: _DV_M728]NOT USED
76.5 [bookmark: _DV_X1224][bookmark: _DV_C1284][bookmark: _DV_C1285][bookmark: _DV_X1226][bookmark: _DV_C1286][bookmark: _DV_M729][bookmark: _Ref246509477]All property of the Contractor or any Subcontractor located on the Government Establishments and Authority Premises including the Contractor Equipment (which is subject to the additional provisions in Clause 77.5 to 77.11 (Contractor Equipment)) shall remain at the sole risk and responsibility of the Contractor or the relevant Subcontractor.
77 [bookmark: _DV_M730][bookmark: _DV_M731][bookmark: _DV_M732][bookmark: _DV_M733][bookmark: _DV_M734][bookmark: _DV_M735][bookmark: _DV_M736][bookmark: _DV_M737][bookmark: _DV_M738][bookmark: _DV_M739][bookmark: _DV_M740][bookmark: _DV_M741][bookmark: _DV_M742][bookmark: _DV_M743][bookmark: _DV_M744][bookmark: _DV_M745][bookmark: _DV_M746][bookmark: _DV_M747][bookmark: _DV_M748][bookmark: _DV_M749][bookmark: _DV_M750][bookmark: _DV_M751][bookmark: _DV_M752][bookmark: _DV_M753][bookmark: _DV_M754][bookmark: _DV_M755][bookmark: _DV_M756][bookmark: _DV_M757][bookmark: _DV_M758][bookmark: _DV_M759][bookmark: _DV_M760][bookmark: _Toc247112646][bookmark: _Ref246757231][bookmark: _Toc246759416][bookmark: _Toc246839112][bookmark: _Toc247375561][bookmark: _Toc247375759][bookmark: _Toc247375957][bookmark: _Toc247376124][bookmark: _Toc247424112]Assets {TC77}
[bookmark: _DV_M761]Authority Assets
77.1 [bookmark: _DV_M762][bookmark: _Ref246509357][bookmark: _DV_C1431][bookmark: _DV_C1432][bookmark: _DV_M763]The Authority shall during this Contract permit the Contractor to have access to and use of the Authority Assets subject to this Clause 77.1 (Authority Assets) in accordance with Schedule 7 (Asset Management).
[bookmark: _DV_M764][bookmark: _DV_M765][bookmark: _DV_M766][bookmark: _DV_M767][bookmark: _DV_M768][bookmark: _DV_M769][bookmark: _DV_M770][bookmark: _DV_M772][bookmark: _DV_M773][bookmark: _DV_M774][bookmark: _DV_M775][bookmark: _DV_M776][bookmark: _DV_M777][bookmark: _DV_M778][bookmark: _DV_M779][bookmark: _DV_M780][bookmark: _DV_M781][bookmark: _DV_M782][bookmark: _DV_M783][bookmark: _DV_M784][bookmark: _DV_M785]Contractor Equipment
77.2 [bookmark: _DV_M786][bookmark: _Ref246509329]The Contractor grants, and in respect of Contractor Equipment owned by a Third Party shall procure the grant, to the Authority of a licence to use the Contractor Equipment to the extent necessary to receive the full benefit of the Services.
77.3 [bookmark: _DV_M787][bookmark: _DV_C1474][bookmark: _DV_M788]The Authority shall not have title to and/or risk in Contractor Equipment unless and until any such Contractor Equipment is transferred to the Authority in accordance with Schedule 23 (Exit Management).
77.4 [bookmark: _DV_M789]The Contractor shall not (and in the case that the Contractor Equipment is not owned by the Contractor, shall ensure that the relevant owner of the Contractor Equipment shall not) in any way charge, mortgage, pledge, create a lien over or otherwise encumber any Contractor Equipment without the prior written consent of the Authority.
77.5 [bookmark: _DV_M790]The Contractor shall be responsible for all Contractor Equipment, wherever it may be located, and shall promptly repair or replace at its own cost any lost, stolen, damaged or defective Contractor Equipment. If such loss, theft, damage or defect is directly caused by any negligent act or omission of the Authority, the Authority shall reimburse the Contractor for the reasonable costs of such repair or replacement, but the Contractor shall at all times have an obligation to promptly repair or replace such Contractor Equipment. For the avoidance of doubt in respect of Exclusive Contractor Equipment subject to the provisions in Schedule 7 (Asset Management), the Contractor shall only be liable to maintain such Exclusive Contractor Equipment which are required for the continuation of delivery of the Services.
