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Stephen Ogilvie
DES Comrcl CC-JFC-6a2
Mi nIStry Joint Force Command
of Defence Kentigern House
' Room 1.2.24
65 Brown Street
. Glasgow, G2 8EX
‘ Tel: 0141 224 2135
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The Association of Ambulance | : 7 Your Reference:
Chief Executives o S : _
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FAO: Martyn Sallter, Fmance 04 November 2015

Manager

Dear Martyn,

OFFER OF CONTBACT CTLBCIZ380 — A NEW CONTRACT WITH AACE FOR THE
PROVISION OF PHEC CLINICAL PLACEMENTS FOR COHORT 3 OF DEFENCE IVIEDIC
" (DM) PROGRAMME DELIVERED BY DCHET

You are-hereby informed of the Department’s requirement and you are invited to accept the
Offer of Contract, detailed in the attached Schedluile of Requirements. The Schedule
describes the requirements and sets out the ¢ontract terms and conditions which will take
effect on acceptance by you of the Department’s offer. The period of contract is14
December 2015 to 05 August 2016.

i you wish to accept this offer, please complete and sign the DEFFORM 10 returning it to |
me at the address shown above. Your acceptance of the Department’s offer must be
unqualified. _

No contract will come rnto existence until you have accepted the Department’s offerin
accordance with paragraph 2 above. Accordingly, prior to your unconditional acceptance of '
~ this otfer the Department shall not be responsrble in any way whatsoever for any

a. work unc__Iertaken- by you; or

b.: incurred by you.

When you have accepted the Department s offer in accordance with paragraph 2 above
you must proceed with the performance of the Contract.




DEFFORM 8 (SC3)
(Edn 12/14)

Nothing contained in this Offer and'in the attached Schedule shall be construed as notifying
or implying acceptance by the Department of any estimated or suggested price or of any
condition of contract which may have been referred to orally or in writing in any previous
discussion or correspondence. '

Yours faithfully o
Seplen Qg

~ Stephen Qgilvie
Commercial Manager
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Def Comrcl JFC 6 Team
| Co‘ntract No: CTLBC/2380

For:

A NEW CONTRACT WITH AACE FOR THE PROVISION OF PHEC
CLINICAL PLACEMENTS FOR COHORT 3 OF THE DEFENCE MEDIC
(DM) PROGRAMME DELIVERED BY DCHET

Between Secretary of State for Defence of the  And
United Kingdom of Great Britain and Northern

Ireland
Team Name and address: . Contractor Name and address:
Joint Force Command The Association of Ambulance Chief
Kentigern House ' Executives
Room 1.2.24 : 3™ Floor
.65 Brown Street 32.Southwark Brldge Road
“Glasgow, G2 8EX - London
: ' SE1 9EU
E-mail Address: _ _ - ‘
DefComrelCC-JFC6a2@mod.uk E-mail Address: martyn.salter@aace.org.uk.
Telephone Number: 0141 224 2135 Telephone Number: 0207 783 2715

Facsimile Number: N/A : 'Facsimile Number: N/A
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The Schedules thqt apply to this Contract are:

Schedule 1
Schedule 2

Schedule 3.

Schedule 4

~ Schedule 5.
‘Schedule 6 -

Definitions of Contract

Schedule of Requirements

Annex A to Scheduls 2

Contract Data Sheet :

Annex A to Schedule 3 :

Contract Change Process Procedure (i.a.w. clause A2.b)
Specification .

Contractor's Commercially Sensitive Information Form
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MOD Conditions for the Provision of Services:
Contract No: CTLBC/2380

A General Contract Provisions

Al. Interpretation
a.  The defined terms In the Contract shall be as set out in Schedule 1.
b.  Unless the context otherwise requires:

(1)  The singular includes the plural and vice versa and the masculine includes the
feminine and vnce versa,

(2)  The words “include”, “mcludes" “including” and “included” are to be construed as if
they were immediately followed by the words “without limitation®, except where explicitly
stated otherwige.

(8)  The expression “person” means any Individual, firm, body corporate,
unincorperated association or partnershrp, government, state or agency of a state or joint
venture

(4) . References to any statute, enactment, order, regulation, or other similar instrument
shall be construed as a reference to the statute, enactment, order, regulation, or
instrument as amended, supplemented, replaced or corisolidated by any subseguent
statute, enactment order, regulation, or instrument .

{5)  The heading to any Contract provisicn shall not affect the interpretaticn of that
provision. .

(6)  Any decision, act or thing which the Authority is requnred or authonsed to take or do
under the Contract may be taken or dong only by the person (or their nominated deputy)
authorised in Schedule 3 {Contract Data Shest) to take or do that demsnon act, or thing
on behalf of the Authcnty

{7}  Unless excluded within the terms of the Contract or requtred by law, references io - -
submtsspn of documents In writing shall include electronic submission.

A2, Amendments to Contract

a. - All amendments to this Contract shall be serially numbered, in writing, issued only by the
Authority’s Representative (Commercial), and agreed by both Parties.

h. Where the Authonty or the Contractor wishes to introduce a change which is net Minor or
which is hkely to involve a change to the Contract Price, the provisions of Schedule 4 (Changs
Process) shall apply The Contractor shall not carry out any work until any necessary change to
the Contract Price has been agreed and a written amendment in accordance with clause AZ.a
above has been lssued :

A3. Variations to Sp_emflc_ation

a.  The Authority’s Representative may, by Notice (following consultation with the Contractor
as necessary), alter the Spécification as from a date agreed by both Parties and to the extent
specified by the Authority, provided that any such variations shall be limited to the extent that
they do not alter the fit, form, function or characteristics of the Contractor Deliverables to be
supplied under the Contract, The Contractor shall'snsure that the- Contractor Deliverables take
account of any such variations. Such vatiations shall not require formal amendment of the .
Contract in accordance with the process set out in condition A2 (Amendmente te Contract) and
shall be implemented upon recelpt, or at the date specified in the Authority’s Notice, unless
otherwise spectfled

b.  Any variations that cause a change to:

(1) fit, form, function or characteristics of the Contractor Delivetablee;
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Ad.

A5,

A6.

A7.

{2) the cost;

“{3)  Delivery Dates;
{4) the pericd required for the producrion or completion; or
(5) other work caused by the alteration,

shall be the subje'ct_to condition A2 (Amendments to Contract). Each amendment under
condition A2 shall be classed as a formal change.

Precedence

a. If there is any inconsistency between the different provisions of the Contract the
inconsistency shall be resolved according to the following descending order of presedence:

(1} - Sections A - H (and J - L, if sections J - L are included In this Contract) of the
* Conditions of the Contract shall be given equal precedence with Schedule 1 (Definttions
of Contract) and Schedule 3 {Contract Data Sheet);

' (2) Schedule 2 (Schedule of lRequirements) and, where included, Schedule 8
(Acceptance Procedure); '

(3) the remaining Séhedu[es; and

(4) - any other documents éxpressly referred to in the Contract.
b. If either Party becomes aware of any inconsistency, within or between the documents
referred to in clause A4.a such Party shall notify the other Party forthwith and the Parties will
seek to resolve that inconsistency on the basis of the order of precedence set out in clause
Ad.a. Where the Parties fail to reach agreement, and If either Party considers the inconsistency
to be material to its rights and obligations under the Contract, then the matter wikt be referred to
the dispute resolution procedure in accordance with condition A21 (Dispute Resclution).
Severabillity
If any provision of the Contract is held to be invalid, illegal or unenforceable to any extant then: -

a. such provision shall (to the extent that it is invalid, illegal or unenforceable) be given no
effect and shall be deemed not to be included in the Contract but without invalidating any of the

" remaining prowsmns of the Contract and

b. the Partles shall use all reasonable endeavours to replace the invalid, illegal or _
unenforceable provision by a valid, legal and enforceable substitute provision the effect of which
is as close as possible to the intended effect of the invalid, iflegal or unenforceable provision.
Assignment of Contract

Neither Party shall be entitled to assign the Contract (or any part thereof) without the prior
written consent of the other Party.

Waiver
a. No act or omission of glther Party shall by |‘:sehc amount to a waiver of any right or remeady
unless expressly stated by that Party in writing. In particular, no reasonable delay In exercising

any right or remedy shall by itself constitute a wawer of that right or remedy.

b. No waiver in respect of any right or remedy shall operate as a waiver in respeot of any
cther rlght or remedy.
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A8.

A9.

Third Party Rights

Notwithstanding anything to the contrary elsewhere in the Contract, no right is granted to any
person who is not a Party to the Gontract to enforce any term of the Contract in its own right and
the Parties to the Contract declare that they have no intention to grant any such right.

