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[bookmark: _Toc492552305]PART A – CONDITIONS OF CONTRACT 
1. [bookmark: _Toc492552306]GENERAL CONDITIONS
1.1 The following DEFCONs shall apply:	
	DEFCON 5J (Edn 11/16)
	Unique Identifiers.

	DEFCON 21 (Edn 10/04)
	Retention of Records.

	DEFCON 23 (Edn 08/09)
	Special Jigs, Tooling and Test Equipment.

	DEFCON 68 (Edn 05/21)
	Supply of Data for Hazardous Articles, Materials and Substances.

	DEFCON 76 (Edn 12/06)
	Contractor's Personnel at Government Establishments.
Note: the contractor’s liability under clause 3 of DEFCON 76 (Edn 12/06) shall be limited to '''''''' ''''''''''''''''' ''''''''''''''''' sterling (£''''''''''''''''''''''''') per incident.

	DEFCON 113 (Edn 02/17)
	Diversion Orders.

	DEFCON 117 (Edn 10/13)
	Supply of Documentation for NATO Codification.

	DEFCON 127 (Edn 12/14)
	Price Fixing Condition For Contracts of Lesser Value.
Note 1. The principles of DEFCON 127 are applicable to future price agreements under the Contract, for which a firm price shall be agreed prior to authorisation of work.

	DEFCON 129 (Edn 07/19)
	Packaging (For Articles Other Than Munitions).

	DEFCON 129J (Edn 11/16)
	The Use Of The Electronic Business Delivery Form.

	DEFCON 501 (Edn 11/17)
	Definitions and Interpretations.

	DEFCON 502 (Edn 05/17)
	Specification Changes.

	DEFCON 503 (Edn 12/14)
	Formal Amendments to Contract.

	DEFCON 507 (Edn 10/18)
	Delivery.

	DEFCON 513 (Edn 11/16)
	Value Added Tax.

	DEFCON 514 (Edn 08/15)
	Material Breach.

	DEFCON 515 (Edn 02/17)  
	Bankruptcy and Insolvency.

	DEFCON 516 (Edn 04/12) 
	Equality.

	DEFCON 518  (Edn 02/17) 
	Transfer.

	DEFCON 520 (Edn 05/18) 
	Corrupt Gifts and Payments of Commission.

	DEFCON 522 (Edn 11/17)
	Payment and Recovery of Sums Due.
Note 1. See DEFFORM 522A at Annex G.

	DEFCON 524 (Edn 02/20)
	Rejection.

	DEFCON 525 (Edn 10/98)
	Acceptance.

	DEFCON 526 (Edn 08/02) 
	Notices.

	DEFCON 527 (Edn 09/97) 
	Waiver.

	DEFCON 528 (Edn 07/17)  
	Import and Export Licences

	DEFCON 529 (Edn 09/97)
	Law (English).

	DEFCON 530 (Edn 12/14)
	Dispute Resolution (English Law).

	DEFCON 531 (Edn 11/14)
	Disclosure of Information.
Without prejudice to the Authority's obligations of confidentiality under the Clause 7(d) of DEFCON 531 (Edn 11/14), where a circumstance arises that the Authority may need to disclose information to a non-Government body the Authority will discuss such requirement with the Contractor, however the final decision to disclose the information shall rest with the Authority.

	DEFCON 532A (Edn 04/20)
	Protection Of Personal Data (Where Personal Data is not being processed on behalf of the Authority).

	DEFCON 534 (Edn 06/17)
	Subcontracting and Prompt Payment.

	DEFCON 537 (Edn 06/02)
	Rights of Third Parties.

	DEFCON 538 (Edn 06/02)
	Severability.

	DEFCON 539 (Edn 08/13)
	Transparency.

	DEFCON 550 (Edn 02/14)
	Child labour and Employment Law.

	DEFCON 601 (Edn 04/14)
	Redundant Material.

	DEFCON 602A (Edn 12/17)
	Deliverable Quality Plan.

	DEFCON 604 (Edn 06/14)
	Progress Reports.

	DEFCON 607 (Edn 05/08)
	Radio Transmissions.

	DEFCON 608 (Edn 10/14)
	Access and Facilities to be Provided by the Contractor.

	DEFCON 611 (Edn 02/16)
	Issued Property.

	DEFCON 612 (Edn 10/98)
	Loss of or Damage to the Articles.

	DEFCON 621A (Edn 06/97)
	Transport (if the Authority is responsible for Transport).

	DEFCON 624 (Edn 11/13)
	Use of Asbestos.

	DEFCON 625 (Edn 10/98)
	Co-Operation On Expiry of Contract.

	DEFCON 627 (Edn 12/10)
	Quality Assurance - Requirement for a Certificate of Conformity.

	DEFCON 637 (Edn 05/17)
	Defect Investigation and Liability.

	DEFCON 642 (Edn 06/14)
	Progress Meetings.

	DEFCON 644 (Edn 07/18)
	Marking of Articles.

	DEFCON 647 (Edn 04/19)
	Financial Management Information 
Note. The Contractor will only provide the level of Financial Management as per Annex B of the DEFCON, noting that such reporting will be against the core requirement (Schedule Lines) and respective milestones along with any bespoke tasking placed post any Contract Award.

