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1. SCHEDULE OF REQUIREMENTS


	
	MINISTRY OF DEFENCE
	

	Name and Address of Contractor

Leonardo MW Ltd
300 Capability Green

Luton

LU1 3PG 

UK
	Schedule of Requirements for

Ground Training Maintenance Support (GTMS) Contract


	Contract No

FsASTC/00146


Requirements
	Item Number
	Description
	Firm Price £ (ex-VAT) 

Year 1
	Firm Price £ (ex-VAT) 

Year 2
	Firm Price £ (ex-VAT) 

Year 3
	Fixed Price (subject to VOP) £ (ex-VAT)

Year 4
	Fixed Price (subject to VOP) £ (ex-VAT)

Year 5
	Fixed Price (subject to VOP) £ (ex-VAT)

Year 6

	1
	Management Fee, including overheads, attendance at meetings, reports and routine staff costs in accordance with Statement of Work (SOW).
	841,549
	310,583
	318,347
	301,542
	309,081
	316,808

	2
	Provision of Preventative and Corrective Maintenance for Synthetic Equipment as at Menu Pricing List at Annex B for the period 1 April 2018 to 31 March 2024.
	    432,335
	443,143
	454,222
	462,321
	473,879
	485,726

	3
	Ad Hoc Tasking and PDS in accordance the Tasking process at Condition 3.16 and the agreed rates at Annex E.
	Limit Of Liability (LOL)
	Limit Of Liability (LOL)
	Limit Of Liability (LOL)
	Limit Of Liability (LOL)
	Limit Of Liability (LOL)
	Limit Of Liability (LOL)


2. GENERAL CONDITIONS
2.1 DEFCONS
DEFCON5J (Edn.18/11/16) - Unique Identifiers

Where used in conjunction with contracts for services, Clause 4 of DEFCON 5J shall not apply.

DEFCON14 (Edn.11/05) - Inventions and Designs Crown Rights and Ownership of Patents and Registered Designs

DEFCON15 (Edn.02/98) - Design Rights and Rights to Use Design Information

Note: The CDRs called upon by this DEFCON are provided at Annex C. 

DEFCON16 (Edn.10/04) - Repair and Maintenance Information

Note: The CDRs called upon by this DEFCON are provided at Annex C. 

DEFCON21 (Edn.10/04) - Retention of Records

             Note: The CDRs called upon by this DEFCON are provided at Annex C.

DEFCON23 (Edn.08/09) - Special Jigs, Tooling and Test Equipment

DEFCON68 (Edn.02/17) - Supply of Data for Hazardous Articles, Materials and Substances

DEFCON76 (Edn.12/06) - Contractor's Personnel at Government Establishments

DEFCON 82 (Edn.11/16) – Special Procedures for Initial Spares
DEFCON90 (Edn.11/06) – Copyright

DEFCON91 (Edn.11/06) - Intellectual Property Rights in Software
Note. This DEFCON shall only apply to any Software developed or modified by the Contractor number Line Item 3 of the SOR.  
DEFCON126 (Edn.11/06) - International Collaboration Clause

DEFCON127 (Edn.12/14) - Price Fixing Condition for Contracts of Lesser Value
Note: Applicable to contract amendments only.

DEFCON129 (Edn.18/11/16) - Packaging (For Articles other than Ammunition and Explosives)

DEFCON129J (Edn.18/11/16) - The Use of the Electronic Business Delivery Form

DEFCON501 (Edn 05/17) - Definitions and Interpretations

DEFCON502 (Edn.05/17) – Specifications Changes
DEFCON503 (Edn.12/14) – Formal Amendments to Contract

DEFCON507 (Edn.10/98) – Delivery

DEFCON513 (Edn.11/16) - Value Added Tax

DEFCON 514 (Edn 08/15) – Material Breach

DEFCON515 (Edn.02/17) - Bankruptcy and Insolvency

DEFCON516 (Edn.04/12) - Equality

DEFCON518 (Edn.02/17) - Transfer

DEFCON520 (Edn.02/17) - Corrupt Gifts and Payments of Commission

DEFCON522 (Edn.18/11/16) – Payment And Recovery of Sums Due
DEFCON524 (Edn.10/98) - Rejection

DEFCON525 (Edn.10/98) - Acceptance

DEFCON526 (Edn.08/02) - Notices

DEFCON527 (Edn.09/97) - Waiver

DEFCON529 (Edn.09/97) - Law (English)

DEFCON530 (Edn.12/14) - Dispute Resolution (English Law)

DEFCON531 (Edn.11/14) - Disclosure of Information

DEFCON532A (Edn.06/10) - Protection Of Personal Data (Where Personal Data is not being processed on behalf of the Authority)

DEFCON534 (Edn.06/17) – Sub-contracting and Prompt Payment 

DEFCON537 (Edn.06/02) - Rights of Third Parties

DEFCON538 (Edn.06/02) – Severability

DEFCON539 (Edn.08/13) – Transparency

DEFCON550 (Edn.02/14) – Child Labour and Employment Law
DEFCON566 (Edn.10/16) - Change of Control of Contractor

DEFCON601 (Edn.04/14) - Redundant Materiel

DEFCON602A (Edn.12/06) - Deliverable Quality Plan

Note: The Quality Plan is at Annex K.

DEFCON604 (Edn.06/14) - Progress Reports

Note: For the purposes of this Contract the frequency of reports provided under DEFCON 604 shall be monthly and in the format outlined within the SOW paragraph 23.
DEFCON606 (Edn.06/14) - Change and Configuration Control Procedure

DEFCON608 (Edn.10/14) - Access and Facilities to be Provided by the Contractor

DEFCON609 (Edn. 06/14) - Contractor's Records

Note: For the purposes of this Contract, DEFCON 609 shall not apply to information delivered under the contract that are subject to DEFCON 21.
DEFCON611 (Edn.02/16) - Issued Property

DEFCON612 (Edn.10/98) - Loss of or Damage to the Articles

DEFCON624 (Edn.11/13) - Use of Asbestos in Arms, Munitions or War Materials

DEFCON625 (Edn.10/98) - Co-operation on Expiry of Contract

DEFCON632 (Edn.08/12) - Third Party Intellectual Property - Rights and Restrictions

DEFCON637 (Edn.05/17) - Defect Investigation and Liability

DEFCON642 (Edn. 06/14) - Progress Meetings

DEFCON643 (Edn.12/14) - Price Fixing
Note: Applicable to contract amendments only.

DEFCON644 (Edn.05/17) - Marking of Articles

DEFCON647 (Edn.09/13) – Financial Management Information

DEFCON649 (Edn.12/16) – Vesting

DEFCON656B (Edn.08/16) – Termination for Convenience - £5m and Over
DEFCON659A (Edn.02/17) - Security Measures

Note: This DEFCON only applies to work carried out on the Sentry Mission Simulator. 

DEFCON660 (Edn.12/15) – Official-Sensitive Security Requirements

Note: The Security Aspects Letter is at Annex L to the Contract

DEFCON670 (Edn.02/17) – Tax Compliance

DEFCON691 (Edn.03/15) - Timber and Wood-Containing Products Supplied under the Contract

DEFCON694 (Edn.03/16) - Accounting For Property of the Authority 

DEFCON703 (Edn.08/13) - Intellectual Property Rights - Vesting in the Authority

Note: The Authority reserves the right for modifications carried out as SOR Line Item 3 to be carried out under the terms of DEFCON 703 where appropriate.
2.2 Amendments to Contract

2.2.1   In addition to the provisions of DEFCON 503, nothing said, done or written, by any person, nor anything omitted to be said, done or written by any person, including, but without limitation to, any servant or agent of the Authority, shall in any way affect the rights of the Authority, or 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 MoD Commercial Branch.

2.2.2   The Authority may, by notice in writing, delete, amend or alter the extent of any service to be provided under the Contract, or add to the Contract any additional service or services.  In the event of such variation of the Contract requirements payment shall be subject to such fair and reasonable adjustment as may be attributable to the variation and as may be agreed between the Authority and the Contractor in accordance with DEFCON127 or DEFCON643.
2.2.3
In addition to the rights outlined within condition 2.2.2, the Authority shall have the right to add and/or remove support to any item of equipment listed with the Menu Pricing Annex B without liability for any commitments or expenditure which would represent a loss to the Contractor as a result.  Any such addition and/or removal of one or more items of equipment shall have no effect on the performance of the remainder of the contract.

2.2.4
Should the Authority wish to exercise the right to add and/or remove preventative and corrective support to equipment in accordance with condition 2.2.3, it shall give 3 calendar months written notification to the Contractor.

2.2.5
Upon receipt of written notification, the Firm Price for SoR item No.2 shall be adjusted in accordance with condition 4.6 .  The Contractor shall continue to submit monthly invoices up until the date that the equipment is removed from the Contract in accordance with condition 8.2 of this contract.  
2.2.6
Any affected Task or PDS placed under SoR Item Number 3 shall not be covered by these conditions but shall be subject to the provisions of DEFCON 656B.

2.3 Disclosure of Information

2.3.1   In addition to the provision of DEFCON 531, the Contractor shall take every precaution to ensure that information of a Military nature arising from or connected with the Contract, particularly as to location, numbers and movements of troops, aircraft and ships, is divulged only to the minimum number of employees and then only to the extent essential to each person’s action in carrying out the Contract.  The Contractor shall not in any circumstances allow access by employees to general information such as lists of units or their locations and shall restrict the information given to each employee to that relating only to the Establishment with which such employee is personally concerned.


2.3.2   No information regarding the services being provided under the Contract or facilities to photograph or film shall be given or permitted by the Contractor except with the prior written permission of the Authority to whom any press or other enquiry on any such matter should be referred, in first instance.

2.4 Duration

2.4.1   The Contract shall be valid from 1 April 2018 to 31 March 2024.  Work under Schedule of Requirements (SoR) Item Numbers 1 and 2 and all Tasking authorised up to the contract expiry date under SoR Item Number 3 shall be undertaken by the Contractor even if this shall mean that work is completed after the end of the Contract.  No new work shall take place beyond this period.
2.5 Order of Precedence

2.5.1   In cases of conflict between the Contract Schedule which together with the Terms and Conditions of Contract is hereinafter called “the Master Contract”, and any documents called up by the Master Contract, the following order of precedence shall apply:


2.5.1.1   The Master Contract shall take precedence over all other documentation.


2.5.1.2    The Contract annexes shall take precedence over all other reference documents, except the Master Contract.


2.5.1.3    The reference documents listed in the Contract annexes shall take precedence over all applicable subsidiary documents referred to in the reference documents, and also over the contractor’s proposal.


2.5.1.4   All applicable subsidiary documents referred to in the reference documents shall take precedence over the Contractor’s Proposal.

2.5.2   For avoidance of doubt, it shall be noted that the DEFCONs, DEF-STANs and other standards called up in the Master Contract count as part of the Terms and Conditions of contract and not as reference documents.

2.5.3   In the event of any internal conflict in any document or any conflict between any documents with the same order of precedence, the Authority shall be entitled to give directions as to which part of the relevant document or which document shall take precedence over which other part or which other document.  The Authority’s directions in the matter shall be final and conclusive and the Contractor agrees that the Contract shall be construed accordingly.