Governing Law

a. Subject to clause A9.d, the Contract shall be con5|dered as a contract made in England

and subject to English Law.

b. Subject to clause A9.d and A21 (Dispute Resolution} and without prejudice to the dispute
resolution process set out theregin, each Party submits and agrees to the exclusive jurisdiction of
the Courts of England to resolve, and the laws of England to govern, any actions proceedings,
contraversy or. cralm of whatever nature arsing out of or relating to the Contract or breach
thereof.

C. Subject to clause A9.d any dispute arising out of or in connection with the Contract shall
be determined within the' English jurisdiction and to the exclusion of all other jurisdictions save

that other jurisdictions may apply solely for the purpose of giving effect to this clause A9 and for

the enforcement of any judgment, order or award given under English Jurisdiction.

d.. Ifthe Parties agree pursuant to the Contract that Scots Law should apply then the

‘ followmg amendments shall apply to the Contraot

(1) Clause A9.a, A9.b and A9.c shall be amended to read:

“a.  The Contract shall be considered as a confract made in Scotland and
subject to Scots Law

b. Subject to clause A21 (Dispute Resolution) and without prejudice to the
dispute resolution process set out therein, each Party submits and agrees tothe -
exclusive jurisdiction of the Courts of Scotiand to resolve, and the laws of Scotland
to govern, any actions, proceedings, controversy or clalm of whatever nature
arising out of or relating to the Contract or breach thereof.

c. Any dispute arising out of or in conneaction with the Contract shall be
determined within the Scottish jurisdiction and to the exclusion of ail other
jurisdictions save that other jurisdictions may apply solely for the purpose of giving
effect to this clause A9 and for the enforcement of any judgment, order or award
given under Scottish jurisdiction.”

(2)  Clause A21.b shall be amended to read:

“In the event that the dispute or claim is not resolved pursuant to clause A21.a the
dispute shall be referred to arbitration. Unless otherwise agreed in writing by the
Parties, the arbitration and this clause A21.b shall be governed by the Arbitration
{Scotland) Act 2010. The seat of the arbitration shall be Scotland. For the
avoidance of doubt, for the purpose of arbitration the tribunal shall have the power
to make provisional awards pursuant to Rule 53 of the Scottish Arbitration Rules,
as set out in Schedule 1 to the Arbitration (Scotland) Act 2010.”

e. Each Party warrants o each other that entry into the Contract does not, and the
performance of the Contract will not, in any way violate or conflict with any provision of law,
statute, rule, regulation, judgement, writ, injunction, decree or order applicable to it. Each Party
also warrants that the Contract does not conflict with or result in a breach or termination of any
provision of, or constitute a default under, any mortgage, contract or cther liability, charge or
encumbrance upon any of its properties or other assets.

f. Each Party agrées with each other Party that the provisions of this clause A9 shall

survive any termination of. the Contract for any reason whatsoever and shall remain fully
enforceable as between the Paities notwithstanding such a termination.
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A10.

g. Where the Contractor's place of business is not in England or Wales (or Scotland where
the Parties agree pursuant to this Contract that Scots Law should apply), the Contracter
Irrevocably appoints the solicitors or other persons in England and Wales (or Scotland where

the Parties agree pursuant to the Contract that Scots Law should apply) detailed in Schedule 3
{Contract Data Sheet} as its agents to accept on its behalf service of all process and other
documents of whatever description to be served on the Contractor in connection with any
litigation or arbitration within the English jurisdiction (or Scottish jurisdiction where the Parties -,
agree pursuant to this Contract that Scots Law should apply) arising out of or relating to the
Contract or any issue connected therewith.

Entire Agreement

" This Contract constitutes the entire agresment between the Parties relating to the subject

Al1l.

matter of the Contract. The Contract supersedes, and nelther Party has relied upon, any prior
negotiations, representations and undertakings, whether written or oral, except that this
condition shall not exclude liability in respect of any fraudulent misrepresentation.

Disclosure of Information

a.  Subjectto clauses A11.d, A11.e, A11.h and A14 each Party:
(1)  shall treat in confidence all Information it receives fron’u the other;
(2) shall not disclose any of that Informatron to any third party without the prior written
consent of the other Party, which consent shall not unreasonably be withheld, except that
the Contractor may disclose Information in confidence, without prior consent, to such

persons and to'such extent as may be necessary for the performance of the Contract;

(8)  shall not use any of that Information otherwise than for the purpose of
-the Contract; and :

(4)  shall not copy any of that Information except to the extent necessary for the
purpose of exercising its rights of use and disclosure under the Contract.

b. The Contractor shall take all reasonable precautions necessary to ensure that ali
Information disclosed to the Contractor by or on behalf of the Authority under or in connection
with the Contract:

(1) s disclosed to its employees and Subcontractors, only to the extent necessary for
the performance of the Contract; and

(2) s treated in confidence by them and not disclosed except with the prior wtitten
consent of the Authority or used otherwise than for the purpose of performing work or-
having work performed for the Authority under the Contract or any eubcontract. :

C. The Contractor shall ensure that its employees are aware of the Contractor's

-arrangsments for discharging the obligations at clauses A11.a and A11.b before receiving

Information and shall take uch steps as may be reasonably practical to enforce such
arrangements.

d. . Clauses At1.a and A11.b shall not apply to any Information to the extent that either

Party:

(1), exercises rights of use or disclosure granted otherwise than in consequence of or
under, the Contract;

{2)  hasthe right to use or disclose the Information in accordance with other Conditions
of the Contract; or

(3) canshow:
(a) that the Information was or has become published or publicly available for

use otherwise than in breach of any provision of the Contract or any other
agreement between the Parties;
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(b} that the Information was already known to it (wlthout restrictions on
disclosure or use) prior to receiving the Information under or in.connection with the
Contract;

fc) that the Information was received without restriction on further disclosure
from a third party which lawfully acqwred the Information without any restnctlon on
disclosure; or ‘

{(d) from its records that the same Information was derived independently of that
received under or in connection with the Contract;.

provided that the relatlonshrp to any other lnformatlon is not revealed

8. Neither Party shall be in breach of this condmon where it can show that any disclosure of
_information was made solely and to the extent necessary to comply with a statutory, judicial of
" parliamentary obiigation. Where such a disclosure is made, the Party making the disclosura
shall ensure that the recipient of the Information is made aware of and asked to respect its
~confidentiality. Such disclosure shall in no way diminish the obllgatrons of the Partres under thls
condmon

f.  The Authority may disclose the Information:

(1} ~ona confidential basis to any central government body for any proper purpose of -
the Authority or of the relevant central government body, which shall include: disclosure
to the Cabinet Office and / or HM Treasury for the purpose of ensuring effective cross-
Government procurement processes, including value for money and related pUrposes;

(2  to Parliament and Parliamentary Committess or it requrred by any Parllamentary
reporting requirement;

(8) tothe extent that the Authority {acting reasonably) deems disclosure necessary or
appropriate in the course of carrying out its public functions;

(4) - on a confidential basns to a professional adv.lser, consultant or other person
engaged by any of the entities'defined in Schedule 1 (including benchmarking
organisations) for any purpoese relating to or connected with this Contract;

(56)  on a confidential basis for the purpose of the exercise of its rights under the
_ Contract; or

(8) - on a confidential basis to a proposed bedy in'connection with any assignment,
novation or disposal of any of its rights, obligations or liabilities under the Contract;

and for the purposes of the foregoing, references to disclosure on a confidential basis shall
mean disclosure subject to a contidentiality agreement or arrangement containing terms no less
stringent than those placed on the Authorlty'under this condition.

g. Before shating any Infermation in accordance with sub- clause A1 f above, the Authority
may redact the Information. ‘Any decision to redact lnformatron made by the Authority shall be
final.” .

h. . The Authority shall not be in breach of the Contract where disclosure of Information is-
made solely and to the extent necessary to comply with the Freedom of Information Act 2000
{the “Act”) ot the Environmental Information Regulations 2004 (the “Regulations®). To the
extent permitted by the time for compliance under the Act or the Regulations, the Authorlty shall
consult the Gontractor where the Authority is considering the disclosure of Information under the
Act or the Regulations and, in any:-event, shall provide prior notification to the Contractor of any
decision to disclose the Information. The Contractor acknowlédges and accepts that its
representations on disclosure during consultation may not be determinative and that the
decision whether to disclose Information in order to comply with the Act or the Ftegulatlons isa
matter in which the Authority shall exercise its own discretion, subject always to the prowsrons
of the Act or the Regulations. .

i. Nothlng in this condltron shall affect the Parties' obl|gat|one of confldentlallty where
‘Information is disclosed orally in confidence. _

8of 47




A12. Publicity and Communications with the Media

The Contractor shall not, and shall ensure that any employee or Subcontractor shall not,
communicate with representatives of the press, television, radio or other media on any matter
concerning the Contract unless the Authority has given its prior written consent.

