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DEFINITIONS AND INTERPRETATIONS

1. Definitions

1.1. In this Contract, the words defined in Schedule 1 (Definitions) shall have the meanings given to them in that Schedule.

2. Interpretation

2.1. The masculine includes the feminine and vice versa, and words importing the neuter include the masculine and the feminine and vice versa.

2.2. The singular includes the plural and vice versa.

2.3. The words "include", "includes", "including" and "included" are to be construed as if they were immediately followed by the words "without limitation".

2.4. A reference to a person includes firms, partnerships and corporations, and their successors and permitted assignees or transferees.

2.5. Unless stated to the contrary, any reference to this Contract or to any other document shall include any permitted variation, amendment or supplement to such document.

2.6. References to any enactment, order, regulation, or other similar instrument shall be construed as a reference to the enactment, order, regulation, or instrument as amended, supplemented, replaced or consolidated by any subsequent enactment, order, regulation, or instrument.

2.7. The heading to any Contract provision shall not affect the interpretation of that provision.

2.8. Any decision, act, or thing which the Authority is required or authorised to take or do under this Contract may be taken or done only by any person authorised, either generally or specifically, by the Authority to take or do that decision, act, or thing on behalf of the Authority.

2.9. Unless excluded within the terms of this Contract or where otherwise required by Law:

2.9.1. references to submission of documents in writing shall include electronic submission; and

2.9.2. any requirement for a document to be signed or references to signatures shall be construed to include electronic signature, provided that a formal method of authentication as agreed between the Parties is employed and such agreed method is recorded in this Contract.

2.10. ‘Materiel’ is a generic term meaning equipment (including fixed assets), stores, training material, supplies and spares.

2.11. Where BS/EN/ISO 9000 or documents in the AQAP 100 series form part of this Contract either by reference in the special conditions or as invoked by such Defence Standards (DEF-STANs) in the 05-90 series as are called up as part of this Contract, the following provisions shall also have effect:

2.11.1. the “Purchaser” means the Authority;

2.11.2. the “Purchaser's Representative” means the Representative of the Authority; and

2.11.3. the “Project Management Authority” or “Progress Authority” means the authorities so designated in this Contract.

2.12. For the purposes of interpretation of the Statement of Requirements at Schedule 2, unless expressly stated to the contrary, the Training Services described in the Statement of Requirements shall include all associated activities required to deliver the Training Services.  In the event of a difference in the interpretation of the Statement of Requirements between the Parties, the provisions of clause 88 (Dispute Resolution) shall apply.

2.13. For tasks of the Statement of Requirements which provide for the Contractor to be responsible for the overall output delivery, the Statement of Requirements will be interpreted so far as is practicable as an output based specification for the delivery of the task for pricing purposes.   Quantities and volumes have been provided for the purpose of developing a risk Contract Price and are not intended to be interpreted as menu pricing linked to specific quantities or volumes. 



Definitions 

	Term
	Definition

	Actual Costs

	Means the actual labour, material and Sub-Contract costs and overhead properly and reasonably incurred in the delivery of the Training Services;


	Air Officer Commanding 22 (Training) Group
	Means the management organisation responsible for the delivery of elements of technical training for all three of the armed services;


	Allowable Costs 
	Means  costs as defined within the Single Source Regulation Office Allowable Costs guidance (Version 4)

	Alternative Dispute Resolution
	Means any of a range of voluntary processes involving a neutral third party that brings the Parties together to resolve a dispute without resorting to litigation, and shall include mediation, adjudication and expert determination;
 

	Annual Certificate Form AAC 32
	Means the document at Appendix E10 to Schedule 21 (DEFSTAN 05-99 – Managing Government Furnished Equipment in Industry);


	Annual Contract Cost Statement
	[bookmark: _Hlk40772682] A certified cost statement provided at the end of each Contract Year in accordance with  Clause 34 (Open Book Accounting and Auditing)

	Authorising Officer
	Means the Authority’s nominated individual  as notified to the Contractor from time to time, who will on the Designated Officer’s behalf monitor the governance and management of this Contract with overall responsibility for confirming service delivery, authorising payment and act as Level 2 Chairman; 


	Authority
	Means the Secretary of State for Defence;


	Authority Approved CI
	Means continuous improvement (CI) that requires Authority approval to implement by reason of an amendment to Schedule 2 (Statement of Requirements);
 

	Authority Contractor
	Means any contractor, consultant or agent as may be appointed from time to time to deliver goods and/or services to the Authority;


	Authority Controlled Items
	Means any Controlled Items either:
i) provided by the Authority or otherwise made available to the Contractor at the request or otherwise by or on behalf of the Authority; or
ii)   owned or controlled by the Authority,
to enable the Contractor to, or in respect of which the Contractor is required to, deliver the Services under this Contract.

	Authority Disclosed TUPE Data
	Means information relating to the TUPE provisions of the Project disclosed to the Contractor and its Shareholders and advisers including within the ITN;


	Authority Property

	Means all Authority owned assets and property, including Intellectual Property;


	Authority’s Nominated Commercial Officer
	Means the Authority’s commercial representative duly authorised to agree amendments to this Contract on behalf of the Authority as notified to the Contractor from time to time;


	Authority's Representative
	Means either the Level 2 Chairman or the Authority’s Nominated Commercial Officer; 


	Background Intellectual Property (“Background IP”)
	Means any IP or Intellectual Property Right not generated solely in performance of this Contract, including methodology developed and utilised by the Contractor in all of its training contracts and any update, variation, development or improvement thereto whether such methodology is owned at the relevant time by the Contractor or by a member of its Group;


