	1. SCHEDULE OF REQUIREMENTS



	[bookmark: RANGE!A1:L23]MINISTRY OF DEFENCE

	Name and address of Tenderer: M2 Lasers Limited, XXXXXXXXXXXXXX

	SCHEDULE                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                       OF REQUIREMENTS FOR
Project TOASTMASTER
	Contract No:
CBRN/00208A

	 
	Dated: 14/11/16


Requirements:
	ITEM No
	DESCRIPTION
	Delivery
	Notes to Supplier
	Max Price All (£)
(Ex VAT)
	Firm Price All (£)
(Ex VAT)

	
	
	Date
	Deliver To
	Qty
	UOM
	Packing Code
	
	
	

	1

	Concept Demonstrator 
1.1 Technology Development Phase
1.2 Concept Demonstrator Testing
1.3 Support to Evaluation & Acceptance Phase
1.4 Project Management
	
24th November 2016 – 30th June 2017
	
 
XY
	7
	Months
	N/A
	In accordance with the Statement of Work at Annex A1 to the Contract (Work Package 1)
	
	£XXXX

	2
	
Initial Prototype Development
Option Period 1
2.1 Technology Development Phase
2.2 Concept Demonstrator Testing
2.3 Support to Evaluation & Acceptance Phase
2.4 Project Management

	
30th  June 2017- 31st  October 2018

	XY
	16
	Months
	N/A
	In accordance with the Statement of Work at Annex N1 to the Contract (Work Package 2)
	£XXXX
	N/A

	3
	Advanced Prototype Development
Option Period 2
3.1 Technology Development Phase
3.2 Concept Demonstrator Testing
3.3 Support to Evaluation & Acceptance Phase
3.4 Project Management

	31st October 2018- 30th November 2019
	XY
	13
	Months
	N/A
	In accordance with the Statement of Work at Annex N2 to the Contract (Work Package 3)
	£XXXX
	N/A

	Delivery (unless otherwise stated on the Demand Order):
XY: The Authority Project Manager detailed at Box 9 of the DEFFORM 111 (Appendix to the Contract)
XX: Contact the Authority for consignment instructions


	This Contract is subject to the attached Terms and Conditions

	Total Contract Value (including option Periods)
	
£XXXX
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OFFICIAL-SENSITIVE-COMMERCIAL
15

TERMS AND CONDITIONS OF CONTRACT- this Contract is subject to the following Terms and Conditions

2. GENERAL CONDITIONS

	DEFCON 68
	Edn 02/16
	Supply of Hazard Data for Articles, materials and Substances

	DEFCON 76
	Edn 12/06
	Contractor's Representatives at government Establishments

	DEFCON 501
	Edn 03/15
	Definitions and Interpretations

	DEFCON 509
	Edn 09/97
	Recovery of Sums Due

	DEFCON 514
	Edn 08/15
	Material Breach
*Note The Contractor receiving a “red” score for any of the Key Performance Indicators as defined in  Annex F to this contract shall have constituted a material breach and the Authority have the right to terminate the contract under DEFCON 514 and the condition therein shall apply. 

	
	
	

	DEFCON 514A
	Edn 03/16
	Failure of Performance Under Research and Development Contracts
*Note This condition shall apply in the event that the Contractor fails to achieve or after consultation with the contractor, to which the Authority shall pay due regard, it is apparent to the Authority that the Contractor cannot achieve any of the requirements set out in this contract excluding those to which DEFCON 514 shall apply. 

	
	
	

	DEFCON 515
	Edn 10/04
	Bankruptcy and Insolvency

	DEFCON 516
	Edn 04/12
	Equality
*Note, this condition is to be flowed down to all sub contracts 

	DEFCON 518
	Edn 11/12
	Transfer

	DEFCON 520
	Edn 08/15
	Corrupt Gifts and Payments of Commission

	DEFCON 521
	Edn 04/12
	Subcontracting to Supported Businesses

	DEFCON 526
	Edn 08/02
	Notices

	DEFCON 527
	Edn 09/97
	Waiver

	DEFCON 528
	Edn 05/12
	Overseas Expenditure, Import and Export Licences

	DEFCON 529
	Edn 09/97
	Law (English)