A13. Protection of Persdnal Data

fn the performance of the Contract, both Parties shall comply with their obligations as a data
controller, as defined in the Data Protection Act 1998.

-At4d. Transparency

a. Subject to clause Al14.b but notwﬁhstandmg condition A11, the Contractor understands
that the Authority may publish the Transparency Information to the general pubtic. The -
Contractor shall assist and cooperate with the Authority to enable the Authority to publish the
Transparency Information.

b. Before publishing the Transparency Information to the general public In accordance with
clause Al4.a, the Authority shall redact any Information that would be exempt from disclosure if
it was the subject of a request for Information under the Freedom of Information Act 2000 or the
Environmental information Regulations 2004, and any Information which has been
acknowledged by the Authonty at Schedule 6 (Contractor's Commercially Sensmve
Information).

c. The Authority may consult with the Contractor before redacting any Information from the
Transparency Information in accordance with clause A14.b. The Contractor acknowledges and
accepts that its representations on redactions during consultation may not be determinative and
that the decision whether to redact Information Is a matter in which the Authority shall exercise .
its own discretion, subject always to the provisions of the Freedom of Information Act 2000 or
the Environmental Infermation Regulahons 2004,

d. For the avoidance of doubt, nothing in this condition A14 shall affect the Contractor's
rights at law.

A15. Equality

a. The Contractor shall not unlawfully discriminate either directly or indirectly on the grbunds
of age, disability, gender (including re-assignment), sex or sexual orientation, marital status
(Including civil partnerships}, pregnancy and matemnity, race, or religion or belief.

b. Without prejudice to the generality of thé obligation in clause A15.a, the Contractor shall
not unlawfully discriminate within the meaning and scope of the Equality Act 2010 {or any
statutory modification or re-enactment thereof) or other relevant or equuvalent Legislation inthe
country where the Contract is belng performed. :

c. The Contractor agrees to take reasonable efforis to secure the observarice of the
provisions of this condition A15 by any of its employees, agents, or other persons acting under
-its direction or Control who are engaged in the performance of the Contract. :

d. ~ The Gontractor agrees o take reasonable efforts to reflect this condition A15 in any
subcontract that it enters into to satisfy the requirements of the Contract and to require its
Subcontractors to reflect this condition A15.in their subcontracts that they enter into to satlsfy
the requirements of the Contract.

A16. Child Labour and Employment Law

a. In performing the Contract, the Contractor shall comply in all material respects with Child
Labour Legistation and applicable employment legislation of those jurisdiction(s) whare the,
. Contract is being performed '

b.  The Contractor agrees to use reasonable efforis to reflect this Condmon inany -
subcontract that it enters into to satisty the requirements of the Contract and to require its
Subcontractors to reflect this Condition in their subcontracts that they enter into to satisfy the
requirements of the Contract,

9 of 47




A17. Subcontracting

a. Subcontracting any part of the Contract shall not relieve the Contractor of any obligation,
duty or liability attrlbutable ta thé Contractor under the Contract.

b. The Contractor shal] ensure, to the extent that they are applicable, that the _Conditions of
the Contract are reflected in any subcontracts for any part of the Gontractor Deliverables.

c. In all circumstances the Contractor shall ensure that al| subcontracts in relation to thls
Contract include: - :

(1)  arequirement that either party to the subcontract may release to the Authority any
of those parts of the subcontract documentation as are necessary to demonstrate the
Contractor's compliance with the provisions of the Contract and that any such release
shall not amount to & breach of any provision of confidentiality contained within the
subcontract; and ‘

(2) a term which requires payment to be made to the Subcontractor within a specified
period not exceedlng thirty (30) days from receipt of a Vahd invoice as defined by the
subcontract requurements :

d. Where the Contractor p]aces any subcontract with a value of more than £50,000 in
connection with this Contract, it shall ensure that It has the right to terminate that subcontract for
convenience in the event that the Authority exercises Its right to terminate this Contract under

* Conditlon A22 (Termination for Convenience), with twenty (20) Business Days notice (or such
other notlce pel‘IOd as the Authority shal[ glve under this Contract)

8. When placing subcontracts the Contractor is asked to give consideration, as far as
possible, o placing work on a competitive basis with Subcontractors that are Supported
Businesses. The Contractor can find details of Supported Businesses in the United ngdom 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: //busmeee base-ul.org/procurement..

f. The Contractor shail secure from any Subcontractor, the prompt notification to the
Authority of the Information required by clause D1.a (Third Party Intellectual Property — Rights
and Restrictions). On receipt of any such notification the Authority shall issue a written
authorisation to the Subcontractor in accordance with clause D1.g. Any such authorisation shall
always be subject to clauses D1.}, Di.k and D1.n as though the Subcontractor was the .
Contractor. If any claim or action relevant to such authorisation arises, it shall be promptly
notified to the Authority. The Contractor is not authorised to enter into any substantive
correspondence in such matter nor in any way to act on behalf of the Authority in any such
claim or action. Any arrangement between the Gontractor and Subcontractor to anabie the
Contractor to underwrite their indemnities to the Authority under this Condition is a matter
between the Contractor and the Subcontractor.

g. Where the Contractor subcontracts work under the Gontract which is likely fo be subject
to foreign export control, the Contractor shall use reasonable endsavours to |ncorporate in each
subcontract the terms set out in the relevant parts of SC3 Schedule “Export Licence”. Where it
is not practicable to include the terms set out in SC3 Schedule “Expeort Licence”, the Contrac tor
shall report ’that fact and the mrcumstances to the Authonty

A18. Change of Control of Contractor

a. The Contractor shail inform the Mergers & Acquisitions sectlon, Supplier Relations Team,
Poplar Level 1 # 2119, MOD Abbey Wood South, Bristol BS34 8JH as soon as practicable of
any intended, planned or actual change of Control. The Contractor shall not be required to
submit any notice which is unlawful or is in'breach of either any pre-existing non-disclosure
agreement or any regulations governing the change of Controlof the Contractor in the UK or
other jurisdictions. The Authority’s Representative shall consider the potential change of
Control and advise the Contractor in writing of any concemns that the Authority may have. Such

. concermns may include but are not limited to potential threats to national security, the ability of

the Authority to comply with its statutory obligations or matters covered by the declarations

made by the Contractor prior to Contract Award. .
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b. Each notice of change of Control shall be taken to apply to all contracts with the
Authority.

c. The Authority may, acting reasonably, terminate the Contract by giving written notice to -
the Contractor within six (6) months of the Authority being notified or becoming aware that the
Contractor has undergone a change of Control where the Contractor has failed to address the |
Authority's concems to the Authority’s satisfaction in accordance with clause A18.a, or has
failed to supply or withheld the Information requnred under clause A18.a.

d. If the Authority exercises its right to terminate in accordance with clause F1.a.(4} the
Contractor shall be entitled to request the Authority to consider making a payment to represent
any commitments, liabilities or expenditure which are reasonable and properly chargeable by
the Contractor in connection with the Contract and which would otherwise represent an

. unavoidable loss by the Contractor by reason of the termination of the Contract. Any request

for payment under this clause A18.d must be fully supported by documentary evidence. The

‘decision whether to make such a payment shall be at the Authority’s sole discretion.

Termination for Insolvency or Corrupt Gifts

The Authorifty may terminate the Contract with immediate effect, without compénsation, by
giving written Notice to the Contractor at any time after any of the following events:

- Insolvency:

a. . where the Contractor is an Individual:

(1} the application by the Contractor for an interim orde'r' pursuant to Section 252 of the
-Insolvency Act 1986 (the “IA 86) or the court making an lnterlm order pursuant fo Sectlon
253 of the.lA 86;.