	DEFCON 649 (Edn 12/16)
	Vesting.

	DEFCON 656A (Edn 08/16)
	Termination for Convenience (Under £5m).

	DEFCON 658 (Edn 10/17)
	Cyber.
Risk Assessment Reference (PXHZ3QNS) produced under previous  Contract No. WSPT/900 shall continue to apply.

	DEFCON 659A (Edn 02/17)
	Security Measures. 

	DEFCON 660 (Edn 12/15)
	Official-Sensitive Security Requirements.

	DEFCON 661 (Edn 10/06)
	War Risk Indemnity.

	DEFCON 670 (Edn 02/17)
	Tax Compliance.

	DEFCON 681 (Edn 06/02)
	Decoupling Clause – Subcontracting With The Crown.

	DEFCON 691 (Edn 03/15)
	Timber and Wood-Containing Products Supplied under the Contract.

	DEFCON 694 (Edn 07/18)
	Accounting For Property of the Authority. 

	DEFCON 695 (Edn 02/15)
	Interim Summary Cost Statement - Post Costing

	DEFCON 697 (Edn 07/13)
	Contractors on Deployed Operations.



1.2 Intellectual Property Rights	
	DEFCON 14 (Edn 10/04)
	Inventions and Designs, Crown Rights and Ownership of Patent’s and Registered Designs.
Note 2. For the purposes of this DEFCON, Design Rights cover the design of items fully/wholly developed under the Contract and the design of the modified element of any unit or sub-unit or component provided under the Contract, the development of which has been funded by the Authority.

	DEFCON 15 (Edn 08/74)
	Design Rights and Rights to Use Design Information.
Note. For the purposes of this DEFCON, Design Rights cover the design of items fully/wholly developed under the Contract and the design of the modified element of any unit or sub-unit or component provided under the Contract, the development of which has been funded by the Authority.

	DEFCON 16 (Edn 10/04)
	Repair And Maintenance Information

	DEFCON 90 (Edn 10/04)
	Copyright.
Note.  With regard to Paragraph 4c of DEFCON 90, disclosures may be made to all NATO countries. Attention is drawn to Paragraph 5 regarding the rights of Third Parties in pre-existing works and to Paragraph 6 in respect of Copyright Markings.

	DEFCON 91 (Edn 10/04)
	Intellectual Property Rights in Software.

	DEFCON 126 (Edn 10/04)
	International Collaboration Clause.
Note. The period referred to in clause (2) and (3) of DEFCON 126, mentioned above, shall be 15 years.  The Authority may require to disclose information arising from the Contract to member nations of NATO and to any other country with whom there exists treaty or similar obligations for mutual defence and DEFCON 126 is to be construed accordingly.

	DEFCON 632 (Edn 10/04)
	Third Party Intellectual Property Rights - Commercial And Non-Commercial Articles And Services.


[bookmark: _Toc492552307]
1.3 AUTHORISATION BY THE CROWN FOR USE OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS
Notwithstanding any other provisions of the Contract and for the avoidance of doubt, award of the Contract by the Authority and placement of any contract task under it does not constitute an authorisation by the Crown under Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949. The Contractor acknowledges that any such authorisation by the Authority under its statutory powers must be expressly provided in writing, with reference to the acts authorised and the specific intellectual property involved.
PART B – SPECIAL CONDITIONS OF CONTRACT
2. [bookmark: _Toc492552308]DURATION
2.1 Notwithstanding the Contract Options available to the Authority under Condition 29, this Contract shall be for the provision of core services, as detailed under the Statement of Work (SOW) at Annex A for the period 14  May 2021 to 31 March 2023.   Non-Core services as provided for under Schedule Item 4 shall be provided only during the core services is under contract.
2.2 In respect of any authorised Task(s) authorised under Schedule of Requirements (SOR), the duration of the work shall be as detailed on the respective Task Approval Form. Similarly, after expiry of this period, only DEFFORM 301’s or Contract Amendments covering reductions, cancellations, changes in reference or part numbers, and similar alterations to existing requirements shall be issued.
2.3 Only damaged items and/or items requiring modification direct from Service Sources are to be dealt with under this Contract. The Contractor shall not undertake under this Contract the repair and/or modification of any items undergoing work under other contracts held by the Contractor.
3. [bookmark: _Toc492552309]SPECIFICATIONS/TECHNICAL REQUIREMENTS 

3.1 All work under the contract shall comply with the latest versions of the Standards and Specifications detailed below:
Quality Assurance Conditions

	AQAP 2110 (Edn 3) Nov 2009
	NATO Quality Assurance Requirements for Design, Development and Production 

	AQAP 2210 (Edn A ver2) Sep 2015
	NATO Supplementary Software Quality Assurance Requirements 

	Def Stan 05-57 (Issue 6) Mar 2014 
	Configuration of Defence Materiel 

	Def Stan 05-61 (Pt 1, Iss 6) Mar 2016
	Quality Assurance Procedural Requirements – Concessions 