	Baseline Personnel Security Standard

	Means the pre-employment checks to be carried out to obtain an appropriate degree of assurance about the identity, nationality, employment history and integrity of individuals.   Satisfactory completion of the Baseline Personnel Security Standard may allow access to government assets marked RESTRICTED, CONFIDENTIAL, OFFICIAL and OFFICIAL SENSITIVE;

	Break of Task
	Means a change notified by the Authority requiring the permanent cessation of a Task or Tasks and for which there is no replacement or continuing requirement to be performed by the Contractor under this Contract for the remainder of the Contract Period; 


	British Standards
	Means those standards of the British Standards Institute applicable to Great Britain and Northern Ireland from time to time;


	Business Case
	Means a proposal by the Contractor for change to training delivery and support (as described at Section C3 of Schedule 2 (Statement of Requirements)) and provided in the format prescribed at Annex A to section C3 of Schedule 2 (Statement of Requirements);


	Business Continuity Plan
	Means the plan formulated and maintained by the Contractor to ensure continued delivery of Training Services during/following a catastrophic event detailed in Schedule 8 (Business Continuity Plan);


	Business Day
	Means any day excluding:

i. Saturdays, Sundays and public and statutory holidays in the jurisdiction of either Party; and

ii. privilege days notified in writing by the Authority to the Contractor at least 10 Business Days in advance; 



	Carbon Footprint
	Means the kilograms of CO2 equivalence of all greenhouse gas emissions arising from all prime and sub-tier activity connected with the delivery of the Training Services. This shall include but not be limited to emissions derived from the: 

i. use of electricity; 

ii. direct use of gas or oil for heating; 

iii. use of energy in the supply chain; and

iv. movement of personnel, and material, in support of the Training Services;


	Certified Cost Statement

	[bookmark: _Hlk38966704]Means a statement of costs as per clause 34.5 of the Contract.


	Change of Law
	means a change of Law coming into effect after the date this Contract is executed by the Parties (and which has not already been costed within the Contractor's fixed price proposal)

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

	Civilian Accreditation
	Means the recognition that an individual’s military service has achieved a recognised civilian standard;


	[bookmark: _Hlk38898225]Code of Conduct for Military Instructors

	Means the Code of Conduct for Military Instructors as defined in Annex K to
JSP 822 PT 2, CH 1, Sect 1.4  

	Commanding Officer 
	Means the head of an Establishment who exercises judicial and military discipline;


	Commercial Work
	Means any work undertaken by the Contractor for a third party involving the employment of resources, assets or Establishments allocated for the performance of this Contract;


	Comptroller & Auditor General
	Means the government official in charge of the National Audit Office;


	Confidential Information
	Means information, including Contractor’s Commercially Sensitive Information, which at the time of disclosure to the receiving party ought to be considered as confidential (however it is conveyed or on whatever media it is stored) and may include, but is not limited to, information whose disclosure would, or would be likely to, prejudice the commercial interests of any person, trade secrets, IPR or know-how of either party and all personal data and Sensitive Personal Data, both as defined within the meaning of the Data Protection Act 2018. 



	Continuous Improvement (“CI”)
	Means the systematic assessment and implementation of proposals designed to improve the efficiency, performance and quality of the Training Services;


	Continuous Improvement Programme
	Means the Contractor’s programme for the improved delivery of the Training Services and/or the Value For Money of this Contract as described in clause 31 (Continuous Improvement);


	Continuous Improvement Report
	Means the report issued to the Authority for discussion at the Level 1 Meetings, which includes the information detailed at paragraph 5 of Schedule 14 (Continuous Improvement Plan);


	Continuous Improvement Review

	Means the review carried out to assess the Contractor’s delivery of the requirement and/or the Value For Money of this Contract as described in clause 31(Continuous Improvement);


	Contract 
	Means this Contract and supporting Schedules, specifications, plans, drawings, and other documentation, expressly made part of the agreement;


	Contractor Controlled Items
	Means the Controlled Items being supplied to the Authority by the Contractor pursuant to this Contract.

	Contract Documents
	Means the documents consisting of this Contract and any written amendment to this Contract signed by both Parties;


	Contract Manager
	Means the Contractor’s representative responsible for the overall delivery of the Training Services as notified to the Authority from time to time;


	Contract Monitoring Tool
	Means the tool used by the Contractor to monitor its performance against this Contract in accordance with Schedule 3 (Governance and Contract Management);
 

	Contract Period
	Means the period from the Effective Date to the Expiry Date or Termination Date whichever occurs first;


	Contract Price

	Means the price exclusive of Value Added Tax, payable to the Contractor by the Authority under this Contract for the full and proper performance by the Contractor of this Contract and calculated in accordance with Schedule 6 (Pricing Mechanism);


	Contract Year

	Means a 12 month period during the Contract Period commencing 1 November and ending 31 October


	Contractor

	Means Babcock Land Defence Limited (BLDL) 

	Contractor CI
	Means CI identified in the Continuous Improvement Programme that is not Authority Approved CI;


	Contractor Default
	Means any one or more of the following:

(a)	a breach by the Contractor of any of its obligations under this Contract which materially and adversely affects the provision of the Training Services;

(b)	a Persistent Breach;

(c)	a court makes an order that the Contractor be wound up or a resolution for a voluntary winding-up of the Contractor is passed;

(d)	any receiver or receiver manager in respect of the Contractor is appointed or possession is taken by or on behalf of any creditor of any property that is the subject of a charge;

(e)	any voluntary arrangement is made for a composition of debts or a scheme of arrangement is approved under the Insolvency Act 1986 or the Companies Act 2006 for the Contractor; 

(f)	an administration order is made, or an administrator is appointed, in respect of the Contractor;

(g)	a breach by the Contractor of its obligations under clause 81 (Assignment) or clause 75 (Sub-Contracting);

(h)	a failure to commence the provision of any Training Service described in the Statement Of Requirements;

(i)	a breach by the Contractor of its obligations to take out and maintain any of the Required Insurances; 

(j) a breach of security by the Contractor as described in Part 13 (Security and Confidentiality) of the Contract terms and conditions; 

(k) a Personal Data Breach subject to the Authority discharging its obligations under clause 98.11; or

[bookmark: _Ref347918367][bookmark: _Ref347918420][bookmark: _Ref347919480][bookmark: _Toc347933962](l)  a failure by the Contractor to comply with its obligations under clause 23 (Hazardous Substances);

(m)  a breach by the Contractor of its obligations under clauses 51.11 to 51.13 controlled information.