(2)  any composition, compromise, assighment, assignation or arrangement is made
with any of the Contracter’s creditors {including, without limitation, an individual voluntary
arrangement under 1A 86 and a trust deed for the benefit of any of the Contractor's
creditors) or a moratorium on any of the Gontractor’s indebtedness comes into force;

(3) adebt payment programme under the Debt Arrangement and Attachment -
(Scotland) Act-2002 (the "DAAS Act”) is approved in respect of a Contractoer, an

- application is made by a Contractor to the Debt Arrangement Scheme (DAS)
Administrator under the DAAS Act for approval of a debt payment programme or a
Contractor gives written intimation to the DAS Administrator of their intention to make
such an application;

{4) the presentation of a petition or other application for the appointment of any
liquidator (whether provisional, interim or otherwise), administrator, receiver,
administrative receiver, compulsory manager, trustee {in sequestration or otherwise),
insolvency official or other similar officer in respect of the Contractor or any of its assels,
unless it is withdrawn within three (3) Busxness Days from the date on which the.
Contracter is notified of it;

(5) the appo:ntment of any liquidator (whether provisional, interim or otherwisa) '
administrator, receiver, administrative receiver, compulsory manager, trustee (in
sequestration or otherwise), insolvency official or other similar officer in respect of tha
Contractor or any of its assets;

(6)  where the Contractor is efther unable to pay its debts as they fall due o has no
reasonable prospect of being able to pay debts which are not immediately payable. The
Authority shall regard the Contractor as being unable to pay its debts if:

{a) It has failed td comply with or to set aside a statutory demand under section
268 of the [nsolvency Act 1986 or section 7 of the Bankrupicy {Scotland) Act 1985
within tWenty—one (21) Business Days of service of the statutory demand on it;

(b)  an execution or other process to enforce a debt due under & judgment or
order of the court has been returned unsatisfied in whole or in part
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A ¢y a charge for payment of a debt has been served on the Contractor and has
not been satisfied, returned or avoided within fourteen (14) Business Days of
service; or ,

{d) itis apparently insolvent wifhin the meaning of the Bankruptcy (Scotland) Act
1985; or .

(7) any analogous procedure or step is taken in any jurisdiction;
where the Contractor is a firm:

(1}  the Contractor preparing ahd submitting documents to a nominee or filing or
lodging documents in court, in sach case in respect of a moratorium on creditor action
- undet schedule A1 of |A 86 in respect of the Contractor;

(2)  any composition, compromise, assignment, assignation or arrangement is made
with any of the Contractor’s creditors (including, without limitation, an individual voluntary
arrangement under |A 86 and a trust deed for the benefit of any of the Contractor's
creditors) or a moratorium on any of the Contractor's indebtedness comes into force;

{3) anyeventlisted In clause A19.a occurs in respect of any partner of the Contracter -
who is an individual in connection ‘with a liability or debt of the Contractat;

{4)  any event listed in clause A19.c occurs in respect of any partner of the Contractor
-which is a cormpany or limited liability partnership registered in England and Wales or
Scotland in connection with a lability or debt of the Contractor;

(5)  aneventlisted in clause A19.e In respect of ény partner of the Contractor which is
a company or similar entity {(including any incorporated entityy registered other than in
England and Wales or Scotland in connection with a liability or debt of the Contractor;

(6) anyevent listed in this clause A19.b occurs in respect of any partner of the
- Contractor which is itself a firm in connection with a liability or debt of the Contractor,;

(7)  the presentation of a petition or other application for the appointment of any
liquidator (whether provisional, interim or-otherwise), administrater, receiver,
administrative receiver, compulsory manager, trustee (in sequestration or otherwise),
insolvency official or other similar officer in respect of the Contractor or any of its assets,
unless it is withdrawn within three (3) Business Days from the date on which tha
Contractor is notified of it; :

{8y  the appeintment of any liquidator (whether provisional, interim or otherwise)
administrator, receiver, administrative receiver, compulsory manager, trustee (in

. sequestration or otherwise), insolvency official or other similar officer In respect of the
Contractor or any of its assets

(9)  any resolution is passed or order made for the winding up, dissolution,
administration or reorganisation of (or the institution of any other insolvency proceedings
or procedure in relation to) the Contractor;

(10} . where the Contractor is either unable to pay its debts as they fali due or has no
reascnable prospect of being able to pay debts which are not immediately payable. The
Authority shall regard the Contractor as being unable to pay its debts if:

(a) it is apparently insolvent within the meanmg of the Bankruptcy (Scetland) Act
1985; or’

(o) His unable to pay its debts in terms of section 221 of |A 86; or

(11) any analogous procedure or step is taken in any jurisdiction;
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c. where the Contractor is a company or limited liability partnership registered in Engiand
and Wales or Scotland:

(1) the Contractor preparing and submitting documents to a nominee or filing or
lodging documents in court in each case in respect of & moratorium on creditor action
under schedule A1 of A 86; :

(2)  any composition, compromise, assignment, assignation or arrangement is made '
with any of its creditors (including, without limitation, a company voluntary arrangement
under IA 86) or a moratorium on any of the Contractors indebtedness comes into force;

(3) ~ the presentation of a petition or other application for the appointment of any
liquidator (whether provisional, interim or otherwise), administrator, receiver,
administrative receiver, compulsory manager, trustee (in sequestration or otherwise),
insolvency official or other similar officer in respect of the Contractor or any of its assets,
unless it Is withdrawn within three (3) Business Days from the date on which the-

- Contractor is notified of it; '

(4} the appointment of any liquidator (whether provisional, interim or otherwise)
administrator, receiver, administrative receiver, compuisory manager, trustee (in :
sequestration or otherwise), insolvency official or other similar officer in respect of the
Contractor or any of its asseis;

(8)  any resolution is passed or order made for the winding up, dissolution,
administration or reorganisation of (or the institution of any other insolvency procesdings
or procedure in relation to) the Contractor; :

{(6)  where the Contractor is either unable to pay its debts as they fall due or has no k
reasonable prospect of being able to pay debts which are not immediately payable. The
Authority shall regard the Contractor as being unable to pay its debts If the Contractor is
unable to pay its debts in terms of section 123 of |A 86; or

{7)  any analogous procedure or step is taken in any jurisdiction;

d. where the Contractor is unable or admits inability to pay its debis as they fall dus or is
deemed to be or declared to be unable to pay its debts, suspends of threatens to suspend
making payments or any of its debts or, by reason of actual or anticipated financial difficulties,

- Or commences negotiations with one or more of its creditors with a view to rescheduling any of
its indebtedness;

e. where the Contractor is a obmpany or similar.entity (including any incorporated entity)
registered other than in England and Wales or Scotland, events occur or are carried out which,
within the jurisdiction to which it is subject, are similar in nature or effect to those specified
above; - :

Corrupt Gifts
f. where the Authority becomes aware that the Contractor, its employees, agents or any
Subcontractor (or anyone acting on its behalf or any of its or their employees):

(1) has of.fered,'promised or given to any Crown servant any gift or financial or.other
advantage of any kind as an inducement or reward:

(@) fordoing 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 ' :

(b)  for showing or not showing favour or disfavour to any person in relation to
this Contract or any other contract with the Crown;

(2)  commits or has committed any prohibited act or any offence under the Prevention
of Corruption Acts 1889 — 1916, under sub sections 108 — 109 of the Anti-Terrorism or
Crime and Security Act. 2001 before these Acts or sub sections are revoked or an offence
under the Bribery Act 2010 with or without the knowledge or authority of the Contractor in
reiation to this Contract or any other contract with the Crown: '
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(3)  bhas entered into this Contract or any other contract with the Crown in conhection
with which commission has heen paid or has been agreed to be paid by it or on is behalf,
or to its knowledge, unless before the Contract is made particulars of any such
commission and of the conditions of any such agreement for the payment thereof have
been d:sciosed in writing to the Authority.

. In exercising its rights or remedies to terminate the Contract under A19f. the Authority
shall: ‘ ' '

(1)  actin a reasonable and preportionate manner having regard to such mattsrs as the
gravity of, and the identity of the person committing the prohibited act;

. {2} give due consideration, where appropriate, to action other than termination of thé
Contract including (without being limited to):

(a)  requiring the Contractor to procure the termination of a subcontract where
the prohibited act is that of a Subcontractor or anyone acting on its or their behalf;

{b)  requiring the Contractor io procure the dismissal of an employee {whether its
own or that of & Subcontractor or anyone acting on its behalf) where the prohibited
‘act is that of such employse.

h. Where the Contract has been terminated under clause A19f of this Gondltron the
Authonty shall be entitled to purchase substitute Contractor Deliverables from elsewhere and

- recover from the Contractor any costs and expenses incurred by the Authority in obtaining the

AZ0.

Az1.

A22,

‘Contractor Deliverables in substitution from another supplier.