	Def Stan 05-61 (Pt 4, Issue 3) Oct 2002 Amdt Jan 2011
	Contractor Working Parties 

	DEFCON 602A (Edn 12/17)
	Deliverable Quality Plan



4. [bookmark: _Toc492552310]CONTRACTOR’S PERSONNEL
4.1 Only persons with appropriate qualifications and competence for the Tasks on which they are engaged shall be employed under the Contract.
4.2 Where so required, full particulars of all personnel to be so employed shall be forwarded in advance to the Authorised Officer for confirmation of acceptability.
4.3 The Contractor shall take all reasonable steps to avoid changes of personnel assigned to and accepted for the work under the Contract.  Except whenever changes are unavoidable or of a temporary nature caused by sickness etc., the Contractor shall give at least one month's notice to the Commercial Officer as detailed at Box 1 of Appendix to Contract or his authorised representative and Clauses 4.1 and 4.2 above shall apply to the replacement personnel.
5. [bookmark: _Toc492552311]QUALITY ASSURANCE
5.1 The Contractor shall produce a final Quality Plan in accordance with AQAP 2105 – NATO QA Requirements for Deliverable Quality Plans within five weeks of Contract start date. The Quality Plan is to be submitted to the Quality Assurance Representative (QAR) for comment and agreement prior to submission to the Project Manager as detailed at Box 2 of Appendix to Contract, or his authorised representative.
5.2 The Quality Assurance Representative for this contract is as detailed in Box 7 of Appendix to Contract.
5.3 The Quality Assurance Standards for this contract are at Condition 4 of this Contract and in Box 7 of Appendix to Contract.
6. [bookmark: _Toc492552312]ORDER OF PRECEDENCE
6.1 In the event of any conflict or inconsistency between the General Conditions, the Special Conditions, and/or any Annexes of the Contract, then the following order of precedence shall apply:
6.1.1 Special Conditions (excluding any other document by reference);
6.1.2 Part A General Conditions (and any other document by reference);
6.1.3 Annex A (Statement of Work) including all Appendices (excluding any other document by reference);
6.1.4 a TAF;
6.1.5 all other Annexes (including their Appendices and Attachments but excluding any other document by reference); and
6.1.6 any other document incorporated by referenced in any of the above.
6.2 Notwithstanding the above, where there is a conflict or inconsistency between any defined term provided within Clause 6.1 above and those provided within Annex A, then the definitions provided within Annex A shall take precedence for the purpose of the interpretation and understanding of Annex A only.
6.3 Where there is a conflict or inconsistency between any of the standards detailed in Annex A, the following order of precedence shall apply:
6.3.1 Defence Standards;
6.3.2 Allied Publications and NATO Standards;
6.3.3 British Standards and International Standards; and
6.3.4 all remaining reference standards.
6.4 If a Party becomes aware of any potential conflict or inconsistency within or between the documents referred to in this Condition, then that Party’s Commercial Officer shall notify the other Party’s Commercial Officer immediately and the Parties will seek to resolve such conflict or inconsistency, and if either Party considers the conflict or inconsistency to be material, then the matter shall be determined in accordance with DEFCON 530
7. [bookmark: _Toc492552313]PERFORMANCE OF WORK 
7.1 The Core Management Services rendered under this Contract shall comply with the Statement of Work (SOW) attached at Annex A, which for the purposes of clarity and consistency has been developed by the Contractor from the Authority’s Statement of Requirement (SOR) - Version 9 Issue 01, dated 07 September 2017 as issued under previous contract reference WSPT/900. 
7.2 For ad-hoc Specific tasks, any additional acceptance criteria shall be specified on the Task form at Annex C.  All work carried out under the Contract shall be to the requirements and satisfaction of the Project Manager as detailed at Box 2 of Appendix to Contract or his Authorised Representative and the Quality Assurance Representative (QAR).  
8. [bookmark: _Toc492552314]LIABILITY FOR DEFECTS
8.1 If it is established that the Contractor is liable for any defect, giving rise to a Task under the Contract, all work including the defect investigation associated therewith shall be undertaken at no cost to the Authority.
9. [bookmark: _Toc492552315]SUBCONTRACTS / DESIGN AUTHORITY
9.1 The Contractor is the Design Authority for all legacy TRAP equipment defined in the Master Record Index. The Contractor may subcontract Design Authority responsibilities as appropriate but shall retain overall responsibility for the equipments to the satisfaction of the Authority.
9.2 The Contractor shall not place Subcontracts or orders involving design and development work required under the Contract without the prior approval of the Authority’s Commercial Group.  The Contractor shall not enter into any commitment in relation to such work until the Subcontractor has entered into an Agreement with the Authority in the form set out in DEFFORM 177 (Edn 03/80).  Wherever possible, the request for approval shall be accompanied by two copies of the Agreement signed by the Subcontractor.  If, in any case, the Contractor is unable to comply with this Condition, he shall report the matter to the Commercial Officer as detailed at Box 1 of Appendix to Contract and await further instructions before placing the Subcontract or order.
10. [bookmark: _Toc492552316]GOVERNMENT FURNISHED ASSETS 
10.1 Over the duration of the Contract it may be necessary for the Authority to issue Government Furnished Assets (GFA), to the Contractor, in furtherance of work required against a specific order (e.g. in cases of obsolescence etc.). Any such GFA that is issued to the Contractor, under the Contract, shall be issued under the provisions of DEFCON 611 and shall, at all times, remain the property of the Authority and shall only be used by the Contractor in the performance of this Contract and shall not be used for any other purpose, without the prior written approval of the Authority.
10.2 Authorisation of GFA shall take the form of a Contract Amendment issued by the Commercial Officer as detailed at Box 1 of Appendix to Contract. Details of the items to be loaned shall be detailed under a specific Annex to the Contract. 
10.3 GFA that is held at the Contractor’s premises against any other MOD Contract shall also be subject to the above mentioned clauses and processes should the Authority require that it 	should be transferred for use against the Contract.
10.4 [bookmark: _Hlt511123555]Special Jigs, Tooling and Test Equipment are not covered by this arrangement.