2.6 Security Matters

2.6.1   For the purpose of DEFCON 659A the secret matter shall be notified by the Authority Service Delivery Manager.  The Contractor shall confirm in writing to the Authority Service Delivery Manager that the definition of the secret matter had been brought to the attention of the person directly responsible for the security of the Contract, that the definition is understood, and that the measures can be/will be taken to safeguard the secret matter and he shall immediately refer any difficulties in these reports to the DE&S Service Delivery Manager.
2.7 Sustainable Procurement 

2.7.1 The Contractor is encouraged to bring to the attention of the Authority any measures which might promote sustainable procurement from a social, economic and environmental point of view. This subject shall be included in the items for discussion at the Quarterly Progress Meetings.
2.7.2 The Contractor shall take all reasonable steps to procure the observance of the economic, social and environmental legislation related to the subject matter or the execution of the contract by any servants, employees or agents of the Contractor and any subcontractors engaged in the performance of the Contract.
2.7.3 If the Contractor becomes aware of any prosecution or proceedings, for criminal breaches of the economic, social and environmental legislation related to the subject matter or the execution of the Contract, against the Contractor, any servants, employees or agents of the Contractor and any subcontractors engaged in performance of the Contract, the Contractor shall immediately notify the Authority at the address specified at the Appendix to Contract (DEFFORM 111). 
2.7.4 Any convictions during the period of the Contract for criminal breaches of the economic, social and environmental legislation related to the subject matter or the execution of the Contract by the Contractor or any of the Contractor’s directors/partners or senior management who have powers of representation, decision or control, shall be regarded as a material breach of this Contract.
2.8 Equipment included in Scope of the Contract
2.8.1 The equipment covered by this Contract shall be that contained within the list at Menu Pricing Annex B and listed within the SOW Annex F. 
3. SPECIFICATIONS, PLANS, ETC

3.1 Risk

3.1.1
The Contractor acknowledges that any risk assessment which has been, or may be, undertaken in connection with this Contract has been, or will be, a project management function only.  Such risk assessment does not affect the legal relationship between the parties.  The issuing of any risk assessment questionnaire and the process of risk assessment generally, including without limitation, the identification of (or failure to identify): 

     
- particular risks and their impact; or 

     
- risk reduction measures, contingency plans and remedial actions 

3.1.2
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 the Contract.  Any risk assessment questionnaire released was or will be issued by the Authority solely on this basis.

3.2 Deliverable Plans
The draft Plans requested at the ITT stage shall be submitted and agreed as final versions no later than 12 weeks from Contract Award. The Plans shall then form part of the Contract and be incorporated into the Contract as seperate Annexes accordingly. The Contractor shall be solely responsible for the accuracy, suitability and applicability of the Deliverable Plans.

3.3 Independent Safety Auditors, Advisors, and Assessors

The Contractor shall provide access to records, including sub-contractor records, for contract purposes; to enable the MOD appointed Independent Safety Auditor to carry out safety audits and other assessment activities to meet MOD safety requirements.

3.4 Packaging

All items shall be provided in Commercial Packaging in accordance with DEFCON129 (Edn.18/11/16). 

3.5 Parts and Equipment and Data

The Contractor shall be responsible for obtaining any necessary parts and equipment and data and for any liaison with the relevant Design Authorities, or other sources.

3.6 Key Performance Indicators

3.6.1
The Authority and the Contractor shall operate a Performance Management System (PMS) to monitor and measure performance of the Contractor in meeting the requirements of the Contract. The performance measures to be used are as per the provisions of Annex I, and are referred to as Key Performance Indicators.

3.6.2
Performance against each of the KPIs shall cover a rolling 12 month period, and shall be measured each month.  

3.6.3
The Authority, the Authority’s Representative and any agents or consultants of the Authority may at any time and with 10 working days’ notice undertake any inspection of any of the Deliverables, 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 UK’s National Audit Office. The Contractor shall promptly provide all reasonable co-operation in relation to any inspection, audit or check.

3.6.4
A claim for payment can be made once a report in accordance with SOW paragraph 23 has been submitted and accepted by the Authority. Payment abatements for poor KPI performance is provided at condition 8.1.
3.6.5
A more detailed review of the application, trends and approach to Key Performance Indicators shall be held at the Quarterly Project Meetings. 

3.6.6
The information supplied by the Contractor in the monthly reports shall be used by the Authority to assess the level of performance the Contractor has achieved for the month. The Authority’s Commercial Branch shall issue an email to the Contractor confirming the KPI score, and the resultant amount that the Contractor can claim for the month. The Contractor can then submit a claim for payment in accordance with Condition 8.1 Ito the Contract.

3.6.7
Depending on the Contractor’s level of performance against each KPI the Contractor can achieve either a Green, Amber, or Red Performance Indicator as defined in the performance table for each KPI. 

3.6.8
In the event that the Contractor achieves a Green Performance Indicator they shall be deemed to be performing against that KPI. In the event that the Contractor achieves an Amber Performance Indicator for a KPI then this is classified as underperforming against that KPI, and the Authority shall have the right to temporarily retain a level of payment as per the Performance Table in Annex I of the Contract. 3.6.9
All of the temporary retention shall be released to the Contractor if it achieves a Green Performance Indicator against the applicable KPI for the next period. If a Green Performance Indicator is not achieved in the next period, then the temporary retention shall become permanent. 

3.6.10
In the event that the Contractor achieves a Red Performance Indicator against a KPI the Contractor shall be classified as significantly underperforming against the KPI, and the Authority shall have the right to permanently retain a level of payment as per the Performance Table in Annex I of the Contract. 

3.6.11
Should the Contractor fail to provide their monthly report against the Key Performance Measures within ten (10) business days of the end of the month being reported on, then they shall be deemed to have achieved a Red rating for each of the Key Performance Indicators due that period. 

3.6.12
If the Contractor’s performance for any KPI for a month is assessed as a Red Performance Indicator, or is foreseen to be at this level, then:

· The Contractor shall immediately take all steps to minimise the adverse effects of the Contractor’s performance, and return the performance to Green (performing against the KPI);

· The Authority may direct the Contractor to take any measures the Authority considers necessary to remedy the Contractor’s performance and the Contractor shall comply with the direction at no additional cost to the Authority. 

3.6.13
The Contractor shall, within 5 (five) Business days after becoming aware that its performance for a KPI for the month will be, or is likely to be, assessed as a Red Performance Indicator for any reason, notify the Authority’s Representative, in writing, of the matter and provide a Rectification Plan in accordance with Appendix 1 to Annex I of the Contract. The plan shall include as a minimum, the information as follows:

· The Contractor’s actual or anticipated performance against the KPI during the month;

· The events of circumstances which affected or are likely to affect the Contractor’s performance during the month; 

· The Contractor’s plan to rectify and meet the KPI in future, including timescales, responsible person(s), and actions taken to prevent further delays or underperformance. 

3.6.14
The Contractor may be entitled to claim KPI Relief if an event or circumstances occurs:

· A Force Majeure event caused by acts of nature, war, hostilities, fire at the Contractor’s premises or those of its sub-contractors;

· Where the Authority has failed to meet its obligations under the contract. 

3.6.15
In order to claim KPI Relief, the Contractor shall demonstrate to the reasonable satisfaction of the Authority that:

· The Contractor and its Sub-contractors could not have avoided such event, occurrence or consequences by steps which they might reasonably be expected to have taken, without incurring material expenditure;

· The event for which relief is claimed directly caused the delay in achieving the KPI for the relevant period;

· The required performance level for the KPI could not reasonably be expected to be mitigated or recovered by the Contractor acting in accordance with Good Industry Practice or by implementing an available work-around solution.

3.6.16
The Authority shall consider the Contractor’s claim for KPI Relief, and will review the evidence for relief provided by the Contractor, The Authority’s decision on KPI Relief shall be submitted to the Contractor in writing.

3.6.17
If the Contractor’s claim for KPI Relief at Condition 3.615 is successful, the performance against Support KPIs shall be re-calculated taking into account the impact claimed under the KPI Relief. This new calculation shall be used as the formal performance score for the period concerned. If this still results in the Contractor’s performance being assessed as either an Amber or Red Performance Indicator then the Authority shall be entitled to take such action as applies to performance at those levels. 

3.6.18
Where the Contractor achieves a Red Performance Indicator for more than three months in any rolling 12 (twelve) month period, the Authority shall be entitled to terminate this Contract (whether in whole or in part) and to claim damages in accordance with DEFCON 514 as though such non-performance is a material breach.

3.7 Quality Assurance and Standards
3.7.1
The Contractor shall maintain his Quality Management System in accordance with the applicable standards.  The Authority is fully committed to ISO 9001:2015 and the Contractor shall be registered to this Standard to meet the Quality Management requirements of Ministry Contracts. 

3.7.2
For the purposes of the Contract, the following Standards shall apply:

	Standard
	Issue №
	Date
	Description

	AQAP-2009
	3
	March 2010
	NATO Guidance on the Use of the AQAP 2000 series

	AQAP-2105
	2
	Dec 2009
	NATO Requirements for Deliverable Quality Plans

	AQAP-2110
	D ver.1
	Jun 2016
	NATO Quality Assurance Requirements for Design, Development and Production

	AQAP-2210
	AA Ver. 2
	Sep 2015
	NATO Supplementary Software Quality Assurance Requirements

	AQAP-2131
	2
	Nov 2006
	NATO Quality Assurance Requirements for Final Inspection

	DEFSTAN 00-52
	4
	Jan 2014
	General Requirements for Product Acceptance and Maintenance Test Specifications and Test Schedules

	DEFSTAN 00-40
	7
	Apr-2013
	Reliability and Maintainability Part 1: Management Responsibilities and Requirements for Programmes and Plans

	DEFSTAN 00-56
	7
	Feb 2017
	Safety Management Requirements for Defence Systems Part 1: Requirements

	DEFSTAN 05-10 Pts 1 to 3
	6
	Feb 2013
	Product Definition Information

	DEFSTAN 05-57
	6
	Mar 2014
	Configuration Management of Defence Materiel

	DEFSTAN 05-61 Pt 1
	6
	Mar 2016
	Quality Assurance Procedural Requirements: Part 1 - Concessions

	DEFSTAN 05-61 Pt 4
	3 Amdt 1
	Jan 2011
	Quality Assurance Procedural Requirements: Part 4 – Contractor’s Working Parties 

	DEFSTAN 05-99 Pts 1 & 2
	1
	Jul 2017
	Managing Government Furnished Equipment in Industry

	DEFSTAN 05-123 Pts 0-6
	2
	Nov 2004
	Superseded by MAA Regulations, now covered by FsAST SEMS

	DEFSTAN 05-132
	1
	Jun 2017
	Marking of Service eMateriel Items Using a Unique Item Identifier


The measures to be taken by the Contractor to ensure compliance with the above requirements shall be those defined by the Contractor in the Quality Plan.  The Quality Plan shall clearly define the responsibilities of the Contractors Quality Assurance from commencement to completion of the Contract.

3.7.4
The Contractor shall ensure that all work carried out complies with current Service Orders and Instructions.

3.7.5
For all Orders and Instructions, wherever Service appointments, ranks and trades are used, the terms concerned are to be interpreted as meaning Contractor’s employees of equivalent status and trade ability.

3.7.6
The Contractor shall ensure that QA requirements are satisfied and that the Authority retains access for formal QA monitoring inspections in accordance with AQAP 2131 (Issue 2, Nov 2006 – NATO Quality Assurance Requirements for Final Inspection).