Consequences of Termination

The termlnatlon of the Centract, however arising, shall be without prejudice to the rlghts and
duties of either Party accrued prior to termination. The Conditions that expressly or by
implication have effect after termination shall continue to be enforceabie gven after termrnatron

Dispute Ft_esolut[on

a. The Parties will attempt in good faith to resolve any dispute or claim arising out of or
relating to the Contract through negotiations between the respective representatives of the
Parties having authority to setfle the matter, which attempts may include the use of any
alternative dispute resolution procedure on whi-ch the Parties may agree

b. ' Inthe eventthat the dispute or claim is not resolved pursuant to clause A21.athe dispute
shall be referred to arbitration. Unless otherwise agreed in writing by the Parties, the arbitration
and this clause A21.b shall be governed by the Arbitration Act 1996, For the purposes of the
arbitration, the arbitrator shall have the power to make provisional awards pursuant to Section
39 of the Arbitration Act 1996.

c. For the avordance of doubt anything said, done or produced in or in relation to the
arbitration process (including any awards) shall be confidential between the Parties, except as
may be lawfully required in judicial proceedings relating to the arbitration or otherwise.

Termination for Convenience |

a:  The Authority shall have the right at any time to terminate the Contract in whole or in part
by giving the Contractor written Notice to expire at the end of the period specified in Schedule 3
(Contract Data Sheet) ot if no such period is specified at the end of twenty (20) Business Days.

b.  Inthe eventthat the Authority exercises its rights in accordance with clause A22.a, the
Authority shall Indemnify the Contractor against any commitments, liabllities or expenditure
which are reasonably and properly chargeable by the Contractor in connection with the Contract
and which would otherwise represent an unavoidable loss. by the Contractor by reason ef
termination of the Contraet or the relevant part thereof.
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A25.

B1.

c. The Authority's total lfability under clause A22.b shall be limited to the total price of the
Contractor Deliverables payable under the Goniract or the relevant part thereof, including any

'sums paid, due or becoming due to the Contractor at the date of termination.

. antractor’s_Records

The Contractor shall maintain all records in connection with the Contract (expressly or
otherwise), and without prejudice to condition A11 (Disclosure of Information), make them
available to be examined or copied, by or on behalf of the Authority, as the Authority may
require. These records shall be retained for a period of at least six {6) years from:

(1)  the end of the Contract term;

(2)  termination of the Contract; or

(3)  thefinal payment,
which_ever occurs latest.
Duration of Contract
This Contract comes into effect on the Effective Date of Contract and will expire automatically

on the date identified in Schedule 3 (Contract Data Sheet) unless it is otherwise terminated in
accordance with the prowsmns of the Contract, or otherwise lawfully termlnated

Contractor’s Warranties

a. The Contracter warrants and repreSente that'

(1) ithas the full capacrty and authority to enter into, and to exercise its rights and
perform its obllgatlons under, the Contract;

(2) from the Effective Date of Contract and for so long as the Contract remains in force
it shall give the Authority Notice of any litigation, arbitration {uniass expressly prohibited
from doing so in accordance with the terms of the arbitration), administrative cr
adjudication or mediation proceedings before any court, tribunal, arbitrator, administrater
or adjudicator or mediator or rélevant authority against itself or a Subcontractor which
would adversely affect the Contractor's ablhty to perform its obligations under the
Contract; .

(38) from the Effective Date of Contract no proceedings or other steps have been taken
and not discharged (nor, to the best of the knowledge of the Contractor, threatened) for
its winding-up or dissolution or for the appointment of a receiver, administrative receiver,
administrator, Ilquldator trustee or similar officer in relation to any of its assets or
revenues;

{4) forsolongas the Contract remains in force it shall gwe the Authotity Notice of any
proceedings or other steps that have been taken but not discharged (nor to the best of
the knowledge of the Contractor, threatened) for its winding-up or dissofution or for the

appointment of a receiver, administrator, liquidator, trustee or S|mllar officer i in ‘relation to
any of its assets or fevenues. _ .

The Contractor Delwerables
Supply of Contractor Delwerables and Quahty Assurance
a. The Gontractor shall prowde the Contractor Deliverables to the Authonty, in accordance
with the Schedule of Requirements and the Specification, and sha]t_ allocate sufficient resource
to the provision of the Contractor Deliverables to enable it to comply with this obligation.
b.  The Contractor shall:

(1) comhly with any app[icable quality assurance requirements specified in Schadule 3

{Contract Data Sheet) in providing the Contractor Deliverables;
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B3,

Cl.

(2)  comply with all applicable Legislation; and

(3)  discharge its obligations under the Contract with alt due skill, care, diligence and
operating practice by appropriately experienced, qualified and trained personnel.

¢..  The provisions of cIaLlse B1i.b, shall survive any petformance, acceptance or payment
pursuant to the Contract and shall extend to any remedial services provided by the Contractor.

d. The Contractor shall:

(1) = obhserve, and ensure that the Contractor's Team observe, all health and safety
rules and regutatlons and any other security. requirements that apply at any of the
Authority’s premises; ,

(2)  notify the Authority as soon as it becomes aware of any health and safety hazards
or issues which arise in relation to the Contractor Deliverables; and

{3) before the date'on'wh;ch the Contractor Deliverables are to start, obtain, and at &l
times maintain, all necessary licences and consents in re]ahon fo the Contractor '
Deliverables.

Environmental Requirements | _ .
The Contractor shall in all its operations to perform the Contract, adopt a sound proactive

environmental approach that identifies, considers, and where possible, mitigates the
environmental impacts of its supply chain. The Contractor shall provide evidence of sc doing to

the Authority on demand.

Disruption

a. The Contractor shail take reasonable care to ensure that in the performance of'its.

obligations under this Contract it does not disrupt the operatlons of the Authority, its employees
or any cther contractor employed by the Authority. '

h. The Centractor shall inform the Authority of any actual or potential industrial action which
affects or might affect its ability at any time to perform its obligations under the Contract as soon
as it becomas aware of the actual or potential industrial action and certainly no later than seven
(7} Business Days before the action is due to take place, whether such action be by its own
employees or others. '

c. The Contract shall have robust contingency plans in piace to ensure that, in the event of
industrial action by the Contractor's Team, provision of the Contractor Deliverables is
maintained and such contingency plans shall be available for the Authority to inspect and / or
comment on atany reasonable time and shall be updated and revised as necessary by the
Contractor throughout the cortract perlod

Price

Contract Price

a.  The Contractor shall provide the Contractor Deliverables to the Authority at the Gontract
Price. The Contract Price shall be a Firm Price unless otherw;se stated in Schedule 3.{Contract
Data Sheet) :

b. Bubject to condition G2 the Contract Price shall be inclusive of any UK cystom and
excise or other duty payable. The Contractor shall not make any claim for drawback of UK
import duty on any part of the Cantract Dehverables supplied which may be for shlpment
outside of the UK.
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D Intellectual Property |
D1. Third Party Intellectual Property Rights and Resttrictions
A The Contractor shall promptly notify the Authority as soon as they become aware of:

(1)  any invention or design the subject of patent or registered Design Rights (cr
application thereof) owned by a third party which appears to be relevant to the
performance of the Contract or to use by the Authority of anything requured to be done or
delivered under the Contract;

(2)  any restriction as to disclosure or use, or ohligation to make payments in respect of
any other intellectual property (including technical Information) required for the purposes
of the Contract or subsequent use by the Autherity of anything Delivered under the
Contract and, where appropriate, the notification shall include such Information as is
required by Section 2 of the Defence Contracts Act 1958;

{3}  any allegation of infr_ingement of intellectual property rights made against the
Contractor and which pertains to the performance of the Contract or subsequent use by
the Authority of anything required to be done or delivered under the Contract.

Clause D1.a does not apply in respect of Contrac:tor Dellverables normally avallable from the
Contractor as a commercial off the shelf (COTS) item or setvice.

b. If the Information required under clause D‘I .a has been notified previously, the Contractor
may meet its obligatiéns by giving details of the previous notification.

c. For COTS Contractor Deliverables patents and registered designs in the UK, in respect
of any question arising (by way of an al!egatlon made to the Authority or Contractor, or
otherwise) that the manufacture or provision under the Contract of Contractor Deliverables
normally available from the Contractor as a COTS item or service is an infringement of a UK
patent or registered design not owned or controlled by the Contractor or the Authority, the
Contractor shall, subject to the agreement of the third party owning such patent or reglstered
design, be given exclusive conduct of any and all negotiations for the settlement of any claim or
the conduct of any litigation arising out of such question. The Contractor shall indemify the
Authority, its officers, agents and employees against any liability and cost ansmg from such -
allegation. This clause shall not apply if:

(1) the Authority has made or makes an admission-of any sort relevant to such
:qu-estion'

('2) the Authorlty has entered or enters into any discussions on such questlon with any
third party without the prior written agreemen’t of the Contractor;

(38}  the Authority has entered or enters into negotiations in respect of any relevant
claim for compensation in respect of Crown Use under Section 55 of the Patents Act
1977 or Section 12 of the Registered Designs Act 1977;

(4) legal proceedings have been commenced against the Authority or the Contractor in
respect of Grown Use, but only to the extent of such Crown Use that has been properly
authorised.

d. The mdemnlty in clause D1.¢ does not extend to use by the Authority of anything supphed
under the Contract where that use was not reasonably foreseeable at the time of the Contract.

e. in the event that the Authority has-entered into negotiation in respect of & claim for
compensation, or legal proceedings in respect of the Crown Use have commenced, the
Authority shall forthwith authorise the Contractor for the purposes of performing the Contract
(but not otherwise) to utilise a relevant invention or design in accordance with Sections 55 and
56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949 and to use any
‘model, document or information’ relatlng to"any such invention or design which may ba requwed
for that purpose. . ‘
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f. For all other Contractor Deliverables patents and registered designs in the UK, if a
refevant invention or design has been potified to the Authority by the Contractor prior fo the
Effective Date of the Caontract, then unless it has been otherwise agreed, under the provisions
of Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act
1949, the Contractor is hereby authorised to utllise that invention or design, notwithstanding the
fact that it is the subject of a UK Patent or UK Registered Design, for the purpose of performing
the Contract.