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

	DEFCON 531
	Edn 11/14
	Disclosure of Information

	DEFCON 532A
	Edn 06/10
	Protection of Personal Data

	DEFCON 537
	Edn 06/02
	Rights of Third Parties

	DEFCON 538
	Edn 06/02
	Severability

	DEFCON 539
	Edn 08/13
	Transparency

	DEFCON 550
	Edn 02/14
	Child Labour and Employment Law

	DEFCON 566
	Edn 04/15
	Change of Control of the Contractor

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

	DEFCON 656
	Edn 03/06
	Break

	DEFCON 659A
	Edn 11/14
	Security Measures

	DEFCON 660
	Edn 12/15
	Reportable Official and Official-Sensitive Security Requirements




2.1. DURATION OF CONTRACT

2.1.1. The Contract shall commence on 24 November 2016 and shall remain in force until 30th June 2017 or, in the event that the Authority exercises one or more of the options set out in clause 4.3, until the completion of the period for such option, whichever is the latest, unless otherwise terminated in accordance with the provisions of this Contract or otherwise terminated lawfully. 

2.1.2. In accordance with Clause 2.1.1, should one, or both of the option periods identified within condition 4.3 be exercised by the Authority then the contract duration shall be extended to incorporate the exercised option period as follows:

2.1.2.1. Option period 1: contract shall remain in force until 31st October 2018
2.1.2.2. Option Period 2: contract shall remain in force until 30th November 2019


2.2. CONTRACTOR’S RESPONSIBILITIES

2.2.1. The Contractor shall carry out all work under the Contract in accordance with the Statement of Work (SOW) at Annex A to the Contract and the Conditions of this Contract 

2.3. FREEDOM OF INFORMATION

The Contractor’s  point of contact for all Freedom of Information related issues is Niles Hemplar +44 (0)141 945 0500

2.4. EXPORT LICENCES

2.4.1. In addition to the Contractor’s obligations under DEFCON 528, if, in the execution of the Contract, the Contractor needs to import material for which a foreign export licence is required, it shall be its responsibility to apply for and obtain such a licence in sufficient time so as to not adversely affect the delivery schedule recorded on the DEFFORM 110 or otherwise adversely affect the performance of the its obligations under the contract.

2.5. SUSTAINABLE PROCUREMENT

2.5.1. The Contractor’s approach to Sustainable Procurement shall align with JSP 418, which lays out the MOD's policy on Sustainable Procurement.

2.5.2. 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.

2.5.3. 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 in the Contract.

2.5.4. 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.

2.6. CONTROLLED INFORMATION

2.6.1. This Condition shall apply in addition to and notwithstanding DEFCON 531 or any other confidentiality condition of the Contract.

2.6.2. 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.

2.6.3. The Contractor Shall:

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

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

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

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

2.6.3.5. act diligently to ensure that:

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

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

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

2.6.4.1. 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.

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

2.6.4.3. 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,

2.6.4.4. 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.

2.6.5. 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:

2.6.5.1. 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;

2.6.5.2. 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;

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

2.6.5.4. from its records, that the information was derived independently of the Controlled Information;
to the extent that copying use or disclosure of this other information shall not disclose its relationship to any Controlled Information.

2.7. CONTRACTOR’S REPRESENTATIVES

2.7.1. [bookmark: _Toc390674794][bookmark: _Toc395885241][bookmark: _Toc400732528][bookmark: _Toc400743030][bookmark: _Toc400743690]The Contractor shall procure that:

2.7.1.1. Sufficient staff (including all relevant grades of supervisory staff) with the requisite level of skill and experience shall at all times be engaged in performance of this Contract. This obligation shall include ensuring that there are sufficient staff to cover periods of holiday, sickness, and other absences; and

2.7.1.2. All Contractor Representatives receive such training and supervision as is necessary to ensure the proper performance of this Contract.

2.7.1.3. The Contractor shall not terminate the appointment of any of the Key Representatives (as identified at Annex R to this Contract) or appoint any new member, or replacement for any, of the Key Representatives without the Authority's prior written approval (not to be unreasonably withheld or delayed). As soon as the Contractor becomes aware of a possible change to the Key Representatives, however arising, the Contractor shall notify the Authority's Representative in writing and shall use all reasonable endeavours as soon as reasonably practicable to find a suitable person of comparable qualification and experience to perform the role of the member of Key Representatives who is being replaced and to avoid any vacancy in such role.