3.7.7
Any unsatisfactory standards or performances which come to light during the inspection and which are not rectified following discussion between the Service Delivery Manager and the Contractor will be reported to the Authority’s Commercial Manager at the Appendix to Contract (DEFFORM 111).

3.7.8
The Authority reserves the right to include additional relevant Quality Assurance standards as may be required for each individual Task. 

3.8 Quality Assurance Representative (QAR)
All reference to the QAR in documents which form part of this Contract shall be read as referring to the Authority’s Service Delivery Manager or his nominated representative.
3.9 Repair of Unserviceable Components

The Contractor shall seek the prior written approval of the Authority’s Service Delivery Manager or his authorised representative, to remove and repair unserviceable components at the Contractor's or his sub-contractor's works under the following circumstances:


If a replacement part is in short supply


If facilities do not exist for fault diagnosis within a reasonable time on site.

3.10 Specification

3.10.1
All work and services required under this Contract shall be carried out in accordance with the Contractor’s Proposals to meet the Statement of Work (SoW) at Annex A.

3.10.2
Tasks authorised against each individual SOW for Item No. 3 of the SoR to this Contract shall be carried out in accordance with the agreed SoW for each task required under Condition 3.11 of the Contract.

3.10.3
All work shall be undertaken to the satisfaction of the Service Delivery Manager at Box 2 of the Appendix Contract (DEFFORM 111) or his authorised representative.

3.11 Tasking Procedure

3.11.1 Tasking authorised against SoR Item No. 3 shall be carried out in accordance with the following procedure and the agreed SoW for each task, supported by a Contractor report where appropriate.

3.11.2. The authorisation for all Tasks under Item 3 shall be by the proper completion of the Tasking Form at Annex D in accordance with (3.11.3) below and approval to proceed shall be given following signature of the Tasking Form by the FsAST Commercial Officer.

3.11.3 The Contractor shall quote for each task by completing a Tasking Form and submitting 1 copy to the FsAST Service Delivery Manager for agreement and authorisation by the Authority.  The Contractor’s quotation shall be constructed by reference to the agreed rates at Annex E as follows:
· Labour – claimed number of hours x hourly rate 
· Materials 

· Sub-Contracts, if applicable 

· Travel and Subsistence estimate (actuals shall be paid by the Authority upon receipt of proof of expenditure)
· General and Administrative Overheads (G&A) 

· Profit 

3.11.4. Timescale – proposed completion or duration shall be entered on the Tasking Form prior to submission for approval.

3.11.5. All Tasking forms raised are to contain a unique Serial Number as agreed with the FsAST Project Officer.  The Contractor is required to monitor and report all tasks at the quarterly progress meetings.

3.11.6. The Contractor must hold the appropriate authorisation before commencing any work against the Contract.  If the Contractor requires doing any work or providing any services which has not been authorised, he shall seek the necessary authorisation.

3.11.7. On completion of the Task, the Contractor shall complete and return the Tasking Form to the Authority and claim payment via invoice on CP&F.  The Contractor shall at this stage provide proof of expenditure against T&S and the Authority will scrutinise and pay on an actuals basis.
3.11.8. The Authority will, from time to time, amend the Contract to show all authorised Tasks at Annex F to the Contract.
3.12 Technical Information and Drawings

The Contractor shall be responsible for obtaining any necessary technical information and drawings.

4. PRICE
4.1 Liability

4.1.1
The Contractor (but without limiting his obligations and responsibilities under the Contract) shall take out and maintain insurance against his liabilities under the Contract and when required to do so by the Authority shall produce for inspection by the Authority documentary evidence that the insurance required by this condition has been taken out and is maintained.

4.1.2
The Contractor shall, in addition to any liabilities imposed by DEFCONs 76 and 611, be responsible for and keep the Authority fully indemnified against all damages, losses, costs, expenses, actions, demands, proceedings, claims and liability made against or suffered or incurred by the Authority in respect of personal injury, illness or disease (including injury, illness or disease resulting in death) or loss or damage to property and arising directly or indirectly out of any acts or omissions of the Contractor, provided that his indemnity shall not apply to the extent of the Contractor is able to show that such injury, illness or disease, or loss or damage to property, was caused or contributed to by the negligence or wilful default of the Authority or any Government Servant.

4.1.3
The Contractor shall consult the Authority before pursuing any claim against a third party for loss of or damage to Government property and shall notify the Authority of the circumstances in which the loss or damage occurred and the estimated cost of repairs or replacements.  No repair of damage for which a third party is responsible for shall be executed without prior consent of the Authority.

4.2 Management Fee
The Firm prices for the Management Fee at SoR Item No.1 for years 1 - 3 shall be inclusive of all activities detailed at Paras 17 to 35 inclusive of the SoW at Annex A to the Contract.  The Management Fee for years 4 – 6 shall be fixed based upon the Variation of Price (VOP) indices as at condition 4.5. The Management Fee may also be subject to variation depending upon the Contractors performance against the KPIs at Annex I.
4.3 Preventative and Corrective Maintenance

The Firm prices for the Preventative and Corrective 
Maintenance at SoR Item No.2 for years 1 - 3 shall be inclusive of all activities detailed within the SoW at Annex A to the Contract.  The Preventative and Corrective Maintenance at SoR Item No.2 or years 4 – 6 shall be fixed based upon the VOP indices as at condition 4.5.
4.4 Tasking
4.4.1
SoR Item Number 3 shall be firm priced on Task authorisation in accordance with the Tasking Procedure at condition 3.11 and the rates at Annex E.  The firm price shall cover all work set out in the agreed Statements of Work and shall be agreed on a Task by Task basis.  The firm price shall be net, after allowing for all cash and trade discounts, and shall be inclusive of documentation, loading, unloading and handling, packaging and Carriage Insurance and Freight (CIF) (where applicable) to the consignee specified in the Contract.
4.4.2
The Man-Hour Rates at Annex E shall include profit, General & Administration (G&A) and overheads and shall show labour, travelling time and expenses where appropriate.  Materials, transport and sub-contracts shall be separately identified.

4.5 Variation of Price (VOP)
4.5.1
All prices quoted shall be in pounds sterling and not subject to exchange rate variation.

4.5.2
The Contract prices stated in the SoR for Contract Years 1, 2 and 3 shall be FIRM.  All prices shall be inclusive of all royalties, commercial agreements, licence fees and taxes with the exception of Value Added Tax (see DEFCON 513).  The price shall include the cost of packaging, transportation (including any Carriage Insurance and Freight (CIF)) to the consignee detailed in the Appendix to Contract and shall also include handling and cost of compliance with all Terms and Conditions of the Contract.
4.5.3
The Contract prices stated in the SoR for Contract Years 4, 5 and 6 are FIXED at 1 Apr 18 price levels.  The prices do not include provision beyond this date for increases or decreases in the market price of the Articles being purchased.  Any such variation shall be calculated in accordance with the following formula: 
V = P (a+b (Oi/O0)) - P 

Where: 
V represents the variation of price 

P represents the FIXED price as stated in the SoR 

O represents the index K8ZU – All Services as promulgated by the Office of National Statistics. O0 represents the average OUTPUT Price Index figure for the base period [Apr 18] to [Mar 19] (as above) Oi represents the average OUTPUT Price Index figure for the period [..] to [..] 

a represents the Non Variable Element (NVE) 

b represents the Variable Element 

a+b=1 

4.5.4
The Index referred to in condition 4.5.3 above shall be taken from the ONS website SPPI: 9907010000: SPPI - All Services Gross Sector. 

4.5.5
Indices published with a ‘B’ or ‘F’ marker, or a suppressed value, in the last 3 years are not valid for Variation of Price conditions and shall not be used.  Where the price index has an ‘F’ marker or suppression applied to it during the term of the Contract, the Authority and the Contractor shall agree an appropriate replacement index or indices.  The replacement index or indices shall cover, to the maximum extent possible, the same economic activities as the original index or indices. 
4.5.6
In the event that any material changes are made to the indices (e.g. a revised statistical base date) during the period of the contract and before final adjustment of the final contract price, then the re-basing methodology outlined by the Office for National Statistics (ONS, the series providers) to match the original index to the new series shall be applied.
4.5.7
In the event the agreed index cease to be published (e.g. because of a change in the Standard Industrial Classification) the Authority and the Contractor shall agree an appropriate replacement index or indices, which shall cover to the maximum extent possible the same economic activities as the original index or indices.  The methodology outlined by the Office for National Statistics used for rebasing indices (as in Condition 4 above) shall then be applied. 
4.5.8
Notwithstanding the above, any extant index / indices agreed in the Contract shall continue to be used as long as it is / they are available and subject to ONS revisions policy.  Payments calculated using the extant index / indices during its / their currency shall not be amended retrospectively as a result of any change to the index or indices. 
4.5.9
The Contractor shall notify the Authority of any significant changes in the purchasing / manufacturing plan on the basis of which these provisions were drawn up and agreed, or of any other factor having a material bearing on the operation of these provisions such as to cause a significant divergence from their intended purpose, in order that both parties may consider whether any change in this provision would be appropriate. 
4.5.10
Prices shall be adjusted taking into account the effect of the above formula as soon as possible after publication of the relevant indices or at a later date if so agreed between the Authority and the Contractor.  Where an index value is subsequently amended, the Authority and the Contractor shall agree a fair and reasonable adjustment to the price, as necessary. 
4.6 Addition And/Or Removal of Equipment from Menu Pricing
In accordance with Condition 2.2.5, the Firm price for SoR Item No.2 shall be adjusted commensurate with the Menu Pricing Annex B.
4.7 Pricing of Jigs, Tools, Moulds, Dies, Manufacturing Gauges and Test Equipment

The Contractor shall not claim any assistance from Government Funds (whether in the form of regional development grants or of selective financial assistance) towards the cost of any jigs, tools, moulds, dies, manufacturing gauges or test equipment which are provided by him under the terms of DEFCON 23 and for which the amount payable to him by the Authority is the actual or estimated full amount of this expenditure thereon.

4.8 Pricing of Sub-Contracts and Orders for Raw Materials and Bought-Out Supplies

4.8.1
With the submission of each Task where the sub-Contractor element of the work is likely to exceed £25,000 (excluding VAT), the Contractor shall submit to the Authority’s Commercial Manager at the Appendix to Contract (DEFFORM 111), his proposed purchasing/ manufacturing plan for the work to be performed or for the supplies to be provided under that Task Authorisation Form.

4.8.2
The plan should identify each sub-system, package of work, service, or purchase of components and raw materials, etc. for which the Contractor intends to seek competitive tenders expected to lead to an order, or orders in excess of £25,000.  The approximate value of each tender requirement, together with the proposed list of tenders involved in each case, should be provided.  Within 2 weeks of receipt of this element of the plan, or as otherwise agreed, the Authority’s Commercial Manager will notify the Contractor whether there are any special circumstances which might require, for example, the employment of a wider or narrower field of tenderers or for the Authority’s Commercial Manager to oversee the conduct of the competitive tender and to approve the selection of the sub-Contractor concerned.