(n) The warranty given by the Contractor pursuant to Clause 85.1 is materially untrue; 
(o) the Contractor commits a material breach of its obligations relating to OOTNC as required by Clause 85.2;
(p) the Contractor fails to provide details of proposed mitigating factors in relation to clause 85.2, which in the reasonable opinion of the Authority, are acceptable. 
(q) The Contractor is convicted during the period of this Contract for criminal breaches of any such UK Legislation applicable to Sustainable Procurement related to the subject matter or the execution of this Contract by the Contractor or any of the Contractor’s directors/partners or senior management who have powers of representation, decision or control pursuant to Clause 105.4.

 

	Contractor Default Termination Date 
	Has the meaning set out in clause 65 (Failure of Performance);


	Contractor Employee
	Means an employee or director of the Contractor or who occupies the position of a director of the Contractor by whatever given title;


	Contractor Instructor
	Means a qualified person employed by the Contractor to deliver the Training Service;


	Contractor Management Plans
	Means the following plans setting out the Contractor’s method of providing the Training Services to satisfy the Statement of Requirements 

Management Plans for the delivery and in support of the following Schedules:
· Schedule 5 (Transition Plans);
· Schedule 8 (Business Continuity Plan);
· Schedule 14 (Continuous Improvement Plan) ; and
· Schedule 30 (Deliverable Quality Plan);


	Contractor Personnel
	Means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any Sub-Contractor engaged in the performance of its obligations under the Contract

	Contractor’s Commercially Sensitive Information

	Means the information listed in the Contractor Commercial Sensitive Information Annex at Schedule 32 (Contractor’s Commercially Sensitive Information) being information notified by the Contractor to the Authority which may be acknowledged by the Authority as being commercially sensitive information, the Authority view on what is to be regarded as commercially sensitive is final;


	Contractor’s Costs
	Means those fair and reasonable costs properly incurred by the Contractor in the delivery of this Contract;


	Contractor's Representative
	Means either the Contract Manager or the Contractor’s nominated commercial representative as notified to the Authority from time to time;


	Contractor's Security Officer
	Means the person or persons appointed by the Contractor to manage security aspects of this Contract in accordance with clause 58 (Security Measures);


	Control Copy
	Means the list of all deliverable information to be maintained by the Contractor as set out in clause 51 (Background Intellectual Property);


	Controlled Information
	Means 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 this Contract, and which is identified by the legend 'Controlled Information' or anything marked as being the property of and/or supplied by Computerised Training Systems Ltd (CTS) or other approved legend notified to the Contractor. Controlled Information shall exclude information provided by oral communication;


	Controlled Items
	Means any Items subject to any Trade Control Laws.

	Controlled Services
	Means the Services or any part of the Services to be provided under this Contract which are or which become subject to any Trade Control Laws.

	COTS
	Has the meaning set out in clause 52 (Third Party Intellectual Property – Commercial and Non-Commercial Articles and Services);


	Course Starts
	Means the total number of Courses scheduled for commencement in a Training Year as detailed in Annex B to Sections R4 and Annex A to Section S4 of Schedule 2 (Statement of Requirements); 


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


	Data Controller
	Has the same meaning as in Article 4 of the GDPR


	Data Loss Event
	Means any event that results in unauthorised access to Personal Data held by the Contractor under this Contract, and/or actual loss and/or destruction of Personal Data in breach of the Contract, including any Personal Data Breach

	Data Processing
	Has the same meaning as in section 1 of the DPA;


	Data Processor
	Has the same meaning as in Article 4 of the GDPR


	Data Protection Legislation
	Means:
(1) the GDPR, the LED and any applicable national implementing Laws as amended from time to time; 
(2) the DPA 2018 to the extent that it relates to processing of personal data and privacy; and 
(3) all applicable Law about the processing of personal data and privacy; 

	Data Protection Impact Assessment
	means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data and as set out in Article 35 of the GDPR;

	Data Protection Officer
	Has the same meaning as in Article 4 of the GDPR


	Data Subject
	Has the same meaning as in Article 4 of the GDPR


	Data Subject Access Request
	Means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data

	Defence College of Electro and Mechanical Engineering (“DCEME”)
	Means the Authority’s Defence College of Electro and Mechanical Engineering (which was subsequently called DSEME); 


	Defence College of Technical Training (“DCTT”)
	Means the Authority’s organisation which delivers elements of technical training;


	Defence Contracts Online 
	Means Defence Contracts Online accessible at https://www.contracts.mod.uk/ or any replacement thereof for the government procurement opportunities in the defence sector

	Defence School of Electro and Mechanical Engineering (“DSEME”)
	Means the Authority’s Defence School of Electro and Mechanical Engineering currently located at Lyneham

	Defence School of Marine Engineering (“DSMarE”)

	Means a school within the DCTT; 

	Defence Sustainable Development Strategy
	Means the Authority’s document entitled “Sustainable Development Strategy a Sub-Strategy of the Strategy for Defence 2011 – 2030”;