10.5 In the event that;
10.5.1 GFA is not issued by the Authority in accordance with any prior written agreement attributed to this Contract, then the Contractor shall, within ten (10) Business Days, provide the Authority’s Commercial Officer with their formal written notification of the same. Upon receipt of the Contractor’s formal written notification the Authority will either make available to the Contractor alternative GFA or the Parties will agree alternative arrangements. The Contractor shall at all times mitigate time and cost impacts of any delay occurring as a direct consequence of absent GFA, in the same way as it would if it were defective GFA in accordance with DEFCON 611; or
10.5.2 GFA is issued but is discovered upon receipt to be defective, then it shall be dealt with in accordance with DEFCON 611.
10.5.3 The Contractor shall be responsible for the calibration, maintenance and upkeep of all GFA in accordance with DEFCON 611 (Issued Property) and DEFCON 694 (Accounting for Property of the Authority).
10.6 At expiry, or earlier termination, of this Contract and in accordance with DEFCON 611, the Contractor shall provide to the Authority a list of all GFA held by the Contractor under the Contract. The Authority’s Commercial Officer shall issue directions to the Contractor for the transfer, disposal or return of all listed GFA, with which the Contractor shall comply.
11. [bookmark: _Toc492552317]PAYMENT PROCEDURE - CORE MANAGEMENT (Schedule Items 1 to 3) 
11.1 The Authority shall, subject always to the terms of the Contract and to the following provisions of this Condition, make payment to the Contractor of the Contract Price in the form of quarterly payments in arrears in accordance with the Contract Payment Plan set out in Annex E (Contract Payment Plan) to the Contract. Payment of invoices shall be undertaken in accordance with DEFCON 522.
11.2 Quarterly payments shall, subject to application of Key Performance Indicators under Annex B, be made when:
11.2.1 the Contractor has completed all work comprised in the period for which the payment is 	sought at the required levels of performance set out in Annex A (SOR) and the Authority shall have certified completion of that work in accordance with the Contract;
11.2.2 the Contractor shall have complied with all its contractual obligations that impinge on progress of the work during that quarter, including where required under the Contract, the provision of information required by the Authority for the purposes of measuring KPIs and assessing Contractual performance as set out in Annex B; 
11.3 The proportion of the Contract Price subject to performance payment each quarter shall be set in accordance with Annex B and detailed at Annex E.
11.4 Within thirty (30) working days (or such other period is agreed in writing) of receipt of any quarterly payment claim, the Project Manager, as detailed at Box 2 of Appendix to Contract, shall either countersign the claim or give the Contractor written notice of his reasons for not countersigning the claim.   
11.5 Where the Authority countersigns and notifies the Contractor, in writing, that the quarterly payment sought has been completed in accordance with the Contract, the Contractor shall raise an Invoice, using the appropriate Electronic Transaction System, as claim for payment and the Project Manager, as detailed at Box 2 of Appendix to Contract, shall input a Receipt onto the CP&F System confirming authorisation of payment.
11.6 Payment shall be forwarded to the Contractor following the successful retrieval of Purchase Order Message, Receipt Message and Contractor Invoice Message, collectively known as the 3-Way-Match.
11.7 Save as hereby provided, the entitlement of the Contractor to retain all quarterly payments is conditional on complete performance of work detailed under the Schedule of Requirements. Where the Authority terminates the Contract otherwise than in accordance with DEFCON 656A (Edn 08/16), the Authority shall, without prejudice to any other right/remedy of either party, be entitled to recover in full all quarterly payments made before termination, except where articles/services have been delivered / rendered in accordance with the Contract and acceptance has occurred.
12. [bookmark: _Ref491166704][bookmark: _Toc492552318]PAYMENT PROCEDURE – ADDITIONAL SERVICES TASKING (Schedule Item 4)
12.1 Payment of the agreed Firm Price, or the final payment of a TAF Payment Plan, for a TAF shall only become due and payable by the Authority following the successful and satisfactory completion, delivery and Acceptance by the Authority of all work under the TAF, which may include the Contractor demonstrating the achievement of all required performance levels defined within the TAF and in accordance with DEFCON 525. Payment shall be made in accordance with the provisions of DEFCON 522 and the following procedure:
12.1.1 the fully certified copy of the Part C to the Task Authorisation Form at Annex C, shall be the price agreement. At this stage, the Project Officer as detailed at Box 2 of Appendix to Contract shall input details of the Task onto the CP&F system as a Requisition. This message shall include reference to the Contract, firm price, TAF Number and description, plus all necessary financial details.