2.7.1.4. Within five Business Days of identifying any proposed replacement Key Representatives, the Contractor shall provide evidence to the Authority's Representative that the proposed replacement holds qualifications, experience and competence equivalent to those of the member of Key Representatives being replaced and evidence that such person is not an Unsuitable Third Party.

2.7.1.5. The Authority shall notify the Contractor in writing of its decision to approve or reject such proposed replacement within ten Business Days of receiving such evidence, such approval not to be unreasonably withheld. Any change in the Key Representatives approved in writing by the Authority in accordance with the provisions of Clause 10.2 (Amendments to Contract).

2.8. SECURITY VETTING OF PERSONAL AND PLACES OF WORK
2.8.1. It is Contractor’s responsibility to ensure that all Contractor’s Representatives, including those of its major Sub-Contractors, who are employed on this Contract, hold the appropriate levels of security clearance, as detailed within the Security Aspects Letter at Annex J to this Contract. 

2.8.2. The Contractor shall ensure that all Representatives are made aware of and comply with all the appropriate security measures, as directed by the Contract and in accordance with JSP 440, and with the security regulations pertaining to all work and documents relating to the project and the environments where the Contractor’s activities may be undertaken. 

2.8.3. All Contractor Representatives involved with laboratory testing or support shall be required to comply with DSTL security procedures. The Authority shall ensure that DSTL security procedures are disclosed to such Contractor’s Representatives in advance of the conduct of any laboratory testing at a DSTL facility. 

2.8.4. If the Authority at its sole discretion exercises option 1 in accordance with clause 4.3 of this contract then from the Authority exercising of option 1 until expiry of the contract, the contractor shall ensure that: 

2.8.4.1. The facilities in which the Contractor shall store/handle classified material in relation to this Contract shall have, and shall be retained for the duration of the Contract, List X status. The Contractor shall include in any relevant Sub-Contracts, the provision, that should the Sub-Contractor intend to store/handle classified material in relation to the Contract, their facilities shall also have, and be retained for the duration of the Contact, List X status.  


3. SPECIFICATIONS, PLANS, ETC

	DEFCON 502
	Edn 06/14
	Specifications Changes

	DEFCON 602A
	Edn 12/06
	Deliverable Quality Plan

	DEFCON 606 
	Edn 06/14
	Change and Configuration Control Procedure 

	DEFCON 624
	Edn 11/13
	Use of Asbestos

	DEFCON 645
	Edn 07/99
	Export Potential

	
	
	



3.1. DEFSTANS

3.1.1. The Contractor shall ensure that all work under the Contract is carried out in accordance with the DEFSTANS and other standards listed at Annex E to the Contract. 

3.2. SAFETY 
* Note The obligations set out in this clause 3.2 shall be in addition to the Contractor’s and the Authority’s obligations under Clause 16 of DEFCON 76

3.2.1. The Contractor shall ensure that all Contractor’s Representatives involved in the performance of the contract have received adequate health and safety training prior to any work in relation to the contract commencing at Government Establishments.

3.2.2. The Contractor shall be responsible for the conduct of all Contractor’s Representatives whilst at Government Establishments.

3.2.3. Contractor’s Representatives shall comply with DSTL Health and Safety regulations whilst within DSTL Facilities. DSTL shall provide Contractor’s Representatives with training on the Health and Safety regulations they will be expected to adhere to prior to been granted access to the Government Establishment. 

3.2.4. The Contractor shall ensure that any Contractor’s Representatives involved in Contractor Led Testing will be required to adhere to DSTL routine occupational health monitoring rules, consisting of:

3.2.4.1. Three initial blood tests, taken via finger prick at DSTL Porton Down, to establish a baseline prior to entering DSTL test facilities, with a minimum of one week between each test. 
3.2.4.2. Subsequent blood testing on a weekly basis during testing at DSTL, and two monthly basis between test periods to maintain the baseline. 

3.2.4.3. A fitting for a full face respirator or escape hood as appropriate.

3.2.5. No Contractor Representative shall be allowed access to DSTL laboratories without prior establishment of a blood baseline and respirator/escape hood fitting being conducted by the Authority. Routine blood testing must be conducted by DSTL. Routine blood testing is conducted by DSTL on Thursdays and Fridays between 09:00 and 12:00. 