	Defence Systems Approach to Training Quality Standard (“DSAT QS”)
	Means the Authority’s document entitled “Defence Systems Approach to Training Quality Standard (DSAT QS) 001:2008”;


	Defence Train the Trainer
	Means the Authority training course to be completed by instructors delivering phase 1 and 2 training to Authority personnel in order to ensure they are competent to carry out their instructor and supervisory care responsibilities;


	Defence Training Establishments (“DTE”)
	Means the Establishments at HMS SULTAN, MOD Lyneham;


	Deliverable Quality Plan
	Means the Contractor’s document that specifies which procedures and associated resources shall be applied by whom and when to this Contract in accordance with clause 80(Deliverable Quality Plan);


	Design Right
	Has the meaning ascribed to it by Section 213 of the Copyright, Designs and Patents Act 1988;


	Designated Officer
	Means the Authority’s nominated individual as notified to the Contractor from time to time, with overall responsibility for overseeing the performance of the Contractor to ensure that the specified standards of performance are being achieved, and who will act as the Level 1 Chairman;


	Discretionary GFX
	means the provision by the Authority to the Contractor of items and/or information to assist the Contractor in delivery of the Contractor Deliverables as listed in the table at Part 3 (Discretionary GFX) to Schedule 10 (Authority Obligations) (as more particularly referred to in paragraphs 14.7 to 14.13 (Discretionary GFX) to Schedule 12 (Performance Mechanism);

	Dispute Resolution 
	Means the procedure set out in clause 88 (Dispute Resolution). 

	Disputed Amount
	Has the meaning set out in clause 39 (Disputed Amounts);


	DOTAS
	Means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to:
i. tell HM Revenue & Customs of any specified notifiable arrangements or proposals; and
ii. provide prescribed information on those arrangements or proposals within set time limits as:
(1) contained in Part 7 of the Finance Act 2004 and in secondary legislation made under powers contained in Part 7 of the Finance Act 2004; and as
(2) extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992.

	DPA
	Means; the Data Protection Act 2018


	DRA
	Means the Defence Reform Act 2014;

	Effective Date
	Means the date of Contract signature;


	Establishment(s)
	Means an area or site under the management of the Authority that is within the scope of this Contract and shall be deemed to include any of Her Majesty's ships or vessels and service stations, RAF, Navy and Army Establishments or garrisons as appropriate;


	Establishment Orders
	Means any directive or instruction issued formally in writing by or on behalf of the Commanding Officer;


	Establishment Security Officer (“ESyO”)
	Means a person or persons appointed by the Authority to manage security aspects of this Contract in accordance with clause 54 (Security Requirements);


	European Union (“EU”)
	Means the union of member states (that are members at any given time) established by the Treaty on European Union, which took effect on 1 November 1993;


	Ex-Authority Employee
	Has the meaning set out in Schedule 16 (TUPE);


	Exit Plan
	Means the Contractor’s plan detailing the activities to be undertaken and deliverables to be provided upon the earlier of the Expiry Date or the Termination Date as set out in Annex A of Schedule 5 (Transition Plans);


	Expiry Date
	Means the date 3 years after the Service Commencement Date in accordance with clause 3.2 (Duration).

	Export
	Means any export, re-export, transfer (including both physical and electronic) shipment or release, as well as any disclosure or transfer to a dual or third country national.  

	Financial Reports
	Means the reports to be provided by the Contractor to the Authority in accordance with clause 29 (Financial Reports) and in the format detailed in Schedule 11 (Financial Reports);


	Final Settlement
	Means the final payment made in accordance with paragraph 7 of Schedule 6 (Pricing Mechanism) by either Party, or both Parties, to the other in respect of the Training Services upon completion of the Contract Period;


	Fixed Price
	 Means the price agreed for the Training Services (that is subject to variation in accordance with the variation of price provisions of the Contract)

	FOI Legislation
	Means the Freedom of Information Act 2000, the Data Protection Act 1998, the Environmental Information Regulations 2004 and any other applicable legislation governing access to information;


	Follow-on Contractor
	Means the person who may be contracted by the Authority to deliver the Training Services after the earlier of the Expiry Date or the Termination Date;


	Force Majeure Event
	Means the occurrence after the date of this Contract of:

i. acts of nature;

ii. war;

iii. hostilities; and

iv. fire at any premises of the Contractor  or those of its suppliers that are directly involved in the delivery of the Training Services;


	Foreground Intellectual Property (“Foreground IP”)
	Means any  IP or Intellectual Property Right which is generated solely in performance of this Contract;


	Foundation Modern Apprenticeship (“FMA”)
	Means work based learning programmes based on nationally recognised occupational qualifications;


	Full and Final Statement
	Has the meaning set out in clause 34 (Open Book Accounting and Auditing);


	GDPR
	Means the General Data Protection Regulation (Regulation (EU) 2016/679)

	General/Domestic Waste
	Means the waste generated by the Contractor in the performance of this Contract which is not Classified Waste or Hazardous Waste;


	Good Industry Practice
	Means that degree of skill, care, prudence and foresight and operating practice which would reasonably and ordinarily be expected from time to time of a skilled and experienced operator engaged in the same type of undertaking as that of the Contractor and/or any Sub-Contractor under the same or similar circumstances;


	Government Department
	Means any department of the central government of the United Kingdom whose powers have not been devolved to any other national or regional executive or body, including any central government department with powers to administrate in specific geographical areas only (such as in England and Wales only);


	Government Establishment
	Means a Government owned or operated site and shall be deemed to include any of Her Majesty’s ships, vessels and service stations;


	Government Furnished Assets (“GFA”)
	Means any Authority owned asset to be provided by the Authority to the Contractor in accordance with this Contract. GFA shall include GFR and Issued Property;