12.1.2 on completion of the task the Contractor shall submit to the Project Manager, as detailed at Box 2 of Appendix to Contract, or his Authorised Representative a certified TAF part D and E.
12.1.3 on receipt of the certified TAF parts D and E, the Project Manager, as detailed at Box 2 of Appendix to Contract, or his Authorised Representative shall confirm that the task has been satisfactorily completed by signing the TAF part E and shall input a Receipt onto the CP&F System confirming authorisation for payment.
12.1.4 the signed TAF part E shall then be returned to the Contractor by the Project Manager as detailed at Box 2 of Appendix to Contract or his Authorised Representative. The Contractor shall then input an Invoice Message for the Task onto their appropriate Electronic Transaction System. Payment for the Task shall be made by DBS upon successful recovery of the Purchase Order Message, Contractor Invoice Message and the Receipt Message, collectively known as the "3-Way-Match".
13. ADDITIONAL SERVICES TASKING (Schedule Item 4)
13.1 [bookmark: _Ref491159295]All Additional Services, Discrete and Adhoc tasks tasked under this Contract shall be Firm priced utilising the rates detailed at Annex D (Rates) to the Contract, unless exceptionally agreed otherwise by the Parties.
13.2 DEFCON 127 shall apply to all Discrete Tasks authorised in accordance with this procedure
13.3 Additional Services tasked, from time to time, under Item 2 of the Schedule of Requirements will be initiated by means of a Task Approval Form (TAF) in the format provided at Annex C (Tasking Approval Form (TAF)).
13.4 [bookmark: _Ref491159314]In the event that the Authority has a proposed TAF, then the Authority shall raise a TAF PART A and issue it to the Contractor.
13.5 Subject always to Clause 13.6 and Clause 13.7 below the Parties agree to follow the TAF process detailed within this Condition for Additional Services.
13.6 [bookmark: _Ref491159271]Notwithstanding Clause 13.1 above the Parties agree that in the event that the TAF is marked as a Crisis Event TAF then the Contractor shall use their best endeavours to:
13.6.1 expedite the TAF process;
13.6.2 provide a separate assessment of any direct adverse effects (if any) on the Contract of the Crisis Event TAF; and
13.6.3 satisfy the requirements of the Crisis Event TAF.
13.7 [bookmark: _Ref491159281]Notwithstanding Clause 13.4 above, and in accordance with Condition 23 (Changes to the Core Work Required by the Authority), the Parties agree that in the event that a TAF is a Mandated Change then the TAF shall be marked as a Mandated Change TAF 
13.8 and the Contractor shall cooperatively and transparently work with the Authority to review any Mandated Change TAF and implement the same in a value for money manner. For the avoidance of doubt a Mandated Change TAF can also be a Crisis Event TAF.
13.9 The Contractor shall respond within ten (10) Business Days (unless otherwise agreed by the Parties acting reasonably) to a TAF PART A, which has been approved by the Authority’s Commercial Officer, by submitting the Contractor’s fully completed and signed TAF PART B. Where the Contractor is unable to provide a fully completed signed TAF PART B within ten (10) Business Days then the Contractor shall provide to the Authority’s Commercial Officer an initial response within five (5) Business Days setting out a programme for submitting a fully signed completed TAF Part B.  
13.10 As a minimum, included within the TAF Part B (Template at Annex C), the quotation shall contain the following elements: 
a) labour grades/hours
b) material costs
c) sub-contracts and bought out items
d) overheads
e) profit
f) any other elements not covered by a. to e. above
13.11 Unless otherwise agreed, in the event that the work duration of a proposed TAF is in excess of six (6) months, and the Contractor considers that a TAF Payment Plan would be reasonable, agreeable and appropriate, then the Contractor shall submit a proposed TAF Payment Plan with the TAF PART B..
13.12 It shall be the Authority’s sole decision whether to accept or reject any TAF Proposal submitted by the Contractor.
13.13 The Authority’s Commercial Officer shall accept or reject the Contractor’s TAF Proposal, and TAF Payment Plan, if applicable, by signing and issuing to the Contractor the TAF PART C which shall be the Contractor’s authority to proceed with that TAF.
13.14 Any TAF which contains a signature on the TAF PART C which is not that of the Authority’s Commercial Officer shall be immediately returned by the Contractor to the Authority’s Commercial Officer and shall not be considered by the Contractor as any authority to proceed with the TAF. Any work undertaken by the Contractor on a TAF that has not been accepted by the Authority’s Commercial Officer on the TAF PART C shall be at the Contractor’s own risk and expense. The Authority is not obligated to pay for any or all work undertaken by the Contractor which has not been authorised by the Authority’s Commercial Officer.