. If, under clause D.1 a, a relevant invention or design is notified to the Authority by the
Contractor after the Effective Date of Contract, then:

(1} if the owner (or its exclusive licensee) takes or threatens in writing to take any
relevant action' against the Contractor, the Authority shall issue to the Coftractor a written

- authorisation in accordance with the provisions of Sections 55 and 56 of the Patents Act
1977 or Section 12 of the Reyistered Designs Act 1949, and

(2) inany event, unless the Contractor and the Autho'rity can agree an alternative
course of action, the Authority shall not unreasonably delay the issue of a written
authorisation in accordance with the provisions of Sections 55 and 56 of the Patents Act
1977 or Section 12 of the Registered Designs Act 1949,

h. The Authority shall assume all [lablltty and shall mdemmty the Contractor; its ofﬂoers

~ agents and employees against liabifity, including the Contractor's costs, as a result of
infringement by the Contractor or their suppliers of any patent, utility model, registered design or
like protection outside the United Kingdom in the performance of the Contract when such
infringement arises from or is incurred by reason of the Contractor following any specification,
statement of work or instruction in the Contract or using, keeping or disposing-of any item given
by the Authority for the purpose of the Contract in accordance with the Contract.

i The-Contractor shall assume all liability and shall indemnify the Authority, iis officers,
agents and employees against liability, including the Authority's costs, as a result of '
infringement by the Contractor or their suppliers of any patent, utility model, registered design.or
like protection outside the UK in the performance of the Contract when such infringement arises
from or Is incurred otherwise than by reason of the Contractor following -any specification,
statement of work or instruction in the Contract or using, keeping or disposing of any item given
by the Authority for the purpose of the Coniract in accordance with the Contract.

i.  The Contractor shall not be entitled to any reimbursement of any royalty, licence fee or
similar expense incurred in respect of anything to be done under the Contract, where:

A1)y a relevant discharge has been given under Section 2 of the Defence Contracts Act.
1958, or relevarit autharisation in accordance with Sections 55 or 57 of the Patents Act
1977, Section 12 of the Registered Designs Act 1949 or Section 240 of the Copyright,
Designs and Patents Act 1988 in respect of any intellectual property; or

{2y  any oblightion to make payments for intellectual property has not been promptly
notified fo the Authority under clause D1.a.

k. Where authorisation s given by the Authorlty under clause D1.e, D1.f or D1.g, tothe -
extent permitted by Section 57 of the Patents Act 1977, Section 12 of the Registered Designs
Act 1949 or Sectlon 240 of the Copyrlght Designs and Patents Act 1988, tha Contractor shall
also be:

(1)  released from payment whether by way of royalties, licence fees or similar
expenses in respect of the Contractor's use of the relevant Invention or design, or the use
of any relevant model, document or information for the purpose of performing the
Contract; and - .

(2) - authorised to use any model, document or information relating to any stich
_invention or design which may be required for that purpose.
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The Contractor shall assume all liability and indemnify the Authority and its officers,

agents and employees against liability, including costs as a result of:

m.

{1}  infringement or alleged infringement by the Contractor or their supplisrs of any
copyright, database right, Design Right or the like protection in any part of the world in
respect of any item to be supplied under the Coniract or otherwise in the performance of
the Contraot;_

(2)  misuse of any confidential mformatlon trade secret or the like by the Contractor in
performing the Contract; :

(3) provision fo the Authority of any information or material which the Contractor does
not have the right to provide forthe purpose of the Contract. :

The Authonty shall assume all liability and lndemmfy the Contractor, its officers, agents

and employees agalnst liahility, including costs as a result of:

Q.

{1} infringement or alleged infringement by the Contractor or their suppliers of any
copytight, database right, Design Right or the like protection in any part of the world in
respect of any ittem provided by the Authority for the purpose of the Contract but only to
the extent that the item is used for the purpose of the Contract;

2y alleged misuse of any confidential Information, trade secret or the like by the
Contractor as a result of use of information provided by the Authority for the purposes of
the Contract, but only to the extent that Contractor’s use of that Information is for the .
purposes intended when it was disclosed by the Authority.

The genera"l authorisation and indemnity is:

(1)  Clauses D1.a— D.1.m represents the total liability of each Party to the other under
the Contract in respect of any infringement or alleged infringement of patent or cther
Intellectual Property R]ght {IPR) owned by a thlrd party, ,

(2) Ne|ther Party shal] be liable, one to the other, for any consequential Joss or
damage arising as & result, directly or indirectly, of a claim for mfrmgement of alleged

‘infringement of any paterit or other IPR owned by a third party;

{3) A Party against whom a claim is made or action brought, shall promptly notify the
other Party in writing if such claim or action appears to relate to an infringement which is

~ the subject of an indemnity or authorisation given under this Condition by such other
- Party. The notification shall include particulars of the demands, damages and liabilities

claimed or made of which the notifying Party has notice;

(4)  The Party benefiting from the indemnity or authorisation shall allow the other Party,

- at its own expense, to conduct any hegotiations for the settlement of the same, and any

litigation that may arlse therefrom and shall provide such information as the other Party

“may reasonably require;

() Following a notification under clause D1.n.(3), the Party notified shall advise the

- other Party in writing within thirty (30) Business Days whether or not it is assuming

conduct of the negotiations or litigation. In that case the Party against whom a claim Is
made or action brought shall not make any statement which might be prejudicial to the
gettlement of defence of such a claim without the written consent of the other Party;

(68) The Party conducting negotiations for the setttement of a claim or any related
fitigation shall, if requested, keep the other Par’sy fully informed of the conduct and
progress of such negotranons

It a‘t any time a claim or a[[ega’ﬂon of infringement arises in respect of copyright, database’

right, Design Right or breach of confidence as a result of the provision of any Contractor
Deliverable by the Contractor to the Authority, the Contractor may at its own expense replace
the item with an item of equivalent functionality and performance so as to avoid infringement or
breach. The Patrties will co-ocperate with one another to mitigate any claim or damage which
may arise from use of third party IPR :
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F1.

P.

Nothing in condition D1 shall be taken as an authorisation or promise of an authorisation

under Section 240 of the Copyright, Designs and Patents Act-1988.

Facilities And Assets -

Access to Contractor’s Premises

The Contractor shall provide to the Authority’s Representatives following reasonable notice,
relevant accommodation / facilities, at no direct cost to the Authority, and all reasonable access
to its premises for the purpose of monitoring the Contractor's progress and quality standards in
performing the Contract,

- Delivery

Authority’s Remedies for Breach of Contract

a.