4.8.3
The plan should also identify each sub-system, package of work, service, purchase of components and raw materials, etc. expected to be in excess of £25,000 and for which the Contractor does not intend to seek competitive tenders (including work and supplies, etc. that he himself intends to undertake or provide).  In each such case the Contractor should indicate his reasons for not seeking competition (i.e. competition not practicable or not reasonable for other reasons which must be stated) and should provide the following information:

The name and address of the proposed sub-Contractor, subsidiary, etc. concerned;

The approximate value of the sub-contract or order;

The means by which prices are to be determined as fair and reasonable,
The delivery programme; and

Other relevant factors.

4.8.4
Within 4 weeks of receipt of this element of the plan, or as otherwise agreed, the Authority’s Commercial Manager will advise whether the Contractor’s proposals are accepted.  Where the proposals are not accepted, further consultation will take place so as to enable the Contractor to elaborate further but in the event of continued disagreement, the Authority’s decision shall be final.  

4.8.5
The Authority’s Commercial Manager will also notify the Contractor whether and in what manner it wishes to be associated with the pricing of the sub-contract or order.

4.8.6
Significant changes proposed to purchasing/manufacturing plans previously approved under conditions above must be referred back to the Authority’s Commercial Manager for re-approval with full explanations for the proposed change.

5. INTELLECTUAL PROPERTY RIGHTS
5.1 Confidentiality

5.1.1
This Condition shall apply in addition to and notwithstanding DEFCON 531 or any other confidentiality condition of the Contract. For the purposes of this Condition "Controlled Information" shall mean any information in any written or tangible form which is disclosed to the Contractor by or on behalf of the Authority under or in connection with the Contract, and which is identified by the legend "Controlled Information" or other approved legend notified to the Contractor.  Controlled Information shall exclude information provided by oral communication.

5.2.2
The Contractor shall:

hold the Controlled Information and not to use it other than for the purpose of discharging its obligations under the Contract;

not to copy the Controlled Information except as strictly necessary for the purpose of discharging its obligations under the Contract;

not to disclose the Controlled Information to any third party unless so authorised in writing beforehand by the Authority;

protect the Controlled Information diligently against unauthorised access and against loss; and,

act diligently to ensure that:

Controlled Information is disclosed to its employees only to the extent necessary for the purpose of discharging its obligations under the Contract;

Employees to whom Controlled Information is disclosed are made aware of and required to comply with the terms of this Condition.

5.2.3
Where Controlled Information is provided to the Contractor, it shall:

compile a register of that Controlled Information, which shall include explicit description of the Controlled Information, a record of the number of copies made and a record of all access to the Controlled Information including access to any copies of the Controlled Information.

maintain this register for the duration of the Contract and for two years following completion of the Contract.

make the register of access available to the Authority upon reasonable notice for inspection and audit for so long as it is required to be maintained under this Condition; and,

at the completion of the Contract, return to the Authority all original and duplicate copies of the Controlled Information, or else at the Authority's option destroy these copies and provide a certificate of destruction to the Authority.

5.2.4
This Condition shall not diminish or extinguish any right of the Contractor to copy, use or disclose any other information to the extent that it can show:

that the information concerned was or has become published or publicly available for use without breach of any provision of the Contract or any other agreement between the parties;

that the information was already known to it (without restrictions on disclosure or use) prior to receiving it under or in connection with the Contract;

that the information concerned was lawfully provided by a third party without restriction on use or further disclosure; or

from its records, that the information was derived independently of the Controlled Information;

5.2.5
To the extent that copying use or disclosure of this other information shall not disclose its relationship to any Controlled Information.

5.2 Courseware

Courseware and hardware supplied or configured as part of Ad Hoc Tasking/PDS by the Contractor must allow courseware supplied by other Contractors to continue to run on the same machines without modification.
5.3
Sub-contracts

5.3.1
The Contractor shall flow down the terms and conditions of this Contract as far as possible to subcontractors such that the rights which accrue to the Authority under the conditions of the Contract shall, in as far as possible, extend to any sub-contractors used in connection with the Contract. If a sub-contractor is not prepared to comply with any of the terms and conditions which are a direct flow-down from this Contract, the Contractor shall report the matter to the Authority’s Commercial Representative.  The Authority shall respond to any such report within 10 business days.

5.3.2
In the event that design or development of any items is required under this Contract, the Contractor shall not enter into any commitment in respect of such Design or Development until the sub-contractor has entered into a Design Rights and Patents (Sub-Contracts Agreement) DEFFORM 177 with the Authority, an example of which is set out at Annex L to the Contract.  Upon signature of the agreement, two copies should be forwarded to the Authority’s Commercial Representative.
5.3.3
Notwithstanding the Authority’s rights under this Condition, the Contractor shall be fully responsible for the administration and performance of all sub-contracts.

5.3 Technical Publications
The contractor shall ensure that the Authority has the right to copy, amend, extend or have copied, amended or extended any technical publication called for under items 2 and or 3 of the Schedule or any part thereof including any such part when incorporated in and amended or extended version of such technical publication, and to circulate, use or have used said technical publication including and amended or extended version and any copies thereof for any United Kingdom Government purpose but not for the purpose of manufacturing equipment to which the technical publication relates.

6. LOANS
6.1 Buildings and Services

6.1.1
Buildings - the Authority will make available to the Contractor those buildings specified in Annex A to this Contract and the Contractor shall be entitled to use the said buildings on Contract Support Item terms.  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 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.  The Authority reserves the right to vary the number and types of buildings allotted for the purpose of this Contract.

6.1.2
Fixtures and fittings - the Authority is responsible for furnishing the accommodation.  Immediately prior to occupation, the Contractor shall agree separately with the Delivery Manager or his authorised representative a schedule of state and condition of Fixtures and Fittings in respect of allotted buildings, this inventory will be incorporated into the Annex A to the Contract.

6.1.3
The Contractor shall not alter, modify or otherwise cause to be changed or amended in any way any building, electrical service or the connection of any machinery or plant, nor construct any new buildings, facilities or structures without the prior approval of the Authority.  When such approval is given any work shall be carried out to the satisfaction of the Authority

6.1.4
Maintenance of Buildings - subject to the provisions of Condition 4.2, the maintenance and repair to the allotted buildings shall be carried out by the Authority without charge to the Contractor.  The Contractor shall be responsible for initiating requests for repair and maintenance to those buildings and facilities allotted for his use. Charges may be levied on the Contractor in the event of loss or damage, through neglect or misuse, of any facilities or items of equipment supplied by the Authority.

6.1.5
The Contractor shall be responsible for ensuring all offices, buildings and facilities allotted to him remain in a tidy condition throughout the contract period.  For cleaning arrangements at Service Establishments see Annex A to the Contract.

6.1.6
Security and Fire Precautions - the Contractor shall ensure that the appropriate and necessary fire precautions and the required security measures are taken in the allotted buildings and facilities in accordance with the Authority's current instruction.  Fire drills and practices shall be carried out as decided by the onsite Authority.

6.1.7
Utilities - heating, lighting, ventilation and all building services, including military telecommunications, will also be provided free of charge.  The Authority will not finance calls to civilian numbers, these costs must be borne by the Contractor.  The Contractor, his employees, agents and servants shall employ the utmost economy in the use of heating, lighting and other environmental services.  The Contractor shall participate fully and effectively in any Unit energy conservation programme.

6.1.8
Photocopying Services – the Contractor is not authorised to use site facilities and must provide his own equipment or make his own arrangements.

6.1.9
Petrol, Oils and Lubricants (POL) – these will be provided free of charge by the Authority and will be available from the station.  The above excludes the use of POL for road vehicles; this shall be the responsibility of the Contractor. 

6.1.10
Safety Equipment –the Contractor will be responsible for providing all Personal Protective Equipment (PPE) necessary to ensure the safety of his employees.

6.1.11
Stationery, Publications and Postage – the Contractor shall be responsible for providing his own stationery.  Any MOD forms which the Contractor is required to use in the course of his work will be provided by the Authority.  All postage costs must be borne by the Contractor; this includes the costs associated with returning parts and receiving parts from other Authority contractors for depth repair.

6.1.12
Test, Ground Equipment and Tools - the Contractor will be responsible for the provision of any test equipment, ground equipment or other tools required in the course of his work.
6.1.13
GFA Reporting Requirements - It is a requirement under DEFCONs 23, 611 and 694 for the Contractor to provide the following returns in respect of GFA:-


An annual certificate for the accounting and control of government furnished assets to be forwarded to the Assets Accounting Centre (AAC) (see Box 8 of DEFFORM 111).

6.1.14
In addition to the above, the Contractor shall provide to the Authority at each quarterly meeting spares utilisation data in the same format as that required for AIIP.  It should be noted that monthly returns may be requested during the course of the Contract.

6.2 Issue of Government Furnished Assets (GFA)

6.2.1
The Articles to be investigated under the Contract shall be issued to the Contractor on Contract Work Item terms

6.2.2
Items and equipment necessary for the completion of work under the Contract shall be issued on Contract Embodiment Item or Contract Work Item terms by the Authority as follows:


Items required for use as Reference Equipment or Special-to-Type Test Equipment – Contract Work Item


Items required as Sample Equipment for fault or other technical investigation - Contract Work Item


Items, including modification kits, required for the maintenance of Sample and Reference Equipment – Contract Embodiment Item.


Items of Government Furnished Equipment (GFE) required in support of FsAST modification - Contract Embodiment Item.

6.2.3
The Contractor shall observe the instructions of his accredited Aircraft Equipment Officer concerning any equipment which the Contractor is authorised to demand from Government sources for the purposes of this Contract.  (Attention is drawn to DEFCON 611).

6.2.4
Articles and equipment not available from the Authority shall be procured from commercial sources by the Contractor only after consultation and written approval from the Authority.

6.2.5
The Items of equipment which are to be held on loan in aid of this Contract are listed at the Annex A – SOW to the Contract.
6.3 Range of Spares

6.3.1
The Contractor’s and the Authority’s nominated representative shall agree a comprehensive listing of the range of spares with the exception of the Sentry Mk1 AEW Mission Simulator, prior to contract award.  The Contractor shall:   

· at contract start date, be provided with the Authority owned spares detailed at Annex A to the Contract, on Contract Embodiment Item terms.  These may contain a number of consumables which will be identified on transfer and will not be required to be returned to the Authority.

· manage and replenish the spares at his own cost, in accordance with the agreed range of spares holding and provide at his own cost, all consumables required to maintain the equipment.  If a ‘new’ spare is required, i.e. one that is not listed on the agreed range of spares holding, then a decision regarding funding responsibility will be reviewed by the Authority on a case by case basis.

· be responsible for spares management and replenishment (including consumables) for the duration of this Contract.
· maintain an inventory of the spares in order that GTMS synthetic equipment and COTS equipment Performance Indicator requirements are fully met in accordance with the Equipment Data Sheets.

· ensure that all spares held have a documented service history.  All support documentation shall be the property of the Authority and be delivered to the Authority at no extra charge.

· include the cost of such management and replenishment within the Firm price of this Contract.

· report to the Authority at the quarterly Progress Meetings the spares used and details of actions taken to hold reserves in replacement.

6.3.2
At Contract completion the Contractor shall return the Authority owned spares (excluding consumables) to the Authority, or his nominated Agent or Representative.