3.2.6. DSTL shall conduct risk assessments for all tasks that will occur at their facilities. DSTL shall provide the Contractor with a safety briefing prior to commencement of testing at DSTL facilities. 

3.2.7. The Contractor shall provide risk assessments and relevant technical data for all test equipment or demonstrator prototype that it provides to the Authority, or wishes to test in DSTL laboratories as part of Contractor-Led Testing. The Contractor shall provide this information 10 Business Days prior to any testing at DSTL facilities to permit updates of risk assessments; any delay in provision of this information will result in denial of access to DSTL facilities.

3.2.8. The Contractor shall provide Personal Protective Equipment (PPE) for any Contractor’s Representative as required for the safe operation of the prototype system, excluding those provided under clause 12.2.7, in accordance with UK Health and Safety Executive (HSE) legislation. 

3.2.9. The Contractor shall ensure that all electronic items to be brought onto Government Establishments, inclusive of demonstrators, are Portable Appliance Tested (PAT). Upon request by the Authority, the Contractor must be able to provide evidence of achievement of this standard. 

3.3. STATEMENT OF WORK

3.3.1. The Contractor shall carry out all activities under the contract in accordance with the Authority’s Statement of Work at Annex A to the Contract and associated Annexes.


4. PRICE

	DEFCON 513
	Edn 06/10
	Value Added Tax
	

	DEFCON 619A
	Edn 09/97
	Custom Duty Drawback
	

	DEFCON 670
	Edn 07/14
	Tax Compliance
	

	
	
	
	




4.1. PRICING FOR ITEM 1 OF THE SOR

4.1.1. The prices stated for item 1 on the SOR Condition are Firm Prices not subject to variation or escalation and shall be:

4.1.1.1. The price of the articles and services in accordance with the terms of the contract and Delivery;

4.1.1.2. Inclusive of all appropriate taxes (but not UK VAT), royalties, license fees and the cost of complying with all Contract Conditions; and;

4.1.1.3. Inclusive of all costs associated with importing and equipment/ software/ data into the UK from overseas. 

4.2. PRICING FOR LINE ITEMS 2 & 3 (OPTIONS 1 & 2) OF THE SOR

4.2.1. The prices stated for items 2 & 3 on the SOR conditions will be a MAX price.

4.2.2. The Parties agree that any firm price proposal for Option 1 or Option 2 of the programme shall not exceed the Max Price stated in the SOR for the relevant stage. 

4.2.3. The Contractor shall provide to the Authority a Firm Price Proposal in accordance with the Statement Of Work at Annex A2 to the contract. 

4.2.4. The Firm Price proposal shall:
a) Contain a revised milestone payment plan (in the format of Annex D), detailing each proposed milestone event (and its achievement criteria, milestone date, and milestone payment);
b) Contain a Firm Price for the relevant stage;
c) Contain all assumptions, calculations and methodology and other necessary supporting information to support the Firm Price proposal.

4.2.5. The Contractor shall provide the Authority, as soon as it is reasonably possible, with all information normally required by the Authority to enable the Authority to fully understand how costs within the Firm Price proposal have been devised. 

4.2.6. The Authority may (but for the avoidance of doubt, shall not be under any obligation to) enter into negotiations with the Contractor to seek to agree any appropriate revisions to the Firm Price proposal, from those originating from a Max price as the Authority sees fit. 

4.2.7. Following the submission of the Firm Price proposal the Authority shall by a notice in writing to the Contractor (to be served no less that 10 Business Days prior to the start of the stage) elect either to:
a) Accept the Firm Price proposal submitted by the Contractor (or such revised Firm Price proposal as further agreed between the parties following discussions in accordance with clause 4.2.7 above) thereby exercising the relevant Option Period in accordance with clause 4.3 which shall be incorporated in the contract in accordance with DEFCON 503. 
b) Notify the Contractor that The Authority shall not be executing the Option Period for the relevant stage and therefore the contract shall expire at the end of the current stage and no compensation shall be payable to either party.

4.2.8. If the Contractor fails to submit a Firm Price proposal in accordance with clause 4.2.3, the Authority shall have the right to terminate the contract under DEFCON 514, Material Breach.

4.2.9. The Contractor acknowledges that the Authority shall have absolute discretion to accept or reject a Firm Price proposal submitted by the Contractor pursuant to this condition and the circumstances surrounding the rejection for a Firm Price proposal by the authority shall not be capable of reference by the Contractor to dispute resolution in accordance with DEFCON 530. 