If the Gontractor:

(1) fails to provide the Contractor Deliverables (or any part thereof) by the relevant
date specified in Schedule of Requirements and / or the Specification;

(2) provides Contractor Deliverables (or any part thereof) that are not in accerdance
with, or the Contractor fails to comply with, any terms of the Contract;

(3) - supplies Contractor Deliverables that do not comply with c!aus-e B1 .b'r

{4) fails to address the Authority’s concemns to the Authomy s satisfaction in

. accordance with condition A18, or fails to supp[y or withholds the [nformation required

under clause A18.3;
(5) commits a persistentkfailure by falling to meet either:

(a)  asingle Key Performance Indicator (KP1) on Not Applicable or mere
occasions in a rolling Not Applicable month period; or ,

(b)  Not Applicable or more KPIs on a rolling Not Applicable month period,

where this Contract includes Gore+ condition “Key Performance Indicators and
Performance Management" ar

(8) otherwise commits a material breach of its obligaticns under the Cohtract;

the Author_ity shall have the right to exercise one or mbre of the following remedies: -

{7)  where the Contractor commits a persistent failure in accordance with clause

F1.a.(5) or where the breach is material in accordance with clause F1.a.(6), to terminate
the Contract or the relevant part thereof, with immediate effect and without liability to ihe
Authority, by giving written Notice to the Contractor

]

(8) refuse to accept the prov:smn of any futther Contractor Deliverables by the

Contractor and the Contractor shall refund to the Authority any sums paid in respect of
the Contractor Deliverables that fail to comply with the terms of the Contract,

{9) give the Contractor the opportunity at the Contractor’s expense to carry out such
remedial services as is necessary to correct the Contractor's failure or otherwise to rectify
the breach within the Authority-specified time limits;

(10) purchase substitute services from eléewhere; _

(11) claim such damages as may have been sustained as a resuit of the Coniractor's
breach or breaches of the Contract, including but not limited to any costs and expenses
incurred by the Authority in:

{a)  carrying out any work that may be required to make the Contractor -
Deliverables comply with the Contract; or
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G1.

{b)  obtaining the Contractor Deliverables in substitution from another supplier.

b. In addition to the Authority's rights In clause F1.a., if the Authority feascnably believes at
any time before the Contract lmplementation Date that the Contractor will not be able to achieve
Full Service Provision by the Contract Implementation Date then the Authority shall be entitled
to terminate the Contract in whole or in part with immediate effect and without liabllity by giving
written Notice to the Contractor,

c. in the event that the Authority terminates the Contract in whole or in part pursuant to
clause F1.a.(7) or F1.b. or for any other lawiul reason, the Authority shall also have the right to
require the Contractor to transfer any or all of the Assets to the Authority, wherevar they are
located, upon the payment of a sum representing the market value of those Assets which the
Contractor has purchased but not recovered the cost of from the Authority.

d. This condition F1 shall also apply to any remedial services carried out by the Contractor

_ inaccordance with clause F1.a.(9).

e The Authorlty’s rights and remedies under this condition. F1 are in addition to its rights
and remedies implied by statute and common law. :

Payment And Receipts
Payment

E: Schedule 3 {Contract Data Shest) specifies whether payment is to be snabled by P2P, by
MOD Form 640, or by AG173. Payment may only be made using P2P where the Contractor
has agreed a DEFFORM 30 with the Authority prior to the Effective Date of Contract and the
DEFFORM 30 agreement is referenced in Schedule 3 (Contract Data Sheet), ‘ :

b. Payment will be made by electronic transfer and prior to submitting any claims for .
payment under ¢lause G1.e the Contractor shall provide to DBS Finance the name and address
of the bank, the sort code and account number to which payment should be made and, if _
requested by DBS Finance, any further Information where payment is to be made outside of the
UK. - ‘

c. In order to obtain approval for payment, the Contréctor shall, upon comgletion of the
Contract (or any part of the Contract for which the Contractor is entitled to payment):

(1)  where payment is to be made using P2P, submit a properly completed DEFFORM
129J, in accordance with the instructions shown therein and in the explanatory notes:.

(2)  where payment is to be made using a MOD Form 640, submit the appropriate
coloured copy of the MOD Form 840 to the Consignee or as otherwise directed in
Schedule 3 (Contract Data Sheet) and complete and dispatch the other appropriate
coloured copies of the MOD Form 640 in accordance with the instructions shown therein;
or .

(3)  where payment is to be made using an AG173, submit a properly complated
AG173 (or AG210, as appropriate) to thie Consignee or as otherwise directad in Schadule
3 {Contract Data Sheet).

d. Upon receipt of the AG173 (or AG210, as appropriate), the Authority shall:
(1) approve payment by entering the relevant details into P2P to indicate receipt of the
applicable Contractor Deliverables, or completing and signing the AG173/AG210, and

returning it to the Contractor; or

(2)  notify the Contractor in writing, giving reasons why it considers approval of
payment may be withheld.

e.  The Contractor shall submit a claim for payment to DBS Finance by either:

(1) using a properly prepared message structure and format for invoice payment using
P2P in accordance with the arrangements set out, or referenced in DEFFORM 30; or
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- G2.

" h.-  The approval ot payment by the Authorrty under clause G1.d shall not be construed as

‘any amount owing at any time from the Contractor to the Authority against any amount payable

notify the Authority’s Representative (Commercial) of the Authority’s VAT liability under this

(2) forwarding the completed AG173/AG210 s:gned by the’ Authorlty, together with a
properly completed DAB Form 10.

f.  The Authority shalt pay all valid, properly completed claims for payment submitted by the
Gontractor to DBS Finance in accordance with clause G1.8 on or before the day which is thirty
(30) days after the fater of:

{1)  the day upon which a valid request for approval of payment is reoeived bythe
Authority in accordance with clause G1l.c;and

(2) the date of completion of the part of the Contract to which the request for approval
of payment relates ,

0. Whers using the AG173 (orA(azto) the petiod of thirty (30) days referred to in clauss
G1.f shall be exclusive of the number of days that elapse between the date the Contractor
receives a MOD Form 640 or AG173 (or-AG210) from the Authority showing payment approval

in accordance with clause G1.d and the date DBS Finance receives a valid, properly compieted -
cfarm for payment in accordance with clause G1.e.

acceptance by the Authority of the performance of the Contractor’s obligations nor as a waiver
of its rights and remedles under condition F1 or otherWIse

L. Without prejudice to any other right or remedy, the Authority reserves the right to set off

by the Authority to the Contractor under the Contract or under any other contract with the .
Authority, or with any Government Department.

Value Addecl Tax

a. The Contract Price excludes any UK output Value Added Tax (VAT) and any similar EU
{or non-EU) taxes, chargeable on the provrs:on of any Contractor Deliverables by the Cohtractor
to the Authorlty

b. If the Contractor is requlred by UK VAT law to be registered for UK VAT (or has
registered voluntarily) in respect of its business activities at the time of any supply, the
Contractor shall include separately in any claim for payment a sum equal to any VAT
chargeable at the prevailing rate on the Contract Price claimed and the Authority shall pay it. In
the event of any doubt about the applicability of the tax in such cases, the Authority may reguire
the Contractor to obtain and pass to the Authority a formal ruling from HM Revenue and
Customs (HMRC) ,

c. The Contractor is responsib]e- for the determination of VAT liability. In cases of doubt, the
Contractor shall consult HMRGC and not the Authority’s Representative. The Contractor shall

Contract, when the Iia'bility is other than at the standard rate of VAT, and any changee to it

d. Where the provision of any Contracter Deliverables comes within the scope of UK VAT,
but the Gontractor is not required by UK VAT law to be registered for UK VAT (and has not -
registered voluntarily), the Authority shall be responsible for assessing and paying over directly
to HMRC any UK output VAT due in respect of the Contractor Deliverables.

8. Where Contractcr Dehverables are deemed to be supphed to the Authority outside the
UK, the Contractor may be required by the laws of the country where the supply takes place to
register there for EU {or non-EU} turnover or similar tax. In that event, the Authority shall pay to
the Contractor in addition to the Contract Price (and any other sum due to the Gontractor under
the Contract) a sum equal to the tax the Contractor is liable to pay to the tax authorities of the
country in question in relation to the Contractor Deliverables.
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G3. Debt Factoring

H1.

a. Subject to the Contractor obtaining the prior written consent of the Authority in
accordance with condition A6 {Assignment of Contract), the Gontractor may assign to a third
Party (“the Assignee”) the right to receive payment of the Contract Price or any part thereof due
to the Contractor under the Contract (including interest which the Authority incurred through late
payment under the Late Payment of Commercial Debts (Interest) Act 1998 (‘the Act’)). Any
assignment of the right to receive payment of the Contract Price {or any part thereof) under this
condition G3 shall be subject to:

(1) reductlon of any sums in respect of which the Authorlty exercises its right of
recovery under clause Gi.j;

2y al related rights of the Authority under the Contract in relation to the racovery of
sums due but unpald and :

(3}  the Authority receiving notification under both clauses G3.b and G3.¢.(2).

b. In the event that the Contractor obtains from the Authority the consent to assign the right
io receive the Contract Price (or any part thereof) under clause G3.a, the Contractor shall notify
the ‘Authority in writing of the ass;gnment and the date upon which the assignment becomes
effective.