13.15 The Authority will maintain the TAF Register, the latest version of which is provided at Annex F (TAF Register). The Authority’s Commercial Officer will up-issue the TAF Register annually in arrears and will provide the same to the Contractor in accordance with the procedure detailed in DEFCON 503
13.16 Any variation to the Contract Price resulting from the Authority’s up-issue of the TAF Register shall require the contractor to provide to the Authority, a revised Contract Pricing Statement and a revised Contract Notification Report as defined by and by the date set out in the DRA.
13.17 For the avoidance of doubt, Clause 13.15 above will not be read by the Parties as obligating the Contractor to provide a revised Contract Pricing Statement and Contract Notification Report each time a TAF as accepted by the Authority, however, the Contractor shall be obligated to issue a revised Contract Pricing Statement related to TAFs when the Authority up-issues the TAF Register.
14. [bookmark: _Toc492552319]GOVERNMENT GRANTS
14.1 The Contractor shall not claim any grant from Government funds towards the cost of any jigs, tools, moulds, dies, manufacturing gauges or test equipment which are provided by the Contractor for the purposes of conducting work under the Contract.
14.2 The Contractor shall include in any sub-contracts, that he may place in furtherance of work conducted under the Contract and under which he is to bear full costs of any jigs, tools, moulds, dies, 	manufacturing gauges or test equipment, provision that the sub-contractor shall not claim any grant from Government funds in respect of any such items.
15. [bookmark: _Toc492552320]PACKAGING  
15.1 The contractor shall use packaging to requirements stated in Packaging section in Statement of Requirements (SOR) paragraphs 8 and 9.
16. [bookmark: _Toc492552321]PRICING ARRANGEMENTS – Schedule Items 1 to 4
16.1 The prices agreed for all work undertaken in accordance with Schedule Items 1 and 2 shall be firm, non-revisable, exclusive of VAT and inclusive of packaging and delivery “ex-works” for all items returned to the Contractor’s works for repair. 
17. [bookmark: _Toc492552323]CONSIGNMENT
17.1 Any items to be consigned as required by the APM
18. [bookmark: _Toc492552324]SECURITY
18.1 For the purpose of DEFCON 659A, the "Secret Matter" of this Contract shall be as defined in the Security Aspects Letter reference “TRAP FWCMS SAL” dated 14 March 2017. Any changes to these classifications will be notified by the Authority’s Project Manager to whom any enquiries about the Security Aspects Letter should be addressed.
19. [bookmark: _Toc492552325]SPECIAL JIGS, TOOLS, GAUGES AND TEST EQUIPMENT
19.1 The Contractor is to provide, from his own resources, all jigs, tools, gauges and test equipment required to undertake work under the Contract.
20. [bookmark: _Toc492552326]PROTECTION OF EQUIPMENT FROM ELECTROSTATIC DISCHARGE DAMAGE
20.1 It is MOD(N) policy to provide protection for all its electronic equipment deemed to be at risk of damage from Electrostatic discharge. Consequently, all PEC's and similar electronic modules are considered to be Electrostatic Sensitive Devices (ESSD).
20.2 Contractors engaged in the design, production, testing, repair, servicing or packaging of PEC's and/or 	similar electronic modules or equipment containing the same are to provide adequate measures for protection.
20.3 Similar facilities are to be provided by Contractors when their engineers carry out work on board or at shore bases.
20.4 The requirements for such protection of ESSD’s are outlined in BS IEC 61340-5-1:2001 Electrostatics 	Part 5 - 1: Protection of Electronic Devices from Electrostatic Phenomena - General Requirements.
20.5 All PEC's, modules, sub-assemblies and assemblies containing or comprising components and individual components, are defined as Electrostatic Sensitive Devices (ESSD's).
20.5.1 Note:	The Contractor shall "clearly state" in the Contract Quality Plan any areas where they are not compliant with BS IEC 61340-5-1:2001 Electrostatics Part 5.1, and to advise if there are any associated risks. This shall be reviewed by the Project Quality Assurance Officer who shall advise the Project Manager as detailed at Box 2 of Appendix to Contract accordingly.
21. [bookmark: _Toc492552327]NOTIFICATION OF DISCONTINUANCE
21.1 The Contractor shall give the Authority six months’ notice of his intention to discontinue manufacture/supply of any Article covered by the arrangement to enable the Authority to formulate its final requirements.
22. [bookmark: _Toc492552328]HEALTH AND SAFETY 
22.1 The conditions dealing with Special Health and Safety Hazards are as detailed in DEFCON 76. The Authority's nominated overseeing officer for the purposes of this Contract shall be the Project Manager as detailed at Box 2 of Appendix to Contract to whom any matters relating to health and safety shall be addressed.  The Contractor's nominated individual shall liaise with the Authority's overseeing officer in order that all the relevant health and safety information can be exchanged and maintained throughout the life of the Contract.   It is the Contractor's responsibility to ensure that information exchanged between the Authority and the Contractor is shared by any Sub-Contractor.