6.3.3
The spares holding shall not be amended, except with the agreement of both parties.

6.3.4
The Sentry Mk 1 AEW Mission Simulator is priced on the basis of excluding the cost of spares replenishment; the Authority will be responsible for the management and provision of Aircraft spares including consumables, for the AEW Mission Simulator.  In this instance consumables are defined as those required for embodiment into the system e.g. lamps, fuses.  
7. DELIVERY
7.1 Delivery

7.1.1
Deliveries under this Contract shall be made in accordance with a programme to be agreed between the Contractor and the Authority at the time that each Task is authorised.  No work shall be undertaken by the Contractor until such a programme has been agreed via agreement and signatiure of the finalised Tasking form.

7.1.2
The Contractor should note that the timely processing of tasks throughout all of their stages is a firm Authority requirement.  If work on a particular activity is delayed for any reason the Contractor shall immediately inform the Authority Service Delivery Manager of the circumstances.

7.2 Self-To-Self Delivery

Where any Article to be supplied under the Contract is to be delivered otherwise than being handed over by the Contractor to the Authority, as where an Article is to be delivered by the Contractor to his own premises or to those of a sub-contractor ('self-to-self delivery'), the risk in such Article shall (notwithstanding the provisions of DEFCON 612) remain vested in the Contractor until such time as the Article is handed over to the Authority.

8. PAYMENTS/RECEIPTS
8.1 Abatement for Poor Performance against KPIs
In the event that the Contractor is unable to comply with the Key Performance Indicators (KPI) stipulated in the SoW at Annex I, then the Authority shall be entitled to a reduction in the monthly price of SOR Line Item 1 – Management Fee. This reduction may either be either a temporary or permanent retention depending upon the performance against the individual KPI. Upon receipt of the monthly performance report, within 10 business days of the previous month, the Authority shall calculate the amount due and adjust the Monthly Management Fee accordingly. If during the previous month a KPI returned to Green and a temporary retention can be lifted, the next months Management Fee will be increased with the temporary deduction accordingly.
8.2 Billing and Payment

8.2.1
All requests for payment approval shall be submitted using the Authority’s electronic purchasing system – CP&F.
8.2.2
Each Line Items of the Contract shall be paid as follows:

· Line Item 1 shall be paid monthly in arrears and calculated by dividing the annual price within the SOR equally by 12 each contract year. 

· Line Item 2 shall be paid quarterly in arrears, subject to any alterations made relating to performance under condition 8.1 and or changes to the equipment supported in the Menu pricing Annex implemented via condition 2.2 above. 

· Line Item 3 shall be paid upon satisfactory completion of each task.  The Authority reserves the right to agree payment milestones for Tasks of more significant value, complexity or longer duration.  The Authority reserves the right to withhold payments under this Line Item if the Goods or Services are unsatisfactory when presented for acceptance.
9. CONTRACT ADMINISTRATION
9.1 Accident Procedures

Accidents occurring to the Contractor's representatives or agents in connection with the Contract which ordinarily require to be reported in accordance with the Health and Safety at Work Act 1974 shall be reported to the Authority. The Contractor will supply such other information as the Authority may request. A written report of the accident is then to be rendered in accordance with JSP318.

9.2 Assistance towards the End of the Contract Term

9.2.1
The Contractor recognises that the Transfer of Undertakings (Transfer of Undertakings (Protection of Employment) Regulations 2006 TUPE apply in respect of this Contract and that for the purposes of those Regulations the undertaking concerned, or any relevant part of the undertaking, shall transfer to the Contractor on 00:01 hours on the day on which the Contractor commences the provision of services pursuant to this Agreement, or at agreed stages during any phasing in period.  The detailed TUPE regulations are located at Schedule 1 to this contract and the Authority's estimate of potential liabilities are provided on a without commitment basis at Appendix A to Schedule 1.

9.2.2
At the start of the Contract and at any other time as reasonably directed by the Authority or after the Authority has given notice to terminate this Contract, the Contractor shall within 20 working days of the request provide, but not necessarily restricted to, provide the following:- 


1. fully and accurately disclose to the Authority the information listed in Appendix A to Schedule 1 relating to his employees and relating to all employees of any third party who are fully employed, assigned or engaged in providing the services under the Contract, separately identifying former employees of the Authority who transferred to the Contractor; and 


2. permit the Authority to use the information for informing any tenderer for any services which are substantially the same type of services as provided pursuant to this Contract; and


3. enable and assist the Authority and or any other government employees to communicate with and meet those employees and their trade union or other employee representatives, after prior written approval of the Contractor although such approval shall not be unreasonably withheld or delayed. 

9.2.3
During the period of six months preceding the expiry of the term specified in this Contract or at any other time as reasonably directed by the Authority or after the Authority has given notice to terminate the Contract, the Contractor shall fully and accurately disclose to the Authority the information listed in Appendix A to Schedule 1 to this Contract relating to his employees and relating to all employees of any third party who are employed, assigned or engaged in providing the services under this Contract as the Authority may request and shall permit the Authority to use the information for informing any prospective employer of the Contractor's employees. 

9.2.4
Post Contract award, enable and assist the Authority and such other persons as the Authority may determine to communicate with and meet those employees and their trade union or other employee representatives.

9.2.5
The Contractor agrees to indemnify and keep the Authority indemnified fully in respect of any claims, losses, costs, expenses, demands and liabilities arising from the provision of information or its failure to provide information under Clause (9.2.2) and (9.2.3) hereof. 

9.2.6
Once the information referred to a Clause (c) has been passed to the Authority, the Contractor shall not and shall procure that any third party shall not:- 


1. materially amend the rates of remuneration or hours to be worked by any person employed, assigned or engaged in providing the services under this Contract, including holidays, or 


2. replace any of the individuals providing services under this Contract, or deploy any person other than those already providing services under the Contract to perform the services under this Contract, or materially increase the number of persons performing the services under the Contract. 

9.2.7
Without the prior written agreement of the Authority, such agreement not to be unreasonably withheld or delayed. 

9.2.7.1
Where: 


1. the Contractor shall cease (for whatever reason) and whether directly or indirectly to provide any service under this Contract, and


2. any contract of any person thereupon has effect as a result of the provision of Regulation 5 of TUPE as if originally made between such person (a "Transferred Employee") and the Authority and/or any other person to whom the provision of the service is transferred, the Contractor shall indemnify and keep indemnified the Authority (for itself and for any future service provider) against any claim or claims (and all costs and expenses thereof) by any Transferred Employee or any appropriate representative (as defined in TUPE in relation to any Transferred Employee) against it or any future service provider arising out of or in connection with any act or omission of the Contractor and/or third party on or prior to the relevant transfer date. 

9.3 Contractor's Personnel Qualifications and Training

9.3.1
The Contractor shall employ on any task only those personnel with the necessary experience, skill and qualification to undertake the particular task as set out in the SOW at Annex A.
9.3.2
The Contractor shall ensure the continuity in post, as far as lies within his control, of skilled and supervisory staff and give one month's notice to the Project Officer of any proposed reduction in the manning or qualification levels of managerial and technical posts.  The Contractor shall undertake any trade qualification training for contract employees at the Contractor's expense.

9.4 Contractor's Representatives - Clearance Requirements

9.4.1
The Contractor shall employ only such persons as are efficient and of good character and to whose employment the prior approval of the Authority has been given.  A list of employees, who will need to be identified by personal particulars, approved by the Authority for employment, shall be maintained by the Authority to whom notification of any proposed change in employees shall be furnished by the Contractor who shall state the period for which the authority for employment in connection with the Contract is required.  If, at any time, objection shall be taken by the Authority to any person employed, the Contractor shall cause such person to be replaced.

9.4.2
If, in the opinion of the Authority, any representative or agent of the Contractor shall misconduct himself or be incapable of performing his duties efficiently, or it shall not be in the public interest for any person to be employed or engaged by the Contractor, 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.

9.4.3
The Contractor shall employ only those staff and personnel who are cleared to the appropriate level of security, under DEFCON 659A, prior to employment at the MOD establishment.  The Contractor shall not introduce any person to the MOD establishment or cause any person to enter the bounds of the MOD establishment other than those who require access in pursuance of this contract or the Task and who are suitably security cleared for the purpose of their visit.  There is a requirement for nominated specialist staff to be security cleared to allow their access to classified documents during the performance of their duties, in accordance with DEFCON 659A.

9.4.4
The Contractor is to comply with the site security regulations and procedures; these are available from the establishment Security Officer.

9.4.5
Contractor personnel will be required to be security cleared through the local MOD police unit; this process normally takes 6 to 8 weeks.

9.5 Data Protection Act

The Contractor fully indemnifies the Secretary of State for Defence, his servants or agents against the cost of dealing with any claims made in respect of information subject to the Data Protection Act 1998, which claim(s) would not have arisen but for some act, omission or negligence on the part of the Contractor, his sub-contractor or staff.

9.6 Firewalls

9.6.1
Any documentation, material or information relating to the Contract must not be copied or removed from the agreed location without approval of the Authority. 

9.6.2
Individuals employed directly on the GTMS Contract, shall be restricted from undertaking similar types of work within a the contract period.

9.6.3
Information systems used in the course of the Contract must be secure and separate from other information systems.

9.6.4
The Contractor is responsible for ensuring that access to all information relating to the Contract is controlled and limited to those who require access to that information to carry out the Contract requirements.   

9.6.5
The Contractor shall implement a separate filing system for the Contract.

9.7 Health and Safety at Work (H&SW) Act

9.7.1
The Contractor shall be bound by the provision of the Health and Safety at Work (H&SW) Act 1974 and statutory orders as directed by the RAF Station Commander or his authorised representative.

 9.7.2
The Contractor shall be responsible for the radiological safety and medical supervision of his employees working with or coming into contact with ionising radiation or radioactive material in accordance with the relevant section of the H&SW Act and Radioactive Substances Act.

9.8 Project Progress Meetings

9.8.1
Progress meetings shall be held quarterly, between the Authority and the Contractor during the performance of the Contract.  These shall be held at the Contractor’s premises or at a location to be agreed between the Contractor and the Service Delivery Manager. The meetings shall be chaired by the FsAST Service Delivery Manager and attended by all key personnel including the Contractor Project Manager as a minimum.
9.8.2
The Contractor shall produce and submit the minutes of the meeting to the Authority for agreement prior to the final version being issued within ten working days.

9.9 Reporting Requirements

9.9.1
The Contractor shall submit monthly performance reports in accordance with the SOW paragraph 23. These reports shall include all information necessary to calculate the Key Performance Indicators provided at condition 3.6 and Annex I to the draft Contract. 

9.9.2
For the purpose of DEFCON604, Task Progress Reports shall be submitted monthly.  These shall report on progress against delivery dates and shall be produced electronically in a format agreed with the Delivery Manager.

9.10 Transfer of Responsibility

In the event of a transfer of responsibility of the Contract task from the Contractor at the expiry or termination of the Contract, the Contractor shall co-operate in the transfer under arrangements to be notified to him by the Authority.  If such a transfer of responsibility extends beyond the Contract period the Contractor shall undertake to provide, at prices to be agreed having regard to DEFCON 643, such services as may be required arising from the transfer of responsibility provided such services are within the capacity of the Contractor's organisation.  Transfer of responsibility for simulators, equipment, stores etc. shall be subject to a mutually agreed inventory between the interested parties at the time of transfer.  The transfer shall be arranged between the Authority and the Contractor so as to reduce to a minimum any interruption in the availability of services.
9.11 Contract Management Plan. 