4.3. EXERCISE OF OPTIONS 

4.3.1. The option prices detailed in the Schedule of Requirements are Max price and subject to the process identified at condition 4.2.

4.3.2. In addition to the services detailed at Item 1 of the Schedule of Requirements, the Contractor hereby grants to the Authority the following irrevocable options to extend the programme in accordance with the terms and conditions set out in this contract or any such subsequent contract or contracts where such options are taken up, it being agreed that the Authority has no obligation to exercise such options.

4.3.2.1. Option 1: The services detailed at Item 2 of the Schedule of Requirements, at a MAX price of £XXXX in accordance with the Statement of Work at Annex N1 and the terms and conditions and associated annexes as set out within this contract provided that the Authority exercises such an option by no later than 15th  June 2017

and subsequently, following the exercise of Option 1;

4.3.2.2. Option 2: The services detailed at Item 3 of the Schedule of Requirements, at a firm price of £XXXX in accordance with the Statement of Work at Annex N2 and the terms and conditions and associated annexes as set out within this contract provided that the Authority exercises such an option by no later than 15th October 2018

4.3.3.  The Authority shall have the right to exercise the options by the specified dates or within such further period as corresponds to the aggregate of any period(s):

4.3.3.1.  of delay in the delivery programme whether constituting any breach of the Contract, or

4.3.3.2.  for the duration of which the Authority is prevented from exercising any such option by reason of any other breach of the Contract by the Contractor.

4.3.4.  The Authority shall not be obliged to exercise the options.

4.3.5. The Contractor shall not commence work on any Option Period unless the Authority has exercised such option in accordance with this condition 4.3 and the Option has been incorporated within this contract in accordance with DEFCON 503. 


5. INTELLECTUAL PROPERTY RIGHTS
	DEFCON 91
	Edn 11/06
	Intellectual Property rights in software

	DEFCON 126
	Edn 11/06
	International Collaboration

	DEFCON 632
	Edn 08/12
	Third Party Intellectual Property- Rights and Restrictions

	DEFCON 705
	Edn 11/02
	Intellectual Property Rights- Research and Technology
*NOTE: Annex O to the contract identifies the rights under this DEFCON that applies to each deliverable. 
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5.1. IPR REGISTER

5.1.1. The Contractor shall ensure that an IPR Register detailing all background and foreground IPR is kept and maintained throughout the duration of this Contract. The Contractor shall make available to the Authority the IPR Register no later than 20 Business Days following a receipt of such request by the Authority. 

5.2. PROCEDURE FOR MAKING DIRECT AGREEMENTS WITH SUB-CONTRACTORS

5.2.1. The Contractor shall not place any sub-contract or order involving the design or development of equipment required under this contract without the prior approval of the Authority.

5.2.2. The Contractor shall not enter into any commitment in relation to the equipment’s specified at DEFFORM 177, as may be amended from time-to-time, until the sub-contractor has entered into an agreement with the Authority in the form set out at Annex M. Wherever possible the request for approval should be accompanied by two copies of the agreement signed by the sub-contractor.  If, in any case the Contractor is unable to comply with this condition he shall report the matter to the Commercial Branch named in the Appendix (DEFFORM 111) to this Contract and await further instructions before placing the sub-contract or order.

5.3. COMMERCIAL EXPLOITATION

5.3.1. The Contractor shall not sell other than to the Authority any articles delivered in accordance with the Contract and which involve the results of the design and/ or development work carried out under the contract without the prior approval of the Authority.

5.3.2. Approval to sell any articles resulting from this contract will require MoD Form 680 approval in addition to approval by the Authority project manager detailed within the DEFFORM 111.

5.3.3. The contractor shall comply with the provisions set out in the Commercial Exploitation Agreements (CEA) at Annex K (Hardware) and Annex L (Software) to the Contract. 