23. [bookmark: _Ref491159350][bookmark: _Toc492552329]CHANGES TO THE CORE WORK REQUIRED BY THE AUTHORITY
23.1 A “Change” means a Change required by the Authority to its requirement for Core Work which makes necessary the alteration or modification of the Core Tasks defined in the Technical Specification including:
23.1.1 the addition, omission or substitution of any work; and
23.1.2 the alteration of the standard or quality of the work to be done.
23.2 Any such proposed Change to the Core Work requirements shall be submitted by the Contractor to the Authority in writing, showing the full effects of the proposed Change e.g. on Technical Specification, Payment Scheme and any Work Programmes. 
23.3 The Contractor shall also, for all proposed Changes to the Core Work that involve a price adjustment, provide a firm price quotation to the Authority, within 10 working days from notification of the proposed Change (or within such period as may be agreed).  The quotation shall incorporate the agreed 	labour etc rates detailed in Annex D to the Contract and include as a minimum the following elements:
a) labour grades/hours
b) material costs
c) sub-contracts and bought out items
d) overheads
e) profit
f) any other elements not covered by a. to e. above
23.4 The Contractor's quotations shall remain valid for acceptance for a period of two months from submission (or such other period as may be agreed).
23.5 The Authority's approval of Changes shall be signified by means only of a formal Contract 	Amendment issued by the Commercial Officer as detailed at Box 1 of Appendix to Contract or Authorised Representative (see Box 1 of DEFFORM 111 - Appendix to Contract).  Proposed Changes shall not be implemented by the Contractor in the absence of a formal Contract Amendment.
24. [bookmark: _Toc492552330]AMENDMENTS TO CONTRACT
24.1 In addition to the terms of DEFCON 503 only the Commercial Officer as detailed at Box 1 of Appendix to Contract or Authorised Representative detailed at Box 1 of DEFFORM 111 - Appendix to Contract, shall be authorised to vary the Terms and Conditions of the Contract, including all specifications, which form part of the Contract.
24.2 Nothing said, done or written by any person, nor anything omitted to be done, said 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 rights of the Authority, unless as may be expressly stated in writing and signed by the Commercial Officer as detailed at Box 1 of Appendix to Contract or his Authorised Representative as detailed at
24.3 Any amendment to an agreed Task, which affects the price, shall be subject to a revised price agreement.
25. [bookmark: _Toc492552331]BREACH
25.1 [bookmark: _Ref487797198]The Authority shall be entitled to immediately terminate this Contract by giving a termination notice (Termination Notice) to the Contractor if the Contractor commits a material breach in accordance with DEFCON 514 of any of its obligations under this Contract and subsequently fails to comply with its obligations. 
25.2 On early termination of this Contract;
25.2.1 the Contractor shall be entitled to retain payment made to date and claim full payment under the Contract in respect of the price for any Contractor Deliverables satisfactorily performed in whole or part and not yet paid; 
25.2.2 such payment, taken together with all other payments made by the Authority under the Contract, shall not, in any event, exceed the Contract Price for all Items in the Schedule of Requirements; and 
25.2.3 the Authority shall have no liability for, and the Contractor shall not be entitled to any compensation nor any payment for any Contractor Deliverables delivered or performed beyond the date of termination.
25.2.4 the Authority shall be entitled to claim damages in accordance with DEFCON 514. 
26. [bookmark: _Ref492552414]KPI REPORTING AND ACCEPTANCE 
26.1 Information on KPI reporting and acceptance are detailed under Annex B and shall be followed accordingly.
27. NOT USED
28. LIMITATION OF CONTRACTORS LIABILITY 
28.1 The total liability of the Contractor (including any liability for the acts or omissions of its employees, agents or subcontractors) under or in connection with this Contract whether arising in contract, tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation, or otherwise shall be limited as follows:
28.1.1 for liabilities howsoever arising and which does not fall within sub-clause 28.1.2 shall not exceed £'''''''' ('''''''''' '''''''''''''' '''''''''''''''') in aggregate; and
28.1.2 under Clause 3 of DEFCON 76 shall be limited to £''''''''''' per incident.
28.2 Subject to clause 28.1.1 if the Contractor is in breach of the Contract the Authority shall have the right to claim such damages as may have been sustained as a result of the Contractor’s breach of the Contract including, but not limited to any costs and expenses incurred by the Authority in: 
28.2.1 carrying out work that may be required to make the Contractor Deliverables comply with the Contract; or     
28.2.2 obtaining the Contractor Deliverables in substitution from another supplier.