The Authority will draft a Contract management Plan within 1 month of Contract Award. This document will be used to brief Authority staff on the the mechanics of the contarct and track key deliverables. The Authority may choose to share this document with the Contractor to aid transparency of contract management practices.
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Appendix - Addresses and Other Information

	
	1. Commercial Officer
Name: Alex Fairhall
Address: Air Support OC | FsAST Commercial Team

MOD Abbey Wood, #1317 | Walnut 3a | Bristol | BS34 8JH 
Email:  Alex.Fairhall675@mod.gov.uk 

(     030 679 31183
	
	8. Public Accounting Authority
1.  Returns under DEFCON 694 (or SC equivalent) should be sent to DBS Finance ADMT – Assets In Industry 1, Level 4 Piccadilly Gate, Store Street,  Manchester, M1 2WD

( 44 (0) 161 233 5397

2.  For all other enquiries contact DES Fin FA-AMET Policy, Level 4 Piccadilly Gate, Store Street, Manchester, M1 2WD  

( 44 (0) 161 233 5394
	

	

	
	2. Project Manager, Equipment Support Manager or PT Leader (from whom technical information is available)
Name: Clare Creighton
Address: Air Support OC | FsAST Commercial Team

MOD Abbey Wood, #1317 | Walnut 3a | Bristol | BS34 8JH 
Email: Clare.Creighton193@mod.gov.uk
(      0117 91 30419
	
	9.  Consignment Instructions
The items are to be consigned as follows:
NA

	

	

	
	3. Packaging Design Authority
Organisation & point of contact:
(Where no address is shown please contact the Project Team in Box 2) 
NA

     
	
	10.  Transport.  The appropriate Ministry of Defence Transport Offices are:

A. DSCOM, DE&S, DSCOM, MoD Abbey Wood, Cedar 3c, Mail Point 3351, BRISTOL BS34 8JH                      

Air Freight Centre

IMPORTS ( 030 679 81113 / 81114   Fax 0117 913 8943

EXPORTS ( 030 679 81113 / 81114   Fax 0117 913 8943

Surface Freight Centre

IMPORTS ( 030 679 81129 / 81133 / 81138   Fax 0117 913 8946

EXPORTS ( 030 679 81129 / 81133 / 81138   Fax 0117 913 8946
	

	
	
	

	
	4. (a) Supply / Support Management Branch or Order Manager: Peter Dutton
Email: Peter.Dutton101@mod.gov.uk
(  030 679 86732
   (b) U.I.N.   P2544A
	
	B. JSCS
JSCS Helpdesk No. 01869 256052 (select option 2, then option 3)

JSCS Fax No. 01869 256837

www.freightcollection.com 
	

	

	
	5. Drawings/Specifications are available from
Same as box 2

	
	11. The Invoice Paying Authority
Ministry of Defence

( 0151-242-2000

DBS Finance

Walker House, Exchange Flags
Fax:  0151-242-2809

Liverpool, L2 3YL                    
Website is: https://www.gov.uk/government/organisations/ministry-of-defence/about/procurement#invoice-processing
	

	

	
	6.  Intentionally Blank
	
	12.  Forms and Documentation are available through *:
Ministry of Defence, Forms and Pubs Commodity Management 

PO Box 2, Building C16, C Site

Lower Arncott

Bicester, OX25 1LP  (Tel. 01869 256197  Fax: 01869 256824)

Applications via fax or email: DESLCSLS-OpsFormsandPubs@mod.uk
	

	

	
	7. Quality Assurance Representative:
Same as box 2
Commercial staff are reminded that all Quality Assurance requirements should be listed under the General Contract Conditions. 
AQAPS and DEF STANs are available from UK Defence Standardization, for access to the documents and details of the helpdesk visit http://dstan.uwh.diif.r.mil.uk/  [intranet] or https://www.dstan.mod.uk/ [extranet, registration needed]. 
	
	NOTE
1Many DEFCONs and DEFFORMs can be obtained from the MOD Internet Site:  https://www.aof.mod.uk/aofcontent/tactical/toolkit/index.htm
	

	

	

	


Schedule 1
TRANSFER REGULATIONS

PART 1 - EMPLOYEE TRANSFER ARRANGEMENTS ON ENTRY

1  DEFINITIONS
1.1 In this Schedule 1 Part 1, save where otherwise provided, words and terms defined in Schedule 1 (Definitions) of the Contract shall have the meaning ascribed to them in Schedule 1 (Definitions) of the Contract. 

1.2 Without prejudice to Schedule 1 (Definitions) of the Contract, in this Schedule [X] Part 1 unless the context otherwise requires:

“DPA” means Data Protection Act 1998 as amended or replaced from time to time;

"Employing Sub-Contractor" means any sub-contractor of the Contractor providing any part of the Services who is or is to be the employer of an Authority Employee, a Previous Contractor Employee or an Unexpected Employee;
"New Provider" means any replacement service provider or providers engaged to provide the Services (or part thereof) or substantially similar services or the Authority itself where the Services or substantially similar services or part thereof continue to be provided by the Authority after partial termination, termination or expiry of this Contract;
"Previous Contractor" means Pennant International Group, Pennant Court, Staverton Technology Park, Cheltenham, Gloucestershire, GL51 6TL, United Kingdom

"Previous Contractor Employee" means an employee of a Previous Contractor who immediately before the Relevant Transfer Date is assigned to carry out the services to be carried out by the Contractor or Sub-Contractor under this Contract and who has not been dismissed, resigned, been reassigned or objected to the Relevant Transfer;

"Relevant Transfer" means a transfer to the Contractor or an Employing Sub-Contractor of a Previous Contractor Employee pursuant to this Contract and the Transfer Regulations;

"Relevant Transfer Date" means the date on which a Relevant Transfer is effected for Previous Contractor Employees;

"Relevant Statutory Scheme" has the same meaning as in Regulation 8 of the Transfer Regulations;

“Services” shall have the meaning specified in [project team to complete];

“Transfer Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended from time to time and/or the Service Provision Change (Protection of Employment) Regulations (Northern Ireland) 2006 (as amended from time to time), as appropriate.

2 PREVIOUS CONTRACTOR employeeS
2.1 Employee Information
2.1.1 No later than three months prior to the Relevant Transfer Date the Authority shall provide to the Contractor the information listed in Appendix 1 of this Schedule [X] Part 1 in respect of Previous Contractor Employees to the extent that such information has been provided to the Authority by the Previous Contractor.

2.1.2 The Authority shall provide the Contractor with any update to the information provided under paragraph 2.1.1 as soon as is reasonably practicable, to the extent that such information has been provided to the Authority by the Previous Contractor.

2.1.3 The Contractor shall provide any information provided to it by the Authority pursuant to paragraph 2.1.1 to an Employing Sub-Contractor within seven Business Days of receipt to the extent that such Previous Contractor Employees are to transfer to an Employing Sub-Contractor under a Relevant Transfer on the Relevant Transfer Date.

2.1.4 Paragraph 2.1.1 is subject to the Authority and any Previous Contractor’s obligations in respect of the DPA and any data provided by the Authority in accordance with paragraph 2.1.1 shall be provided in anonymous form in order to enable its disclosure.  To the extent anonymous data has been provided by the Authority pursuant to its obligations under Paragraph 2.1.1 above, the Authority shall provide full data no later than 28 days prior to the Relevant Transfer.

2.1.5 The Authority does not warrant the accuracy of the information provided under paragraph 2.1.1.

2.2 Obligations in respect of Previous Contractor Employees

2.2.1 The Contractor and the Authority acknowledge (and the Contractor shall procure that the Employing Sub-Contractor acknowledges) that the provision of the Services under this Contract will constitute a Relevant Transfer. 

2.2.2 The Contractor agrees (and will procure that the Employing Sub-Contractor agrees) that from the Relevant Transfer Date the contracts of employment of any Previous Contractor Employees together with any collective agreements (save insofar as such contracts and such agreements relate to benefits for old age, invalidity or survivors under any occupational pension scheme or otherwise do not transfer pursuant to regulation 4A of the Transfer Regulations) will take effect as if originally made between the Contractor or an Employing Sub-Contractor and the Previous Contractor Employees (or the relevant trade union, as the case may be) subject to any variations to such contracts of employment made pursuant to Regulation 9 of the Transfer Regulations, where applicable.

2.2.3 The Contractor agrees that it will comply with its obligations under sections 257 and 258 of the Pensions Act 2004 and the Transfer of Employment (Pension Protection) Regulations 2005.

2.2.4 Save for any liabilities in respect of Previous Contractor Employees under a Relevant Statutory Scheme or Schemes, the Contractor or Employing Sub-Contractor (as the case may be) shall have responsibility for all emoluments and outgoings (including without limitation all wages, bonuses, commissions, payments in respect of holiday taken after the Relevant Transfer Date as appropriate, PAYE, national insurance contributions and contributions to retirement benefit schemes) in relation to the Previous Contractor Employees with effect from and including the Relevant Transfer Date and shall indemnify the Authority and the Previous Contractor in respect of the same. 

2.3 Indemnities

2.3.1 The Contractor shall indemnify and hold harmless the Authority and any Previous Contractor against all demands, claims, liabilities, losses and damages, costs and expenses (including all interest, penalties, legal and other costs and expenses) together with any applicable Value Added and similar taxes or liability for deduction of PAYE tax properly incurred by the Authority or any Previous Contractor arising out of or in connection with: 

(a) any breach by the Contractor and/or any Employing Sub-Contractor of their obligations under Regulation 13 of the Transfer Regulations; 

(b) any act or proposal by the Contractor or any Employing Sub-Contractor prior to or following the Relevant Transfer Date which amounts to a repudiatory breach of contract as referred to in Regulation 4(11) of the Transfer Regulations and/or to make a substantial change in working conditions of any Previous Contractor Employee to the material detriment of that employee.  For the purposes of this sub-clause the expressions “repudiatory breach”, “substantial change” and “material detriment” shall have the same meanings as for the purposes of Regulation 4(9) and 4(11) of the Transfer Regulations; and 

(c) any collective agreement or any arrangement with any trade union or staff association after the Relevant Transfer Date. 

(d) Any variations or proposed variations to any Previous Contractor Employee’s terms and conditions of employment pursuant to regulations 4(5) and 4(5B).

3 GENERAL PROVISIONS APPLICABLE TO PREVIOUS CONTRACTOR EMPLOYEES AND CONTRACTOR PERSONNEL
3.1 Contractor Indemnity 

3.1.1 The Contractor shall indemnify the Authority and any New Provider against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with the employment or termination of employment by the Contractor or any Employing Sub-Contractor of any person (including the Previous Contractor Employees) engaged in connection with the provision of the Services during the term of this Agreement.

3.2 Post Transfer Reporting

3.2.1 The Contractor shall upon request by the Authority provide (or shall procure that an Employing Sub-Contractor shall provide) the Authority with the following information in respect of the employees who are wholly or mainly employed, assigned or engaged in providing the Services:

(a) any proposed, agreed or imposed changes to terms and conditions of service;

(b) disputes relating to compliance with the Transfer Regulations which are regarded as unresolved by a recognised Trade Union;

(c) any court action or tribunal proceedings relating to compliance with the Transfer Regulations;

(d) completed court action or tribunal proceedings relating to compliance with the Transfer Regulations; and

(e) out of court settlements relating to compliance with the Transfer Regulations if possible having regard to the wording of the settlement.