6. LOANS
	DEFCON 23
	Edn 08/09
	Special Jigs, Tooling and Test Equipment

	DEFCON 611
	Edn 02/16
	Issued Property

	DEFCON 694
	Edn 03/16
	Accounting for Property of the Authority





7. DELIVERY

	DEFCON 507
	Edn 10/98
	Delivery

	DEFCON 524
	Edn 10/98
	Rejection

	DEFCON 525
	Edn 10/98
	Acceptance

	DEFCON 621B
	Edn 10/04
	Transport (If Contractor is Responsible for Transport)




7.1. DELIVERY OF ARTICLES 

7.1.1. The Contractor shall deliver items in accordance with the Statement of Work at Annex A of the Contract.

7.2. ACCEPTANCE CRITERIA

7.2.1. All deliverables under this contract shall be accepted in accordance with the criterion set out in the SOW at Annex A to the contract for the relevant deliverable. 

7.3. DOCUMENT DELIVERABLES

7.3.1. For the purposes of DEFCON 525 (Edn.10/98), Acceptance and DEFCON 524 (Edn.10/98), Rejection, document deliverables shall be accepted once the Authority has reviewed the document and the Authority’s Project Manager (as set out in DEFFORM 111) is satisfied that the deliverable meets the requisite quality. The Authority shall review the document and provide any comments to the Contractor within five Business Days of confirming receipt of the document. The Contractor shall then incorporate those comments within a revised document (subject to any further agreement that may be required) which shall be issued to the Authority within five Business Days of receiving the Authority’s comments. If the Authority does not provide comments within five Business Days of confirmation of receipt of the original document this shall constitute acceptance of that document by the Authority. 

7.3.2. Following receipt of the revised document the Authority shall notify the Contractor of any errors or omissions within five Business Days. The Contractor shall correct these errors and/or omissions and submit the corrected document to the Authority within five Business Days. If no errors or omissions are identified acceptance shall be deemed to have taken place once the five Business Days have elapsed.
 
7.3.3. Document deliverables that address or arise from Safety or Intellectual Property requirements set out in the contract are not subject to an automatic acceptance. The Contractor shall give the Authority notice of at least ten Business Days prior to the submission of such deliverable documents.

7.3.4. The Parties shall adopt the following receipting process for document deliverables.  If the Party issuing the document or providing comments does not receive confirmation of the receipt of such document or comments from the other Party within two Business Days of having issued such document or comments, the issuing Party shall be responsible for contacting the other Party to establish the whereabouts of such documents or comments.

7.4. DEMONSTRATOR PROTOTYPE OWNERSHIP 

7.4.1. The Technology Demonstrator Prototypes and Contractor provided test equipment will remain under Contractor ownership throughout the duration of the contract. 

7.4.2. Any consumables provided with any prototype and consumed as part of Contractor-Led Testing or DSTL Evaluation Phase testing will be disposed of by DSTL and not returned to the Contractor. 


8. PAYMENTS/ RECEIPTS
	DEFCON 5J
	Edn 03/15
	Unique Identifiers

	DEFCON 129J
	Edn 02/16
	The Use of the Electronic Business Delivery Form

	DEFCON 522
	Edn 07/99
	Payment

	DEFCON 522J
	Edn 05/03
	Payment Under P2P

	DEFCON 523
	Edn 03/99
	Payment of Bills using the Bankers Automated Clearing Services (BACS) services

	DEFCON 534
	Edn 06/97
	Prompt Payments (Subcontracts)

	
	
	

	
	
	 


8.1. PAYMENT

8.1.1. Payment for Items 1, of the Schedule of Requirements shall be on completion of the activities, in accordance with the Statement of Work at Annex A to the Contract and the Payment Plan at Annex D1 to the Contract. 

9. CONTRACTOR PERFORMANCE MEASUREMENT & INCENTIVISATION

9.1. The Key Performance Incentivisation mechanism detailed at 9.2 shall be used to monitor the Contractor’s management of the Technology Demonstrator Programme, not the performance of the Technology Demonstrator itself. 

9.2. KEY PERFORMANCE INDICATORS)

9.2.1. The Contractor’s performance against the Key Performance Indicators (KPIs) detailed in Annex F shall be reported and reviewed at each Bi-Monthly Review Meeting. 

9.2.2. The Contractor’s performance under the Contract shall be monitored by means of a ‘performance dashboard’. The dashboard shall be populated by KPIs against which the Contractor shall be assessed by the Authority as either having met or not met its performance targets in the two month period preceding the Bi-Monthly Review Meeting.

9.2.3. The dashboard will capture the key outputs of the Contract and provide the Authority with an objective and realistic measurement of the Contractor’s performance.