77.6 [bookmark: _DV_M791][bookmark: _DV_C1479][bookmark: _DV_M792]Until the time of any transfer referred to in Schedule 23 (Exit Management), the Contractor shall hold the Exclusive Contractor Equipment on trust for the Authority for the purposes of providing the Services. The Contractor agrees to comply with all reasonable directions of the Authority relating to the Exclusive Contractor Equipment.
77.7 [bookmark: _DV_M793][bookmark: _DV_C1482][bookmark: _DV_M794]Upon the expiry or earlier termination of this Contract (in whole or in part), in relation to the Exclusive Contractor Equipment, the Authority shall be entitled to exercise one or more of the options as set out in paragraph 5.8 of Schedule 23 (Exit Management). The Contractor agrees to do such further acts and execute such further documents, including an asset transfer Contract, as the Authority may reasonably require to effect the transfer of the relevant Exclusive Contractor Equipment.
77.8 [bookmark: _DV_M795][bookmark: _DV_C1485][bookmark: _DV_M796][bookmark: _DV_M797]Nothing in this Clause 77 (Assets) shall affect the ability of the Authority to use any of the Contractor Equipment prior to its transfer to the Authority in accordance with Schedule 23 (Exit Management).
77.9 [bookmark: _DV_M798]Unless the Authority has given its prior written consent, Exclusive Contractor Equipment shall be used by the Contractor solely for the purposes of providing the Services in accordance with this Contract and shall not be used for the Contractor's own purposes or in providing any services to third parties, Subcontractors or Affiliates of the Contractor.
77.10 [bookmark: _DV_M799][bookmark: _DV_C1492][bookmark: _DV_M800]Subject to the Authority Dependencies D9 and D99 set out in Annex A of Schedule 4, the Authority shall not be responsible for the delivery of Contractor Equipment to or from the Contractor Locations and/or to and from the Authority Premises, nor any costs of delivery, off-loading of Contractor Equipment, packaging and removal of packaging or the costs of disposing any Contractor Equipment during the Contract Period or upon the expiry or termination of any Services (including where such costs are connected with the transfer of such Contractor Equipment to the Authority or Follow-on Contractor).
77.11 [bookmark: _DV_M801][bookmark: _DV_C1494]Unless otherwise set out in Schedule 6 (Performance Measurement),the loss or destruction for any reason of the Contractor Equipment held at any Authority Premises shall not relieve the Contractor of its obligation to provide the Services and to meet the Performance Levels.
78 [bookmark: _DV_X1363][bookmark: _DV_C1495][bookmark: _Ref246425491][bookmark: _Ref246425543][bookmark: _Toc246759415][bookmark: _Toc246839111][bookmark: _Toc247375562][bookmark: _Toc247375760][bookmark: _Toc247375958][bookmark: _Toc247376125][bookmark: _Toc247424113][bookmark: _DV_C1496]Not Used {TC78}
79 [bookmark: _DV_M802][bookmark: _DV_M899][bookmark: _Toc247112657][bookmark: _Ref246506394][bookmark: _Ref246506611][bookmark: _Toc246759426][bookmark: _Toc246839121][bookmark: _Toc247375572][bookmark: _Toc247375770][bookmark: _Toc247375968][bookmark: _Toc247376135][bookmark: _Toc247424123]Supply of Hazard Data {TC79}
79.1 [bookmark: _DV_M900]The Contractor shall provide to the Authority:
79.1.1 [bookmark: _DV_M901][bookmark: _Ref247258342]for each hazardous material or substance supplied a “Safety Data Sheet” (“SDS”) in accordance with the extant Chemicals (Hazard Information and Packaging for Supply) Regulations (“CHIP”); and
79.1.2 [bookmark: _DV_M902][bookmark: _Ref247258343]for each hazardous Article, safety information as required by the Health and Safety at Work etc Act 1974 at the time of supply.
[bookmark: _DV_M903][bookmark: _DV_C1739][bookmark: _DV_M904]Nothing in this Clause 79 (Supply of Hazard Data) shall reduce or limit any statutory duty or legal obligation of the Authority or the Contractor.