Appendix 1
PERSONNEL INFORMATION TO BE RELEASED PURSUANT TO THIS AGREEMENT

PART A

1. Pursuant to paragraph 2.1.1 of this Schedule [X] Part 1, the written statement of employment particulars as required by section 1 of the Employment Rights Act 1996 together with the following information (save where that information is included within that statement) will be provided to the extent it is not included within the written statement of employment particulars: 

1.1 Personal, Employment and Career 

a) 
Age; 

b) 
Security Vetting Clearance; 

c) 
Job title;

d)
Work location; 

e)
Conditioned hours of work; 

f) 
Employment Status; 

g) 
Details of training and operating licensing required for Statutory and Health and Safety reasons; 

h) 
Details of training or sponsorship commitments; 

i) 
Standard Annual leave entitlement and current leave year entitlement and record; 

j) 
Annual leave reckonable service date; 

k) 
Details of disciplinary or grievance proceedings taken by or against transferring employees in the last two years; 

l) 
Information of any legal proceedings between employees and their employer within the previous two years or any such proceedings that the transferor has reasonable grounds to believe that an employee may bring against the transferee arising out of their employment with the transferor; 

m) 
Issue of Uniform/Protective Clothing; 

n) 
Working Time Directive opt-out forms; and

o) 
Date from which the latest period of continuous employment began. 

1.2 Performance Appraisal 

a)
The current year's Performance Appraisal; 

b) 
Current year’s training plan (if it exists); and

c) 
Performance Pay Recommendations (PPR) forms completed in the current reporting year, or where relevant, any bonus entitlements;

1.3 Superannuation and Pay 

a)
Maternity leave or other long-term leave of absence (meaning more than 4 weeks) planned or taken within the last two years;

b) 
Annual salary and rates of pay band/grade; 

c) 
Shifts, unsociable hours or other premium rates of pay; 

d) 
Overtime history for the preceding twelve-month period;

e) 
Allowances and bonuses for the preceding twelve-month period;

f) 
Details of outstanding loan, advances on salary or debts;

g) 
Cumulative pay for tax and pension purposes; 

h) 
Cumulative tax paid; 

i) 
National Insurance Number; 

j) 
National Insurance contribution rate;

k) 
Other payments or deductions being made for statutory reasons;

l) 
Any other voluntary deductions from pay;

m) 
Pension Scheme Membership; 

n) 
For pension purposes, the notional reckonable service date;

o) 
Pensionable pay history for three years to date of transfer;

p) 
Percentage of any pay currently contributed under additional voluntary contribution arrangements; and

q) 
Percentage of pay currently contributed under any added years arrangements. 

1.4 Medical 

a) 
Sickness and absence records for the immediately preceding four-year period; and

b) 
Details of any active restoring efficiency case for health purposes. 

1.5 Disciplinary 

a) 
Details of any active restoring efficiency case for reasons of performance; and

b) 
Details of any active disciplinary cases where corrective action is ongoing.

1.6
Further information
a) 
Information about specific adjustments that have been made for an individual under the Disability Discrimination Act 1995 or the Equality Act 2010;

b) 
Short term variations to attendance hours to accommodate a domestic situation; 

c) 
Individuals that are members of the Reserves, or staff may have been granted special leave as a School Governor; and

d)
Information about any maternity or other statutory leave or other absence from work. 

Part B

1.6 Information to be provided 28 days prior to the Relevant Transfer Date:

a)
Employee's full name; 

b)
Date of Birth

c) 
Home address; 

d) 
Bank/building society account details for payroll purposes Tax Code.

PART 2 – STAFF TRANSFER ARRANGEMENTS ON EXIT

2. Definitions
2.1 In this Schedule [X] Part 2, save where otherwise provided, words and terms defined in Schedule 1 (Definitions) or Schedule [X] Part 1 of the Contract shall have the meaning ascribed to them in Schedule 1 (Definitions) or Schedule [X] Part 1 of the Contract. 

2.2 Without prejudice to Schedule 1 (Definitions) of the Contract or Schedule [X], Part 1, in this Schedule [X] Part 2 unless the context otherwise requires:

"Employee Liability Information" has the same meaning as in Regulation 11(2) of the Transfer Regulations;
"Employing Sub-Contractor" means any sub-contractor of the Contractor providing all or any part of the Services who employs or engages any person in providing the Services;
"Subsequent Relevant Transfer" means a transfer of the employment of Subsequent Transferring Employees from the Contractor or any Employing Sub-Contractor to a New Provider or the Authority under the Transfer Regulations;

"Subsequent Transfer Date" means the date on which the transfer of a Subsequent Transferring Employee takes place under the Transfer Regulations;

"Subsequent Transferring Employee" means an employee wholly or mainly employed or otherwise assigned to the Services (or in respect of partial termination, the relevant part of the Services) whose employment transfers under the Transfer Regulations from the Contractor or any Employing Sub-Contractor to a New Provider;

"Transfer Regulations" means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended from time to time and/or the Service Provision Change (Protection of Employment) Regulations (Northern Ireland) 2006 (as amended from time to time), as appropriate .

3. EMPLOYMENT
3.1 Information on Re-tender, Partial Termination, Termination or Expiry
3.1.1 No earlier than [two] years preceding the termination, partial termination or Expiry of this Contract or a potential Subsequent Transfer Date or at any time after the service of a notice to terminate this Contract or the provision of any of the Services (whether in whole or part) or on receipt of a written request by the Authority, the Contractor shall (and shall procure that any Employing Sub-Contractor shall):

(a) supply to the Authority such information as the Authority may reasonably require in order to consider the application of the Transfer Regulations on the termination, partial termination or expiry of this Contract; 

(b) supply to the Authority such full and accurate and up-to-date information as may be requested by the Authority including the information listed in Appendix 1 to this Schedule [X] Part 2 relating to the employees who are wholly or mainly employed, assigned or engaged in providing the Services or part of the Services under this Contract who may be subject to a Subsequent Relevant Transfer; 

(c) provide the information promptly and in any event not later than three months from the date when a request for such information is made and at no cost to the Authority; 

(d) acknowledge that the Authority will use the information for informing any prospective New Provider for any services which are substantially the same as the Services or part of the Services provided pursuant to this Contract;

(e) inform the Authority of any changes to the information provided under paragraph 2.1.1(a) or 2.1.1(b) up to the Subsequent Transfer Date as soon as reasonably practicable.

3.1.2 Three months preceding the termination, partial termination or expiry of this Contract or on receipt of a written request from the Authority the Contractor shall:

(a) ensure that Employee Liability Information and such information listed in Part A of Appendix 2 of Part 2 of this Schedule [X] (Personnel Information) relating to the Subsequent Transferring Employees is provided to the Authority and/or any New Provider;

(b) inform the Authority and/or any New Provider of any changes to the information provided under this Paragraph 2.1.2 up to any Subsequent Transfer Date as soon as reasonably practicable; 

(c) enable and assist the Authority and/or any New Provider or any sub-contractor of a New Provider to communicate with and meet those employees and their trade union or other employee representatives.

3.1.3 No later than 28 days prior to the Subsequent Transfer Date the Contractor shall provide the Authority and/or any New Provider with a final list of the Subsequent Transferring Employees together with the information listed in Part B of Appendix 2 of Part 2 of this Schedule [X] (Personnel Information) relating to the Subsequent Transferring Employees.  The Contractor shall inform the Authority and/or New Provider of any changes to this list or information up to the Subsequent Transfer Date.    

3.1.4 Paragraphs 2.1.1 and 2.1.2 of this Appendix are subject to the Contractor's obligations in respect of the DPA and the Contractor shall use its best endeavours to obtain the consent of its employees (and shall procure that its Sub-Contractors use their best endeavours to obtain the consent of their employees) to the extent necessary under the DPA or provide the data in an anonymous form in order to enable disclosure of the information required under paragraphs 2.1.1 and 2.1.2. Notwithstanding this paragraph 2.1.4, the Contractor acknowledges (and shall procure that its Sub-Contractors acknowledge) that they are required to provide sufficient information to the Authority to enable the Authority to determine the nature of the activities being undertaken by employees engaged in providing the Services, to assess whether there is an organised grouping for the purposes of the Transfer Regulations and to assess who is assigned to such organised grouping.  To the extent that anonymous data has been provided by the Contractor pursuant to its obligations under Paragraph 2.1.1 or 2.1.2 above, the Contractor shall provide full data to the Authority no later than 28 days prior to the Subsequent Transfer Date. 

3.1.5 On notification to the Contractor by the Authority of a New Provider or within the period of six months prior to the Termination Date or after service of a notice to terminate this Contract (whether in whole or in part), whichever is earlier and in any event on receipt of a written request by the Authority, the Contractor shall not and shall procure that an Employing Sub-Contractor shall not:

(a) materially amend or promise to amend the rates of remuneration or other terms and conditions of employment of any person wholly or mainly employed or engaged in providing the Services under this Contract; or

(b) replace or re-deploy from the Services any person wholly or mainly employed or engaged in providing the Services, or materially increase or decrease the number of persons performing the Services under this Contract or the working time spent on the Services (or any part thereof); or

(c) reorganise any working methods or assign to any person wholly or mainly employed or engaged in providing the Services  (or any part thereof) any duties unconnected with the Services  (or any part thereof) under this Contract; or

(d) terminate or give notice to terminate the employment of any person wholly or mainly employed or engaged in providing the Services  (or any part thereof) under this Contract other than in the case of serious misconduct or for poor performance, 

save in the ordinary course of business and with the prior written consent of the Authority (not to be unreasonably withheld or delayed) and the Contractor shall indemnify and keep indemnified the Authority in respect of any reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with any breach of paragraphs 2.1.1, 2.1.2, 2.1.3 or 2.1.5 of this Schedule [X] Part 2. 

3.1.6 The Authority may at any time prior to the period set out in paragraph 2.1.5 of this Schedule [X] Part 2 request from the Contractor any of the information in sections 1(a) to (d) of Appendix 1 and the Contractor shall and shall procure any Sub-Contractor will provide the information requested within 28 days of receipt of that request.

3.2 Obligations in Respect of Subsequent Transferring Employees 
3.2.1 To the extent that the Transfer Regulations apply on expiry, termination or partial termination of this contract, the Contractor shall and shall procure any Employing Sub-Contractor shall and the Authority shall and shall procure that a New Provider shall in such circumstances:

(a) before and in relation to the Subsequent Transfer Date liaise with each other and shall co-operate with each other in order to implement effectively the smooth transfer of the Subsequent Transferring Employees to the Authority and/or a New Provider; and

(b) comply with their respective obligations under the Transfer Regulations including their obligations to inform and consult under Regulation 13 of the Transfer Regulations.