9.2.4. The KPIs identified at Annex F to the Contract are Specific, Measurable, Achievable, Realistic and Time bound (SMART) objectives, against which performance can be assessed. The KPIs shall be applicable for the duration of the Contract, inclusive of Option Periods, unless formally amended in accordance with clause 10.2.

9.2.5. The Contractor shall be responsible for raising the dashboard reports, detailing performance against the KPIs in the Bi-Monthly Period and submit these 3 Business Days in advance of the Bi-Monthly Review Meeting. The dashboard report shall be submitted to the Authority’s Project Manager (as specified on the DEFFORM 111 - Appendix to the Contract) or his nominated representative and the Authority’s Commercial Manager (as specified on the DEFFORM 111 – Appendix to the Contract) or his nominated representative. Scores assessed by reference to the KPIs and PIs at Annex F to the Contract shall be allocated wholly by the Authority.

9.2.6. Should the Contractor’s performance against the KPIs in any Bi-Monthly period be scored “Red” in accordance with Annex F, then the Authority shall have the right (but not be obliged to) to terminate the Contract under DEFCON 514 for a Material Breach and appropriate provisions shall therein apply.  

10. CONTRACT ADMINISTRATION

	DEFCON 503
	Edn 12/14
	Formal Amendments to contract

	DEFCON 604
	Edn 06/14
	Progress Reports

	DEFCON 609
	Edn 06/14
	Contractor’s Records 

	DEFCON 620
	Edn 06/14
	Contract Change Control Procedure

	DEFCON 642
	Edn 06/14
	Progress meetings




10.1. MEETINGS

10.1.1. Bi-Monthly review meetings required by the Authority in connection with the performance of the Contract shall be at no additional cost to the Authority.

10.1.2. All Meetings shall be held at the Contractor’s premises or an Authority provided location, as stated in the Statement of Work at Annex A, unless otherwise agreed between the Authority and the Contractor.

10.1.3. All costs incurred by the Contractor in connection with these meetings shall be deemed to be included in the Contract Price.

10.2. AMENDMENTS TO CONTRACT

10.2.1. Only the Commercial Manager detailed in the Appendix (DEFFORM 111 Box 1), or his authorised representative, is authorised to vary the terms and conditions of the Contract. Such variations shall only have effect if agreed in writing.

10.2.2. Any technical or other proposal from the Contractor requiring an amendment to the Contract is to be submitted in writing to the Authority for consideration, together with cost and time-scale implications. Any such changes accepted by the Authority shall be notified to the Contractor by written offer of amendment to the Contract, and shall not be effective until unconditional acceptance has been received in writing by the Contractor.

10.2.3. Notwithstanding 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, any servant or agent of the Authority shall in any way affect the rights of the Authority to modify, affect, reduce or extinguish the obligations and liabilities of the Contractor under the Contract, or be deemed to be a waiver of rights of the Authority, unless stated in writing and signed by the Commercial Branch named in the Appendix (DEFFORM 111) to this Contract.

11. AUTHORISATION OF WORK

11.1. Schedules of Requirement Item 1

11.1.1. The Contractor shall perform its obligations under this contract from the Contract Award date. 

	
12. DEFENCE SCIENCE AND TECHNOLOGY LABORATORY (DSTL) SUBJECT MATTER EXPERT (SME) SUPPORT

12.1. DSTL SCOPE

12.1.1. The Authority shall appoint DSTL to act as the Authority’s Subject Matter Expert (SME) for the duration of this contract. DSTL’s role shall include, but not be limited to:

	i. Provision of science and technology advice to the Contractor.
ii. Supply of test and evaluation facilities to the Contractor for the purposes of Contractor-Led testing.
iii. Technical assessment of the Technology Demonstrator System in the Assessment Phase.
12.1.2.  The Authority shall procure that DSTL shall provide on-call, between the hours set out in clause 12.1.3, SME and technical advice to the Contractor by designated telephone and email (DSTL SME Point of Contact Rhea Clewes Telephone: 01980 954669 Email: dstl-clewesrheamiss@mod.uk).  DSTL shall acknowledge questions on receipt, with a response given within 5 Business Days from date of receipt.