	Government Furnished Assets (“GFA”) Failure
	GFA Failure” means a failure of the Authority to provide GFA in accordance with Schedule 10(Authority Obligations)

	Government Furnished Resources (“GFR”)
	Means any Authority funded personnel provided by the Authority to the Contractor to provide the Training Services in accordance with this Contract;


	Government to Government Training
	Means the provision of training to foreign and commonwealth military and civilian students, which is offered either through a memorandum of understanding or letter of offer on a Government to Government basis, or through a contract with a commercial partner;


	Group Companies
	Has the meaning set out in section 1162 of the Companies Act 2006;


	Hazardous Waste
	Means any waste that because of its hazardous properties could cause harm to the health and safety of a person, or have a detrimental effect on the Environment and those materials listed as hazardous by the Hazardous Waste Regulations 2005 and the List of Wastes (England) Regulations 2005;


	[bookmark: _Hlk39076285]Health and Safety Legislation
	Means Legislation owned and enforced by Health and Safety Executive and Local Authorities;


	HMRC
	Means HM Revenue and Customs;


	Holding Company
	Has the meaning set out in section 1159 of the Companies Act 2006;


	Implementation Phase
	Means the period between the Effective Date and the Service Commencement Date;


	Implementation Plan
	Means the plan detailing the overall approach to transition of Training Services as identified in  Schedule 30 (Deliverable Quality Plan);


	Implementation Programme
	Means the planned series of events and timetables to transition from the Previous Contract to this Contract which is contained in the Implementation Plan;


	Indemnified Party

	Has the meaning set out in clause 42 (Indemnities);


	Indemnifying Party

	Has the meaning set out in clause 42 (Indemnities);


	Information
	Means any information in written or other form disclosed to one Party by or on behalf of the other Party under or in connection with the Contract or as is otherwise utilised by the Contractor solely for performance of this Contract;


	Insurances
	Means all or any of the insurances required to be maintained by the Contractor pursuant to this Contract as set out in Schedule 17 (Required Insurances);


	Intellectual Property (“IP”)
	Means Information and forms of protection associated with Information including patents, utility models, rights (registered and unregistered) in any designs; applications for any of the foregoing; copyright; confidential information and trade secrets; and all rights and forms of protection of a similar nature to these or having equivalent effect anywhere in the world;


	Intellectual Property Rights (“IPR”)
	Means all trade marks, trade and business names, patents, copyright (including copyright in computer programs), database rights, design rights, registered designs, utility models, semi conductor topography rights, inventions, know-how, moral rights, confidential information and all other intellectual property and rights of a similar or corresponding nature in any part of the world, whether or not registered or capable of registration, and, in respect of such rights which are capable of registration, the right to apply for registration and all applications for registration of any of the foregoing rights;


	Issuing Authority
	Means any governmental or regulatory authority responsible for mandating, withdrawing, enforcing, prosecuting or issuing any Trade Control Laws or Licences thereunder.

	Issued Property

	Means a Government Furnished Asset which is issued to the Contractor under the terms of clause 27 (Issued Property);


	Items 
	Means any:
i.       hardware, products or items;
ii   any software, documentation and any            related technical data included with, or contained in, such hardware, products or items; and
products utilising or incorporating any of (i) and (ii) above.

	Joint Service Publications (“JSPs")
	Means the Authority’s documents published from time to time containing Government policy;


	JSP 375
	Means the Authority’s document entitled “MoD Health and Safety Handbook”;


	JSP 418
	Means the Authority’s document entitled “The Sustainable Development and Environmental Manual”;


	JSP 822
	Means the Authority’s document entitled “Defence Manual of Training Management”;


	JSP 893
	Means the Authority’s document entitled “Policy on Safeguarding Vulnerable Groups”;


	Key Customer
	Means the Authority’s nominated individuals  as notified to the Contractor from time to time with responsibility to act as the Authority’s focal points for monitoring the quality of service delivered by the Contractor in individual Task areas;


	Key Performance Indicators (“KPI”)
	Means the high level performance metric and its associated method of measurement(s) to be used to assess the Contractor’s overall performance of the Contract as set out in Annex A of Schedule 12 (Performance Mechanism);


	Law
	Means any applicable law, common law, Legislation, proclamation, act, by-law, directive, decision, regulation, rule, order, notice, rule of court or delegated or subordinate legislation, and any applicable official request or requirement with which the relevant Party is bound to or is accustomed to comply;


	LED
	Means the Law Enforcement Directive (Directive (EU) 2016/680) as enacted into English law or any variation, modification or amendment thereof.

	Legislation
	Means in relation to the United Kingdom:

i. any Act of Parliament; 

ii. any subordinate legislation within the meaning of section 21 of the Interpretation Act 1978; 

iii. any exercise of the Royal Prerogative; or 

iv. any enforceable community right within the meaning of section 2 of the European Communities Act 1972;

v. any mandatory Government sanctioned restrictions or limitations imposed as a result of a national emergency or crisis.