28.3 Nothing in this Contract shall operate to limit or exclude the Contractor's liability: 
28.3.1 for death or personal injury caused by negligence; 
28.3.2 for fraud or fraudulent misrepresentation;
28.3.3 for breach of the terms implied by Section 2 of the Supply of Goods and Services Act 1982; or
28.3.4 for any other liability which cannot be limited or excluded under general (including statute and common) law.
28.4 Without prejudice to the Authority’s obligations to make payments pursuant to this Contract, neither Party shall be liable to the other Party for;
28.4.1 any indirect, or consequential loss; and/or
28.4.2 loss of any turnover, business opportunities or damage to goodwill (whether direct or indirect),
arising from any breach of this Contract.

29. CONTRACT OPTIONS

29.1	The Contractor hereby grants to the Authority the irrevocable firm priced options, as detailed under Clauses 29.3 through 29.4, in accordance with the terms and conditions set out in this Contract, provided that the Authority exercises such options by the dates specified (it being agreed that the Authority has no obligation to exercise such options) in the Contract. 

29.2	The Authority shall have the right to exercise the six-monthly options and extend the contract, the Authority must provide this in writing to the Contractor no less than two months before the expiry of the contract. The six-monthly options cannot be taken once there has been a break in Contract or service. 


29.3	Option 1 (Schedule Item 2a)
 
29.3.1	To extend the duration of the Contract by 6 months, as referenced under Schedule Item 2(a) for the period 01 April 2023 to 30 September 2023. 

29.3.2	This option is to be exercised by no later than 01 February 2023, though a formal Contract Amendment or other communication provided directly from the Authority’s Commercial Manager (DES Ships Comrcl-MCS-CM-1) or his nominated representative.


29.4	Option 2 (Schedule Item 2b)
 
29.4.1	To extend the duration of the Contract by 6 months, as referenced under Schedule Item 2(b) for the period 01 October 2023 to 31 March 2024. 

29.4.2	This option is to be exercised by no later than 01 August 2023, though a formal Contract Amendment or other communication provided directly from the Authority’s Commercial Manager (DES Ships Comrcl-MCS-CM-1) or his nominated representative.
 



30. CHANGE OF CONTROL OF CONTRACTOR

30.1. The Contractor shall notify the Representative of the Authority at the address given in clause 30.4, as soon as practicable, in writing of any intended, planned or actual change in control of the Contractor, including any Sub-contractors, the definition of a Sub-Contractor, for the purposes of this Condition, being;
“a supplier (including but not limited to ''''''''''''''' ''''''''''''''''''''''' '''''''') who is considered as being of critical significance to the Contractor’s performance of the Contract”
30.2. The Contractor shall not be required to submit any notice which is unlawful or is in breach of either any pre-existing non-disclosure agreement or any regulations governing the conduct of the Contractor in the UK or other jurisdictions where the Contractor may be subject to legal sanction arising from issuing such a notice.
30.3. For the purposes of this Condition ‘control’ means the power of a person to secure that the affairs of the Contractor are conducted in accordance with the wishes of that person:

30.3.1. by means of the holding of shares, or the possession of voting powers in, or in relation to, the Contractor; or
30.3.2. by virtue of any powers conferred by the constitutional or corporate documents, or any other document, regulating the Contractor.
and a change of control occurs if a person who controls the Contractor ceases to do so or if another person acquires control of the Contractor.
30.4. Each notice of change of control shall be taken to apply to all contracts with the Authority. Notices shall be submitted to:
Mergers & Acquisitions Section
Strategic Supplier Management Team
Spruce 3b #1301
MOD Abbey Wood
Bristol
BS34 8JH
and emailed to: DefComrclSSM-MergersandAcq@mod.gov.uk
30.5. The Representative of the Authority shall consider the notice of change of control and advise the Contractor in writing of any concerns the Authority may have. Such concerns may include but are not limited to potential threats to national security, the ability of the Authority to comply with its statutory obligations or matters covered by the declarations made by the Contractor prior to Contract Award.
30.6. The Authority may terminate the Contract by giving written notice to the Contractor within six months of the Authority being notified in accordance with clause 30.1. The Authority shall act reasonably in exercising its right of termination under this Condition.
30.7. If the Authority exercises its right to terminate in accordance with clause 30.6 the Contractor shall be entitled to request the Authority to consider making a payment representing any commitments, liabilities or expenditure incurred by the Contractor in connection with the Contract up to the point of termination. Such commitments, liabilities or expenditure shall be reasonably and properly chargeable by the Contractor and shall otherwise represent an unavoidable loss by the Contractor by reason of the termination of the Contract. Any payment under this clause 30.7 must be fully supported by documentary evidence. The decision whether to make such a payment shall be at the Authority’s sole discretion.
30.8. Notification by the Contractor of any intended, planned or actual change of control shall not prejudice the existing rights of the Authority or the Contractor under the Contract nor create or imply any rights of either the Contractor or the Authority additional to the Authority’s rights set out in this Condition.
30.9. Upon the Contractor confirming their acceptance of either edition 12/18 or 10/20 of DEFCON 566, this Contract will be amended to remove this narrative condition, replacing it with such respective DEFCON.



31. CONTRACTOR’S RECORDS 

31.1. The Contractor shall maintain all records specified in and in connection with the Contract (expressly or otherwise) and make them available to the Authority when requested on reasonable notice.

31.2. Subject to the provisions of DEFCON 531 (Disclosure of Information), the Contractor shall permit all records referred to in this Condition to be examined and if necessary copied, by the Authority, or Representative of the Authority, as the Authority may require.

31.3. Unless the Contract specifies otherwise the records referred to in this Condition shall be retained for a period of at least 6 years from:

31.3.1. the end of the Contract term;
31.3.2. the termination of the Contract; or
31.3.3. the final payment,

whichever occurs latest.

31.4. Upon the Contractor confirming their acceptance of edition 08/18 of DEFCON 609, this Contract will be amended to remove this narrative condition, replacing it with such respective DEFCON.
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