12.1.3. The Authority’s SME shall only be available for engagement with the Contractor during Business Days for the following hours:

Mon to Thurs: 0900 to 1600 hrs (UK time).
Fri: 0900 to 1300 hrs (UK time).
12.1.4. The Authority does not give any warranty or undertaking as to the relevance, completeness, accuracy, or fitness for purpose of any advice or guidance provided by DSTL, neither the Authority nor any of its Authorised Representatives or DSTL shall be liable to the Contractor in contract, tort, statute as a result of any inaccuracy omission or unfitness for any purpose or inadequacy of any kind whatsoever in the advice and guidance provided by DSTL. 

12.2. SUPPLY OF TEST AND EVALUATION FACILITIES FOR CONTRACTOR-LED TESTING

12.2.1.  The Authority shall procure that DSTL provides the following level of access to DSTL’s test and evaluation facilities for each Stage’s Contractor-Led Testing:

12.2.1.1. Stage 1 (Schedule of Requirements – Item 1) – Maximum of 10 Test Days, comprising 1 test period.

12.2.2. in the event of either of the following option periods being exercised then DSTL shall provide the following level of access to DSTL facilities:

12.2.2.1.  Option period 1, (Schedule of Requirements – Item 2) – Maximum 30 Test Days of testing, comprising up to 3 test periods: no single test period will exceed 15 Test Days in duration. 

12.2.2.2. Option period 2 (Schedule of Requirements – Item 3) – Maximum 30 Test Days, comprising up to 2 test periods: no single test period will exceed 20 Test Days in duration.

12.2.3. The durations of Contractor-Led Testing periods shall be inclusive of system set-up, self-test and close down time.

12.2.4. Contractor-Led Testing  at DSTL facilities shall be conducted during the following hours:

Mon to Thurs: 0900 to 1600 hrs (UK time).

Fri: 0900 to 1300 hrs (UK time).

12.2.5.  Detailed schedules for Contractor-Led Testing must be agreed with the Authority as part of each Stage’s Development Phase Test Plan any changes to the content or schedule of an accepted Development Phase Test Plan shall be at the sole discretion of the Authority. 

12.2.6. The Contractor will have access to the guest WI-FI at DSTL Porton Down. The Authority will not provide Internet or DII access to the Contractor above those provided as part of the guest WI-FI. Should the Contractor wish to access the guest WI-FI, the Contractor will be required to accept the specific terms and conditions associated with this system. 


12.2.7. DSTL shall provide routine health and safety PPE for all Contractor staff whilst at DSTL Facilities. This shall include: lab coats, gloves, chemical agent protective goggles/ face mask, and full face respirator or escape hood.

12.2.8. It is the Contractor’s responsibility to provide system specific health and safety equipment, above and beyond that offered by DSTL under the above clause.  


12.3. SUPPLY OF CHEMICALS FOR CONTRACTOR LED TESTING

12.3.1. The Contractor shall identify as part of the Development Phase Test Plan environmental chemicals from Annex A5 and stimulants from Annex A7 to be used in Contractor Led Testing. 

12.3.2. Subject to clauses 12.3.2 and 12.3.3, the Authority shall procure that DSTL shall supply all environmental chemicals (Annex A5) and stimulants (Annex A7) approved by the Authority from any Development Phase Test Plans for Contractor-Led Testing at DSTL facilities.

12.3.3. DSTL shall not supply chemicals for any testing occurring outside of Contractor Led Testing. 

12.3.4. Any request by the Contractor to undertake live agent testing as part of the Contractor Led Testing should be identified within the development phase test plan deliverable. Any proposed live agent testing will be subject to the Authority’s approval.  

12.3.5. DSTL shall be responsible for handling all chemicals whilst at DSTL Facilities and will do so in accordance with DSTL health and safety policy. 

12.3.6. Contractor’s Representatives shall not be present for the deposition of Chemical Warfare Agents, conducted by DSTL staff.

12.4. SUPPORT TO EVALUATION PHASE

12.4.1. The Evaluation Phase will be conducted by DSTL and will not be witnessed by the Contractor. 

12.4.2. The Contractor shall provide support to the Evaluation Phase as detailed within the Statement of Work (Annex A).

12.4.3.  Test data gathered by DSTL will be released to the Contractor during the Acceptance Phase of the stage.

12.4.4. Any consumables provided with the Technology Demonstrator System prototype or used during Contractor Led Testing will be disposed of by DSTL.