	Level 1 Chairman
	Means the Designated Officer;


	Level 1 Meeting
	Means the meeting described at paragraph 4 of Schedule 3 (Governance and Contract Management);


	Level 1 Representative
	Means a representative of the Level 1 Meeting detailed at paragraph 4.1 of Schedule 3 (Governance and Contract Management);


	Level 2 Chairman
	Means the Authorising Officer;


	Level 2 Meeting
	Means the meeting described at paragraph 5 of Schedule 3 (Governance and Contract Management);


	Level 2 Progress Report
	Means the report detailed at paragraph 2 of Annex B of Schedule 3 (Governance and Contract Management);


	Level 2 Representative
	Means a representative of the Level 2 Meeting detailed at paragraph 5.1 of Schedule 3 (Governance and Contract Management);


	Level 3 Chairman
	Means one of the Authority’s nominated lead for Level 3 Meeting  as notified to the Contractor from time to time;


	Level 3 Meeting
	Means the meeting described at paragraph 6 of Schedule 3 (Governance and Contract Management);


	Level 3 Progress Report
	Means the report detailed at paragraph 1 to Annex B of Schedule 3 (Governance and Contract Management);


	Level 3 Representative
	Means a representative of the Level 3 Meeting detailed at paragraph 6.2 of Schedule 3 (Governance and Contract Management);

	Licensed Premises
	Means the Premises as defined in the agreed Licence for each Establishment;


	Licence
	Means the licence to be entered into by the Authority and the Contractor on the Service Commencement Date in relation to the Licensed Premises in the form set out in Schedule 27 (Licence);

Also; with reference to Clause 107; Licences means any licence, permit, consent, authorisation or permitted exemption required pursuant to Trade control Laws.


	List X Status
	Means a term given to a contractor’s site authorised to hold protectively marked material marked Confidential or above;


	Measures in a Crisis
	Means any measures of Authority taken pursuant to clause 86 (Measures in a Crisis);


	Military Instructor
	Means Authority personnel qualified to deliver training;


	Monthly Sum
	Has the meaning set out in paragraph 4.1 of Schedule 13 (Payment Mechanism);


	National Audit Office (“NAO”)
	Means the office under the Comptroller & Auditor General tasked with audit of the accounts of all government departments and to report to Parliament on the economy, efficiency and effectiveness with which these bodies have used public money;


	Notice
	Means all notices, orders, or other forms of communication required to be given in writing under or in connection with this Contract;


	Notice of Arbitration
	Means the written Notice to the other Party issued in accordance with clause 88 (Dispute Resolution);


	Occasion Of Tax Non-Compliance (“OOTNC”)
	means:
i. any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 April 2013 to be incorrect as a result of:

(1) a Relevant Tax Authority successfully challenging the Contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;

(2) the failure of an avoidance scheme which the Contractor was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; or

ii. any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise, on or after 1 April 2013, to a criminal conviction in any jurisdiction for tax related offences which is not spent at the date this Contract came into effect or to a civil penalty for fraud or evasion.

	Officer in Charge
	Means the Commanding Officer’s authorised person who has specific delegated charge management responsibilities for a particular asset or activity but has no powers of judgement under the Armed Forces Act 2006;


	Open Book Accounting
	Means the provision of financial information relating to this Contract as set out in clause 34 (Open Book Accounting and Auditing);


	Parent Company
	Has the meaning set out in section 1162 of the Companies Act 2006;


	Party or Parties

	Means the Authority and the Contractor;

	Performance Failure (Level 1)
	Means the level of Contractor performance as defined in paragraph 3.1c of Schedule 12 (Performance Mechanism);


	Performance Indicator (“PI”)
	Means the Contractor’s performance metrics and measures used to monitor and assess its own performance against the delivery of the Training Services;


	Personal Data
	Has the same meaning as in Article 4 of the GDPR



	Personal Data Breach
	
Has the same meaning as in Article 4 of the GDPR


	Persistent Breach 
	Has the meaning set out in: 
i. clause 65 (Failure of Performance); and 
ii. paragraph 10 of Schedule 12;


	Prescribed Rate

	Means the interest rate payable on amounts owed to the Authority as deemed applicable from time to time by the Treasury;


	Presumed Inclusion
	Means the principles which are described within the provisions of clause 9.2 of this Contract;


	Previous Contracts

	Means the contracts between the Authority and VT Flagship Limited and Babcock Land Limited for the delivery of training services and other services;


	Prohibited Act
	Means any instance of the Contractor, any Contractor Employee or any of the Contractor’s agents or Sub-Contractors (or anyone acting on behalf of such persons), with or without the knowledge or authority of the Contractor:

a	offering, promising, or  give to any Crown servant any gift or financial or other advantage of any kind as an inducement or reward;

i. for doing or not doing (or for having done or not having done) any act in relation to the obtaining or execution of this Contract or any other contract with the Crown; or

ii. for showing or not showing favour or disfavour to any person in relation to this Contract or any other contract with the Crown,

b	entering into this Contract or any other contract with the Crown in connection with which commission has been paid or has been agreed to be paid by it or on its behalf, or to its knowledge, unless before such contract is made , particulars of any such commission and of the terms and conditions of any such agreement for the payment thereof have been disclosed in writing to the Authority; or



i. an offence under the Bribery Act 2010,
	with or without the knowledge or 	authority of the Contractor in relation 	to this Contract or any other contract 	with the Crown;


	Prohibited Materials
	Means materials not in conformity with any Law, British Standards, codes of practice or which at the date of this Contract are generally known in the UK building industry deleterious to the health and safety or to the durability of the Establishments in the particular circumstances in which those materials are used;


	Project
	Has the meaning set out in paragraph 1 of the recitals to this Contract;


	Property Damage “All Risks” Insurance
	Means insurance against the risk of loss or damage to the Authority’s physical assets;


	Proposed Staff
	Means those individuals that the Contractor wishes to employ in the delivery of this Contract;


	Protective Measures
	Means appropriate technical and organisational measures which includes: 

(1) pseudonymising and encrypting Personal Data; ensuring confidentiality, integrity, availability and resilience of systems and services; 
(2) ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident; and 
(3) regularly assessing and evaluating the effectiveness of the such measures adopted by it 

	Provisional Statement
	Has the meaning set out in clause 34 (Open Book Accounting and Auditing);