79.2 [bookmark: _DV_M905]If the item of supply contains or is a substance falling within the scope of the REACH Regulation (EC) No 1907/2006 as amended (the “Reach Regulation”):
79.2.1 [bookmark: _DV_M906][bookmark: _Ref247258385][bookmark: _DV_C1744][bookmark: _DV_M907]the Contractor shall provide to the Authority an SDS for the substance in accordance with the Reach Regulation. If the Contractor becomes aware of new information which may affect the risk management measures or new information on the hazard, the Contractor shall update the SDS and forward it to the Authority and to the address listed in Clause 79.8 (Supply of Hazard Data); and
79.2.2 [bookmark: _DV_M908]the Authority, if it becomes aware of new information regarding the hazardous properties of the substance, or any other information that might call into question the appropriateness of the risk management measures identified in the SDS supplied, shall report this information in writing to the Contractor.
79.3 [bookmark: _DV_M909]If the Contractor is required, under, or in connection with this Contract, to supply articles or components of articles that, in the course of their use, maintenance, disposal, or in the event of an accident, may release hazardous materials or substances, the Contractor shall provide to the Authority a list of those hazardous materials or substances, and, for each hazardous material or substance listed, provide an SDS.
79.4 [bookmark: _DV_M910]The Contractor shall provide to the Authority a completed DEFFORM 68.
79.5 [bookmark: _DV_M911][bookmark: _Ref247258411]If the articles, materials or substances are ordnance, munitions or explosives, in addition to the requirements of CHIP and the Reach Regulation, the Contractor shall comply with the hazard reporting requirements of DEFSTAN 07-85 (Design Requirements for Weapons and Associated Systems).
79.6 [bookmark: _DV_M912][bookmark: _Ref247258427]If the articles, materials or substances are or contain or embody a radioactive substance as defined in the Ionising Radiation Regulations SI 1999/3232, the Contractor shall additionally provide details of:
79.6.1 [bookmark: _DV_M913]activity; and
79.6.2 [bookmark: _DV_M914]the substance and form (including any isotope).
79.7 [bookmark: _DV_M915][bookmark: _Ref247258440]If the articles, materials or substances have magnetic properties, the Contractor shall additionally provide details of the magnetic flux density at a defined distance, for the condition in which it is packed.
79.8 [bookmark: _DV_M916][bookmark: _Ref246506461][bookmark: _DV_C1754][bookmark: _DV_M917][bookmark: _DV_C1757][bookmark: _DV_M918][bookmark: _DV_C1758][bookmark: _DV_C1759][bookmark: _DV_M919][bookmark: _DV_C1761][bookmark: _DV_M920][bookmark: _DV_C1762][bookmark: _DV_C1763][bookmark: _DV_M921]Any SDS to be provided in accordance with this Clause 79 (Supply of Hazard Data), including any related information to be supplied in compliance with the Contractor’s statutory duties under Clauses 79.1.1 and 79.2.1 (Supply of Hazard Data), any information arising from the provisions of Clauses 79.5, 79.6 and 79.7 (Supply of Hazard Data) and the completed DEFFORM 68, shall be sent directly to the Authority’s Representative as soon as practicable, and not less than one (1) month prior to the delivery of the relevant articles, materials or substances.  In addition, so that the safety information can reach users without delay, the Contractor shall send a copy preferably as an email with attachment(s) in Adobe PDF or MS WORD format, or, if only hard copy is available, to the addresses below:
[bookmark: _DV_M922]
Hard copies to be sent to: 
Hazardous Stores Information System (HSIS) 
Defence Safety and Environment Authority (DSEA) 
Movement Transport Safety Regulator (MTSR) 
Hazel Building Level 1, #H019 
MoD Abbey Wood (North) 
Bristol BS34 8QW 
 