3.3 Unexpected Subsequent Transferring Employees
3.3.1 If a claim or allegation is made by an employee or former employee of the Contractor or any Employing Sub-Contractor who is not named on the list of Subsequent Transferring Employees provided under paragraph 2.1.3 (an "Unexpected Subsequent Transferring Employee") that he has or should have transferred to the Authority and/or New Provider by virtue of the Transfer Regulations, the Party receiving the claim or allegation shall notify the other Party (or the Contractor shall notify the Authority on the Sub-Contractor’s behalf and the Authority shall notify the Contractor on the New Provider’s behalf) in writing as soon as reasonably practicable and no later than ten Business Days after receiving notification of the Unexpected Subsequent Transferring Employee's claim or allegation, whereupon:

(a) the Contractor shall (or shall procure that the Employing Sub-Contractor shall), as soon as reasonably practicable, offer and/or confirm continued employment to the Unexpected Subsequent Transferring Employee or take such other steps so as to effect a written withdrawal of the claim or allegation; and

(b) if the Unexpected Subsequent Transferring Employee's claim or allegation is not withdrawn or resolved the Contractor shall notify the Authority (who will notify any New Provider who is a party to such claim or allegation), and the Authority (insofar as it is permitted) and/or New Provider (as appropriate) shall employ the Unexpected Subsequent Transferring Employee or as soon as reasonably practicable, (subject to compliance with its obligations at paragraph 2.3.1(c)(iii)), serve notice to terminate the Unexpected Subsequent Transferring Employee's employment in accordance with his contract of employment; and

(c) the Contractor shall indemnify the Authority against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with any of the following liabilities incurred by the Authority or New Provider in dealing with or disposing of the Unexpected Subsequent Transferring Employee's claim or allegation:

(i) any additional costs of employing the Unexpected Subsequent Transferring Employee up to the date of dismissal where the Unexpected Subsequent Transferring Employee has been dismissed in accordance with paragraph 2.3.1(b);

(ii) any liabilities acquired by virtue of the Transfer Regulations in relation to the Unexpected Subsequent Transferring Employee;

(iii) any liabilities relating to the termination of the Unexpected Subsequent Transferring Employee's employment  but excluding such proportion or amount of any liability for unfair dismissal, breach of contract or discrimination attributable:

(A) to a failure by the Authority or a New Provider to act reasonably to mitigate the costs of dismissing such person);

(B) directly or indirectly to the procedure followed by the Authority or a New Provider in dismissing the Unexpected Transferee; or 

(C) to the acts/omissions of the Authority or a New Provider not wholly connected to the dismissal of that person;

(iv) any liabilities incurred under a settlement of the Unexpected Subsequent Transferring Employee's claim which was reached with the express permission of the Contractor (not to be unreasonably withheld or delayed);

(v) reasonable administrative costs incurred by the Authority or New Provider in 
dealing with the Unexpected Subsequent Transferring Employee's claim or allegation, subject to a cap per Unexpected Subsequent Transferring Employee of £5,000; and

(vi) legal and other professional costs reasonably incurred;

3.3.2 the Authority shall be deemed to have waived its right to an indemnity under paragraph 2.3.1(c) if it fails without reasonable cause to take, or fails to procure any New Provider takes, any action in accordance with any of the timescales referred to in this paragraph 2.3.

3.4 Indemnities on Subsequent transfer under the Transfer Regulations on Partial Termination, Termination or Expiry of the Contract
3.4.1 If on the expiry, termination or partial termination of the Contract there is a Subsequent Relevant Transfer, the Contractor shall indemnify the Authority and any New Provider against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of or in connection with any claim by any employee or trade union representative or employee representative arising whether before or after the Subsequent Transfer Date out of any failure by the Contractor or any Sub-Contractor to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to any Subsequent Transferring Employee or any other employee of the Contractor or any Sub-Contractor affected by the Subsequent Relevant Transfer (as defined by Regulation 13 of the Transfer Regulations), save to the extent that all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities are a result of the act or omission of the Authority or the New Provider.

3.4.2 If there is a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor against all reasonable costs (including reasonable legal costs) losses and expenses and all damages, compensation, fines and liabilities arising out of, or in connection with:

(a) any claim or claims by a Subsequent Transferring Employee at any time on or after the Subsequent Transfer Date which arise as a result of an act or omission of the Authority or a New Provider or a sub-contractor of a New Provider during the period from and including the Subsequent Transfer Date;

(b) subject to paragraph 2.4.1 any claim by any employee or trade union representative or employee representative arising whether before or after the Subsequent Transfer Date out of any failure by the Authority or a New Provider or a sub-contractor of a New Provider to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to any Subsequent Transferring Employee or any other employee engaged wholly or mainly in connection with the Services by the New Provider or any other employee of the Authority or any New Provider affected by the Subsequent Relevant Transfer effected by this Contract (as defined by Regulation 13 of the Transfer Regulations),

Save to the extent that all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities are a result of the act or omission of the Contractor or any Employing Sub-Contractor.

3.4.3 In the event of a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor in respect of all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and other liabilities arising out of or in connection with or as a result of a substantial change by the Authority [or a New Provider or any sub-contractor of a New Provider] on or after the Subsequent Transfer Date to the working conditions of any Subsequent Transferring Employee to the material detriment of any such Subsequent Transferring Employee.  For the purposes of this paragraph 2.4.3, the expressions "substantial change" and "material detriment" shall have the meanings as are ascribed to them for the purposes of Regulation 4(9) of the Transfer Regulations.

3.5 Contracts (Rights of Third Parties) Act 1999
3.5.1 A New Provider may enforce the terms of paragraph 2.3 and 2.4 against the Contractor in accordance with the Contracts (Rights of Third Parties) Act 1999.

3.5.2 The consent of a New Provider (save where the New Provider is the Authority) is not required to rescind, vary or terminate this Contract. 

3.5.3 Nothing in this paragraph 2.6 shall affect the accrued rights of the New Provider prior to the rescission, variation, expiry or termination of this Contract.

3.6 General
3.6.1 The Contractor shall not recover any Costs and/or other losses under this Schedule [X] where such Costs and/or losses are recoverable by the Contractor elsewhere in this Contract and/or are recoverable under the Transfer Regulations or otherwise. 

Appendix 1

CONTRACTOR PERSONNEL-RELATED INFORMATION TO BE RELEASED UPON RE-TENDERING WHERE THE TRANSFER REGULATIONS APPLIES

1.
Pursuant to paragraph 2.1.1(b) of Part 2 of this Schedule [X], the following information will be provided: 

a)
The total number of individual employees (including any employees of Sub-Contractors) that are currently engaged, assigned or employed in providing the Services and who may therefore be transferred.  Alternatively the Contractor should provide information why any of their employees or those of their Sub-Contractors will not transfer; 

b)
The total number of posts or proportion of posts expressed as a full-time equivalent value that currently undertakes the work that is to transfer;

c)
The preceding 12 months total pay costs – (Pay, benefits employee/employer ERNIC and Overtime); 

d)
Total redundancy liability including any enhanced contractual payments; 

2.
In respect of those employees included in the total at 1(a), the following information: 

a)
Age (not date of Birth);

b)
Employment Status (i.e. Fixed Term, Casual, Permanent); 

c)
Length of current period of continuous employment (in years, months) and notice entitlement; 

d) 
Weekly conditioned hours of attendance (gross); 

e)
Standard Annual Holiday Entitlement (not "in year" holiday entitlement that may contain carry over or deficit from previous leave years); 

f)
Pension Scheme Membership: 

g)
Pension and redundancy liability information; 

h)
Annual Salary; 

i)
Details of any regular overtime commitments (these may be weekly, monthly or annual commitments for which staff may receive an overtime payment); 

j)
Details of attendance patterns that attract enhanced rates of pay or allowances; 

k)
Regular/recurring allowances;

l)
Outstanding financial claims arising from employment (i.e. season ticket loans, transfer grants); 

3.
The information to be provided under this Appendix 1 should not identify an individual employee by name or other unique personal identifier unless such information is being provided 28 days prior to the Subsequent Transfer Date. 

4.
The Contractor will provide (and will procure that the Sub-Contractors provide) the Authority/tenderers with access to the Contractor's and Sub-Contractor’s general employment terms and conditions applicable to those employees identified at paragraph 1(a) of this Appendix 1.

Appendix 2
PERSONNEL INFORMATION TO BE RELEASED PURSUANT TO THIS CONTRACT
Part A 

4. Pursuant to paragraph 2.1.2 of this Schedule [X], part 2, the written statement of employment particulars as required by section 1 of the Employment Rights Act 1996 together with the following information (save where that information is included within that statement) which will be provided to the extent it is not included within the written statement of employment particulars: 

4.1 Personal, Employment and Career 

a) 
Age; 

b) 
Security Vetting Clearance; 

c) 
Job title;

d)
Work location; 

e)
Conditioned hours of work; 

f) 
Employment Status; 

g) 
Details of training and operating licensing required for Statutory and Health and Safety reasons; 

h) 
Details of training or sponsorship commitments; 

i) 
Standard Annual leave entitlement and current leave year entitlement and record; 

j) 
Annual leave reckonable service date; 

k) 
Details of disciplinary or grievance proceedings taken by or against transferring employees in the last two years; 

l) 
Information of any legal proceedings between employees and their employer within the previous two years or such proceedings that the transferor has reasonable grounds to believe that an employee may bring against the transferee arising out of their employment with the transferor; 

m) 
Issue of Uniform/Protective Clothing; 

n) 
Working Time Directive opt-out forms; and

o) 
Date from which the latest period of continuous employment began. 

4.2 Performance Appraisal 

a)
The current year's Performance Appraisal; 

b) 
Current year’s training plan (if it exists); and

c) 
Performance Pay Recommendations (PPR) forms completed in the current reporting year, or where relevant, any bonus entitlements.

4.3 Superannuation and Pay 

a)
Maternity leave or other long-term leave of absence (meaning more than 4 weeks) planned or taken during the last two years;

b) 
Annual salary and rates of pay band/grade; 

c) 
Shifts, unsociable hours or other premium rates of pay; 

d) 
Overtime history for the preceding twelve-month period;

e) 
Allowances and bonuses for the preceding twelve-month period;

f) 
Details of outstanding loan, advances on salary or debts;

g) 
Cumulative pay for tax and pension purposes; 

h) 
Cumulative tax paid; 

i) 
National Insurance Number; 

j) 
National Insurance contribution rate;

k) 
Other payments or deductions being made for statutory reasons;

l) 
Any other voluntary deductions from pay;

m) 
Pension Scheme Membership; 

n) 
For pension purposes, the notional reckonable service date;

o) 
Pensionable pay history for three years to date of transfer;

p) 
Percentage of any pay currently contributed under additional voluntary contribution arrangements; and

q) 
Percentage of pay currently contributed under any added years arrangements. 

4.4 Medical 

a) 
Sickness and absence records for the immediately preceding four-year period; and

b) 
Details of any active restoring efficiency case for health purposes. 

4.5 Disciplinary 

a) 
Details of any active restoring efficiency case for reasons of performance; and

b) 
Details of any active disciplinary cases where corrective action is ongoing.

4.6 Further information

a) 
Information about specific adjustments that have been made for an individual under the Disability Discrimination Act 1995 or the Equality Act 2010;

b) 
Short term variations to attendance hours to accommodate a domestic situation; 

c) 
Individuals that are members of the Reserves, or staff that may have been granted special leave as a School Governor; and 

d)
Information about any maternity or other statutory leave or other absence from work. 

Part B

4.7 Information to be provided 28 days prior to the Subsequent Transfer Date:

a)
Employee's full name; 

b)
Date of Birth

c) 
Home address; 

d) 
Bank/building society account details for payroll purposes Tax Code.
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