	Public Store Account

	Means the Contractor’s accounting system to manage the accounting of the property of the Authority in accordance with clause 28 (Accounting for the Property of the Authority);


	Publishable Performance Information
	has the meaning set out in Clause 104.8 (Transparancy)

	Qualifying Defence Contract
	has the meaning given to it in section 14 of the DRA;

	Qualifying Sub-Contract
	has the meaning given to it in section 28 of the DRA;

	Quality Standards
	Means the quality assurance standards to be implemented by the Contractor in all aspects of the delivery of Training Services as described in clause 79 (Quality Assurance);


	Questionnaire as to the Method of Allocation of Costs (“QMAC”)
	Means the document produced by the Contractor and agreed between the Parties which records how the Contractor recovers costs;


	Recompetition Data
	Means the provision of the following subject to the limitations set out in clause 69 (Co-operation on Expiry or Termination of Contract) of the Contract in respect of Commercially Sensitive Information:
a.	copies of all documentation, in hard and electronic copy, relevant to the Training Services for the purposes of Recompetition the data and information listed at paragraph 11 to Schedule 5 Transition Plans; 

b.	any information in the Contractor’s possession or under its control which the Authority is legally required to produce at the time of Recompetition;

c.	summary details of any Necessary Agreements; and

d.    details of all Intellectual Property Rights relevant to the provision of the Training Services; 


	Rectification Plan

	Has the meaning set out in clause 65 (Failure of Performance);


	Redundancy Plan
	Means the Contractor’s programme which details the estimated number and timing of post reductions within the Contractor’s organisation during the Implementation Phase as a result of the implementation of the Contractor’s solution as set out in the Implementation Programme;


	Register of Controlled Information 

	Has the meaning set out in clause 51.12 (Background Intellectual Property);


	Regulations
	Means the Defence and Security Public Contracts Regulations (SI 2011/1848) as amended, extended, re-enacted or replaced from time to time and ‘Regulation’ means any one of them or (as the case may be) any specified provision of the Regulations

	Relevant Authority
	Means any court with the relevant jurisdiction and any local, national or supra-national agency, inspectorate, minister, ministry, official or public or statutory person of the government of the United Kingdom or of the European Union;


	Relevant Procedures

	Means the Contractor’s and its Sub-Contractor’s personnel policies as required under clause 9 (Provision of Services);


	Relevant Tax Authority
	means HM Revenue & Customs, or, if applicable, a tax authority in the jurisdiction in which the Contractor is established.

	Royal Electrical and Mechanical Engineers (“REME”)
	Means the Authority’s Royal Electrical and Mechanical Engineers;


	Remedy Plan

	Means the Contractor’s proposal to correct Performance Failure (Level 1) containing the information set out in paragraph 8.2 of Schedule 12 (Performance Mechanism);


	Required Action
	Has the meaning set out in clause 87 (Authority Step-In);


	Required Insurances
	Means the insurances specified in Schedule 17 (Required Insurances);


	Results
	Has the meaning set out in clause 49 (Intellectual Property Rights – Vested in the Authority);


	RIDDOR
	Means the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 1995;


	Safety Data Sheet (“SDS”)
	Means the document as defined within Commission Regulation (EU) No 453/2010;


	Satisfactory Performance
	Means the level of Contractor performance as defined in paragraph 3.1a of Schedule 12 (Performance Mechanism);


	Schedule

	Means a schedule to this Contract;

	Security Policy Framework
	Means the document produced by the Cabinet Office’s security policy division to provide guidance to assist Government Departments to discharge their security responsibilities;


	Secret Matter
	Means any matter connected with this Contract or its performance which is designated in writing by the Authority as "Top Secret", "Secret", or "Confidential", and shall include any information concerning the content of such matter and anything which contains or may reveal that matter;


	Sensitive Personal Data
	Has the same meaning as in section 2 of the DPA;


	Service Commencement Date
	Means 1 Nov 2021 being the date on which the Contractor becomes responsible for the delivery of the Training Services in accordance with this Contract;


	Service Recovery Plan
	Means the Contractor’s proposal to correct a Sub-Standard Performance (Level 2), which will include:

i. required actions to return to Satisfactory Performance; and

ii. timetable to achieve Satisfactory Performance;


	SSCR
	Means the Single Source Contract Regulations 2014;

	Software Project
	Has the meaning set out in AQAP-2210

	Software Project Plan
	Has the meaning set out in AQAP-2210

	SOTR
	Means the document entitled “Statement of Trained Requirements” issued to the Contractor annually by the Authority;


	SOTT
	Means the document entitled “Statement of Training Task” as derived from the SOTR for the relevant Training Year;


	Specification

	Means the Statement of Requirements as amended from time to time;


	SQEP
	Means suitably qualified and experienced personnel;


	Statement of Requirements

	Means the document at Schedule 2 (Statement of Requirements) which identifies, either directly or by reference, the Training Services to be supplied or carried out, the quantities involved and the price or pricing terms in relation to each Training Service;


	Sub-Contract
	Means the contracts entered into between the Contractor and the Sub-Contractors, and the contracts entered into between any Sub-Contractor and any other Sub-Contractor in respect of the provision of the Training Services;


	Sub-Contractor
	Means any sub-contractor to the Contractor under this Contract, a sub-contractor of a sub-contractor to the Contractor and any other sub-contractor (of whatever tier) engaged by the Contractor or any sub-contractor from time to time as may be permitted by this Contract to provide the Training Services (or any part of the Training Services);


	Sub-Contractor Employee(s)
	Means an employee of a Sub-Contractor;


	Sub-processor’
	Means any third Party appointed to process Personal Data on behalf of the Contractor related to the Contract.