Emails to be sent to: 
79.9 [bookmark: _DV_M923][bookmark: _DV_M924][bookmark: _DV_M925][bookmark: _DV_M926][bookmark: _DV_M927][bookmark: _DV_M928][bookmark: _DV_M929][bookmark: _DV_M930][bookmark: _DV_M931][bookmark: _DV_M932][bookmark: _DV_M933][bookmark: _DV_M934][bookmark: _Ref246506420][bookmark: _DV_C1765][bookmark: _DV_M935][bookmark: _DV_C1767][bookmark: _DV_M936]DSA-DLSR-MovTpt-DGHSIS@mod.uk Failure by the Contractor to comply with the requirements of this Clause 79 (Supply of Hazard Data) shall be grounds for rejecting the affected Articles. Any withholding of information concerning hazardous Articles, materials or substances shall be regarded as a breach of this Contract for which the Authority reserves the right to require the Contractor to rectify the breach immediately at no additional cost to the Authority or to terminate this Contract pursuant to Clause 71 (Termination for Contractor Default) without compensation.
79.10 [bookmark: _DV_M937][bookmark: _DV_C1770][bookmark: _DV_M938]In exercising its rights or remedies under this Clause 79 (Supply of Hazard Data), the Authority shall act in a reasonable and proportionate manner having regard to the gravity of the failure.
PART 14 - MISCELLANEOUS
[bookmark: _DV_M939][bookmark: _DV_M1204]80	NOT USED {TC80}
[bookmark: _Toc247112704][bookmark: _Toc246759474][bookmark: _Toc246839163][bookmark: _Toc247375620][bookmark: _Toc247375818][bookmark: _Toc247376016][bookmark: _Toc247376184][bookmark: _Toc247424171]81		Third Party Rights {TC81}
[bookmark: _DV_M1505]81.1	Subject to Part 2, paragraph 2.6 of Schedule 16 (TUPE and Pensions (United Kingdom and Northern Ireland only)) and Part 2, paragraph 2.6 of Schedule 24 (Cyprus) nothing in this Contract shall be deemed to grant any rights or benefits to any person other than the Parties, or entitle any third party to enforce any term or condition of this Contract. 
[bookmark: _Toc247112705][bookmark: _Ref246422192][bookmark: _Toc246759475][bookmark: _Toc246839164][bookmark: _Toc247375621][bookmark: _Toc247375819][bookmark: _Toc247376017][bookmark: _Toc247376185][bookmark: _Toc247424172]82	Dispute Resolution {TC82}
[bookmark: _DV_M1508]82.1	Any Disputes shall be resolved in accordance with Schedule 22 (Dispute Resolution). 
[bookmark: _Toc247112623][bookmark: _Toc246759394][bookmark: _Ref246828440][bookmark: _Toc246839092][bookmark: _Toc247375544][bookmark: _Toc247375742][bookmark: _Toc247375940][bookmark: _Toc247376107][bookmark: _Toc247424095][bookmark: _DV_M369][bookmark: _DV_M370][bookmark: _DV_M372][bookmark: _DV_M373][bookmark: _DV_M375][bookmark: _DV_M376][bookmark: _DV_M378][bookmark: _DV_M380][bookmark: _DV_M381][bookmark: _DV_M382][bookmark: _DV_M383][bookmark: _DV_M384][bookmark: _DV_M385][bookmark: _DV_M386][bookmark: _DV_M387][bookmark: _DV_M388][bookmark: _DV_M389][bookmark: _DV_M390][bookmark: _DV_M391][bookmark: _DV_M392][bookmark: _DV_M393][bookmark: _DV_M394][bookmark: _DV_M395][bookmark: _DV_M396]83	Not Used {TC83}
[bookmark: _DV_M397][bookmark: _Toc247112624][bookmark: _Toc246759395][bookmark: _Toc246839093][bookmark: _Toc247375545][bookmark: _Toc247375743][bookmark: _Toc247375941][bookmark: _Toc247376108][bookmark: _Toc247424096]84	Montreal Protocol Substances {TC84}
[bookmark: _DV_M398]84.1	The Contractor shall provide annually to the Authority a list setting out which of the substances listed in Annex A to this Contract (Montreal Protocol) have been used in the Services specifying:
[bookmark: _DV_M400]84.1.1	the quantity of such substances; and
[bookmark: _DV_M401]84.1.2	where in the Services such substances have been used.
85	Transparency {TC85}
 