	Subject Matter Expert (“SME”)
	Means a subject matter expert in the relevant field;

	Sub-Standard Performance (Level 2)
	Means the level of Contractor performance as defined at paragraph 3.1b of Schedule 12 (Performance Mechanism);


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

The Contractor can find details of Supported Businesses in the United Kingdom on the Supported Business Directory that is British Association for Supported Employment at Unit 4, 200 Bury Road, Tottington, Lancashire BL8 3DX (Telephone: 01204 880733) or http://business.base-uk.org/directory;


	Surplus Material
	Means material which includes, but is not limited to:

i. paper, card and cardboard; 

ii. wood and wood containing products; 

iii. ferrous and non-ferrous metals; 

iv. construction materials; 

v. solvents, paints and adhesives; 

vi. IT equipment; and

vii. equipment systems and related assemblies and sub-assemblies;


	Sustainable Development Key Performance Indicators
	Means the a quantifiable method of measuring the contractor’s performance against the sustainability  objectives outlined in the  “Defence Sustainable Development Strategy”

	Sustainable Procurement
	Means the process where organisations meet their needs for goods, services, works and utilities in a way that achieves value for money on a whole life basis.  This includes generating benefits not only to the organisation, but also to society and the economy, whilst minimising damage to the environment whilst ‘future proofing’ our capability;


	Sustainable Procurement Objectives 
	Means the strategic objectives and other commitments set out in the latest version of the Authority document entitled “Defence Sustainable Development Strategy”;


	Task

	Means any element of the Training Services to be delivered by the Contractor as set out in Schedule 2 (Statement of Requirements) of this Contract;


	Task Deliverables
	Means those Tasks where the Contractor is required to provide a deliverable to the Authority;


	Termination Date
	Means the date that this Contract, or any part, is terminated in accordance with the provisions of Part 15 (Expiry and Termination) of the Contract terms and conditions;


	Termination Notice
	Has the meaning given to it in clause 65 (Failure of Performance);


	Top Level Budget Holder
	Means the officer personally delegated by the Authority with appropriate responsibilities and financial accountability for the delivery of outputs under the Defence Management Policy;


	Trade Control Laws
	Means any and all applicable export, import and trade control laws and regulations

	Trade Union
	Means the registered organisation that represents employee collective interests;


	Training and Finance Management Information System (“TAFMIS”)
	Means the Authority provided system used to support training, planning and resource allocation;


	Training Documentation
	Means the documents to be provided to the Authority by the Contractor as a result of the Training Services as specified in Schedule 2 (Statement of Requirements);

	Training Equipment
	Means the Authority owned assets detailed in Schedule 2 (Statement of Requirements) and/or Schedule 10 (Authority Obligations) for use by the Contractor in the delivery of the Training Services. Training Equipment shall also include IT training assets;


	Training Plan
	Means the plan derived annually by the single services from the SOTR as described in Annex C to Section C1 of Schedule 2 (Statement of Requirements);


	Training Quality Management System (“TQMS”)
	Means the DSAT QS compatible set of operational procedures used by the Contractor to deliver the Training Services; 


	Training Services
	Means the services, articles and deliverables to be provided by the Contractor under its obligations set out in this Contract as specified in the Statement of Requirements;


	Training Year
	Means each year period running from 1 April to the following 31 March;


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


	TUPE
	Means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended from time to time;


	UK Legislation applicable to Sustainable Procurement
	Means the following non-exhaustive list of UK Legislation:

i. the Health and Safety at Work Act 1974;

ii. the Environmental Protection Act 1990;

iii. the Environment Act 1995;

iv. the Planning and Compulsory Purchase Act 2004;

v. the Climate Change and Sustainable Energy Act 2006;

vi. the Sustainable Communities Act 2007;

vii. the Climate Change Act 2008;

viii. the Energy Act 2008;

ix. the Environmental Assessment of Plans and Programmes Regulations 2004;

the Public Contracts Regulations 2006 (SI 2006/5); and
x. the Equality Act 2010;


	Unsatisfactory Performance
	Means the assessment of the Contractor’s performance which falls below Satisfactory Performance and is categorised as either a Performance Failure (Level 1) or Sub-Standard Performance (Level 2);


	Urgent Operational Requirements Training (“UOR Trg”)
	Means changes required to course design/documentation and/or training delivery as a result of new equipment, equipment modifications or lessons learned from operations, which by their operational nature require urgent implementation;


	Unallocated Useable Capacity
	Means  a dynamic SQEP volume determined by capability and capacity at any point in time that exists within the Contractor trainer workforce. This Unallocated Useable Capacity may be allocated to meet a training or other traininig support task as requested by the Authority without additional cost to the Authority e.g.  providing SME support to course design. This volume may be subject to change due to the combined effects of training scheduling (overall SQEP demand) and the availability of a particular SQEP at the given time  Any calculation of Unallocated Useable Capacity or justification for a lack of capacity by the Contractor must be justified to the Authority and, the Contractor shall provide reasonable evidence to support its assessment for the consideration of the Authority. In the event of dispute as to Unallocated Useable Capacity that cannot be resolved informally, the parties shall utilise the governance process set out in Schedule 3 of this Contract.

	Value Added Tax (“VAT”)
	Means value added tax and is the tax charged on supplies of goods and services in the UK pursuant to the Value Added Tax Act 1994;


	Value for Money
	Means the optimum combination of whole of life costs and quality (or fitness for purpose) of the goods or services to meet the Authority’s requirements;


	WEEE Directive
	Means the Waste Electrical and Electronic Equipment Directive (2002/96/EC); and


	Wider Markets
	Means the HM Treasury initiative established in 1998 to encourage the commercial exploitation, for revenue or other tangible reward, of Authority assets which need to be retained but are not fully used. 
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