85.1	For the purpose of this Condition the expressions: 

85.1.1 	“Transparency Information” shall mean 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; 
85.1.2	“Contractor Commercially Sensitive Information” shall mean the information listed in Annex B to the Contract, being information notified by the Contractor to the Authority, which is acknowledged by the Authority as being commercially sensitive information. 

85.2 	Subject to Clause 85.3 but otherwise notwithstanding any other term of this Contract, including DEFCON 531 where applicable, 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. 
85.3	Before publishing the Transparency Information to the general public in accordance with Clause 85.2 above, the Authority shall redact any information that would be exempt from disclosure if it was the subject of a request for information under the FOI Act or the Environmental Information Regulations 2004 (“the Regulations”), including the Contractor Commercially Sensitive Information. 

85.4	The Authority may consult with the Contractor before redacting any information from the Transparency Information in accordance with Clause 85.3 above. 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 Act or the Regulations. 

85.5	For the avoidance of doubt, nothing in this Condition shall affect the Contractor’s rights at law. 
86 Support to Operations {TC86}
	Support to Operations
86.1 Where the Contractor utilises Sponsored Reserves in support of its obligations of this Contract the provisions of Schedule 25 (Sponsored Reserves) shall apply.
	Contractor on Deployed Operations (CONDO)
86.2	Where the Authority has a requirement for the Contractor, a Subcontractor, or both, to deploy to undertake a task at an Expected Work Location in an Applicable Area, the provisions of DEFCON 697 shall apply. DEFCON 697 shall become effective when such a task is included in the Contract. 

Signatures 


ANNEX A – Montreal Protocol Substances {TCAA}


CFCs - Production of controlled CFCs has stopped.

CFC-11(trichlorofluoromethane)			CFC-211
CFC-12(dichlorodifluoromethane)			CFC-212
CFC-13						CFC-213
CFC-111					CFC-214
CFC-112					CFC-215
CFC-113 (trichlorotrifluoroethane)		CFC-216
CFC-114 (dichlorotetrafluoroethane)		CFC-217
CFC-115 (chloropentafluoroethane)		

The above substances are also used in blends: e.g. 
CFC-500 (CFC-12/HFC-152a)
CFC-502 (CFC-115/HCFC-22).

Halons - Production of controlled Halons has stopped.
Halon-1211	(bromochlorodifluromethane - BFC)
Halon-1301	(bromotrifluoromethane - BTM)
Halon-2402

HBFCs - Production has stopped.
CHFBr2		C2 H2 F2 Br2		C3 HF4 Br3	C3 H3 F2 Br3	 
CHF2 Br		C 2H2 F3 Br		C 3HF5 Br2	C3 H3 F3 Br2
CH2 FBr		C2 H3 FBr2		C3 HF6 Br	C3 H3 F4 Br
	     		C2 H3 F2 Br		C3 H2 FBr5	C3 H4 FBr3
C2 HFBr4	C2 H4 FBr		C3 H2 F2 Br4	C3 H4 F2 Br2
C2 HF2 Br3				C3 H2 F3 Br3	C3 H 4F3 Br
C2 HF3 Br2	C3 HFBr6		C3 H2 F4 Br2	C3 H5 FBr2
C2 HF4 Br	C3 HF2 Br5		C3 H2 F5 Br	C3 H5 F2 Br
C2 H2 FBr3	C3 HF3 Br4		C3 H3 FBr4	C3 H6 FBr
	    
HCFCs - Production to be run down and phased out by 2015.
Certain use controls apply.

HCFC-21	HCFC-141	HCFC-225ca	HCFC-243
HCFC-22	HCFC-141b	HCFC-225cb	HCFC-244
HCFC-31	HCFC-142	HCFC-226	HCFC-251
HCFC-121	HCFC-142b	HCFC-231	HCFC-252
HCFC-122	HCFC-151	HCFC-232	HCFC-253
HCFC-123	HCFC-221	HCFC-233	HCFC-261
HCFC-124	HCFC-222	HCFC-234	HCFC-262
HCFC-131	HCFC-223	HCFC-235	HCFC-271
HCFC-132	HCFC-224	HCFC-241
HCFC-133	HCFC-225	HCFC-242

CARBON TETRACHLORIDE (CCl 4 ) - Production has stopped.
1,1,1-TRICHLOROETHANE (C2 H3 Cl 3) - Production has stopped.
METHYL BROMIDE (CH3Br) - Production limits apply.
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