¢. - The Contractor shall ensure that the Assignee:

(1)‘ is made aware of the Authontys continuing rlghts under clauses G3.a.1 and
G3.a.2; and :

(2) notifies the Authority of the Assignee’s contact information and bank account
- details to which the Authority shall make payment, subject to any reduction made by the
Authorrty in accordance with sub- cIauses G3.a. ( jand G3.a.(2).

d. The provisions of condition G1 (Payment) shall contmue to apply in alt other respects

after the asmgnment and shall not be amended without the prior approval of the Authority.
Contract Administration
Progress Monitoring, Meetings and Reports
a. Thé Contractor shall attend progress meetings at the frequency or times (if any) specified
in Schedule 3 {Contract Data Sheet) and shall ensure that its Contractor's Representatives are
suitably qualified to attend such mestings.
b. - The Contractor shall submit progress reports to thé Authority’s Representatives at the
fimes and in the format (if any) speclfled in Schedule 3 {Contract Data Sheet) The reports shall’
detail as a mlnlmum

(1) performance/Dellvery of the Contractor Deliverables

(2)  risks and opportunlties;

(3)  any other information specified in Schedule 3 (Contract Data Sheet); and

(4)  any other information reasonably requested by the Authority.

H2. Authority Representatives

a. Any reference to the Authority in respect of:

(1)  the giving of consent;

{2) the delivering of any Noﬁces; or
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H3.

J.

(3)  the doing of any other thing that may reasonably be undertaken by an individual
acting on behalf of the Authority,

shall be deemed to be references to the Authority's Representatives in accordance with this
condition H2.

b. The Authority's Representatives detailed in Schedule 3 (Contract Data Sheet) (or their
nominated deputy) shall have full authority to act on behalf of the Authority for all purposes of
the Contract. Unless notified in writing before such act or instruction, the Contractor shall be
entitied to treat:any act of the Authority’s Representatives which is authorised by the Contract
as being expressly authorised by the Authority and the Contractor shall not be required to
determine whether authonty has in fact been glven

c. - Intheevent of any change to the identity of the Authotity's Representatives, the Authority
shall provide written confirmation to the Centractor, and shall update Schedule 3 (Contract Data
Sheet) in accordance with condition A2 (Amendments to Contract).

.Notices

a. A Notice served under the Contract shall be:
(1) in writing in the English Language;

{2) authentlcated by 5|gnature or such other method as may be agreed between the
Parties;

(3)  sent for the attention of the other Party's representative, and to the address set out
in Schedule 3 (Contract Data Sheet); :

{(4) marked with the number of the Coniract; and

{(5) delivered by hand, prepaid post (or airmail), facsimile transmission cr, if agreed in
Schedule 3 {Contract Data Sheet)}, by electronic mait. : :

b. Notices shall be deemed to have been received: ' v

{1)  if delivered by hand, on the day of delivery if it is a Business Day in the place of
receipt; and otherwise on the first Business Day in the place of receipt following the day
of delivery; ¢

(2) ifsentby prepa|d post on the fourth Business Day (or the tenth Buemess Day in
the case of airmail) after the day of posting; . :

(8)  if sent by facsimile or electronic means:

(a) if transmitted betwesn 09:00 and 17:00 hours on a Business Day {recipient’s
time) on completion of receipt by the sender of verification of the transmission from
the receiving instrument; or

(b)  if transmitted at any other time, at 09:00 on the first Business Day
(recipient’s time) following the completion of receipt by the sender of verification of.
transmission from the receiving instrument;

The pro;ect specmc DEFCONS and 'DEFCON SC variants that apply to this
Contract are:

N/A
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The special conditions that apply to this Contract are:
N/A '

- The processes that apply to this Contract are:
N/A | '
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Schedule 1 - Definitions of Contract’

Core Definitions

AG173

- AG210

Assels

Authority

Authority’s Representative(s)

Business Day

Central Government Body

Child Labour Legislation

Conditions

Consignee

Contract

means the MOD invoice form AG173 that suppliers submit as an
invoice to enable payment to be processed;

means the MOD invoice form AG210 that suppliers submit as an
invoice to enable a stage or milestone payment to be processed;

means items / materials which the Contractor has acquired for the
purposes of performing their. obligations under the Contract;

means the Secretary of State for Defence acting on behalf of the

Crown;

shall be those person(s) defined in Schedule 3 (Contract Data
Sheet) who will act as the Authority's Representative(s) in -
connection with the Contract. Where the term “Authority’s
Reptesentative(s)” in the Conditions is immediately followed by a
functional description in brackets, the appropriate Authority’s
Representative(s) shall be the designated person(s) for tha
purposes of clause H2.b;

means any day excluding:

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

b privilege days notified in writing by the Authority o the
Contractor at ieast ten (10) Business Days in advance; and

C. such periods of holiday closure of the Contractor's premises
of which the Authority is given written Notice by the Contractor at
least ten (10) Business Days in advance; S

a body listed in one of the following sub-categories of the Central
Government classification of the Public Sector Classification
Guide, as published and amended from time to time by tha Office

-for National Statistics:

a. Government Department;

b.  -Non-Deparimental Public Body or Assembly Sponsored
Public Body {advisory, executive, or tribunal); :

C. Non-Ministerial Department; or Executive Agency.

* means those International Labour Law Gonventions concerning

sconomic 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 faw and directly applicable to the Contractor in the
jurisdiction(s) in which it petforms the Contract.

means the terms and conditions set out in this document; |

means that part of the Authority identified in Schedule 3 {Contract
Data Sheet) to whom the Contractor Deliverables are to be

“supplied;

-means_the Contract including its Schedules and any amendments

agreed by the Parties in accordance with condition A2
{Amendments);
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Contract Implementation Date

Contract Price

Contractor

Contractor Commercially
Sensitive Information

Contractor Deliverables

Contractor's Representative

Contractor’s Team

Control

Crown Use

PAB Form 10

DBS Finance

DEFFORM

means the day upon whloh the Coniractor is fully responsible for
the provision of all of the Contractor Deliverables required;

means the amount set out in Schedule 2 (Schedule of
Requirements) to be paid (inclusive of packaging and exclusive of
any applicable VAT} by the Authority to the Contractor; for the full
and proper performance by the Contractor of its obligations under
the Contract; :

means the person who, by the Contract, undertakes to provide the
Contractor Deliverables, for the Authority. as is provided by the
Contract. Where the Contractor is an individual or a partnership,
the expression shall include the personal representatives of the
individual or of the partners, as the case may be, and the
expression shall also include any person to whom the benefk of the
Contract may be assigned by the Contractor with the consent of
the Authority;

means the Information listed in the completed Schedute & -

Contractor's Commercially Sensitive Information Form, which is
Information notified by the Contractor to the Authority, which is -
acknowledged by the Authority as being commercially sensitive;

means the services and, where appropriate the documents, which
the Contractor is required to provide under the Contract in
accordance with the Schedule of Requirements and the
Specification;

means a person or persons employed by the Contractorin -~
connection with the provision of the Contractor Deliverabies and in
connection with this Contract;

means all employees, consultants, agente and Subcontraciors
which the Contractor engages in relation to the Contract;

means the power of a person to secure that the affairs of the
Contractor are conducted in accordance with the wishes of that
person: :

a. by means of the holding of shares, orthe possessicn of
voting powers in, or in relation to, the Contractor; or

b. by virtue of any powers conferred by the constitutional or
corporate documents, or any other document, regulating the
Contractor;

and a change of Control occurs if a person who Controis the
Contractor ceases to do so or if another person acquires Control of
the Contractor;

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
Sehedule to the Registered Designs Act 1949;

means the MOD invoice summary form;

means Defence Business Services Finance, at the address stated
at Annex A to Schedule 3 (Contract Data Sheet)

means the MCD DEFFORM senes which can be found at
htips://www.gov.uk/acquisition-operating-framework:
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DEF STAN

Deliver
Deiivery Date
Design Right(s)

Effective_Date of Contract

Firm Price

Full Service Provision

Information

Key Perfornjance Indicators

Legislation

Minor Change

MOD Form 640
Notices

P2P

means Defence Standards which can be accessed at
hitps://www.dstan.mod uk;

means hand over the Contractor Deliverables to the Consignee.
This shall include unloading, and any other specific arrangements,
agreed in accordance with SC3 Condition “Delivery / Collection”
and Delivered and Delivery shall be construed accordingly;

means the date as specified in Schadule 2 (Schedule of
Requirements) on which the Contractor Deliverables, or the
relevant portion of them are t¢ be Delivered or made-available for
Collection;-

has the meanmg ascribed to it by Section 213 of the Copyright,
Designs and Patents Act 1988

means the date specified on the Authority’s acceptance _Ietter. For
example the DEFFORM 158, or where the standstill period applies,

- the relevant Notice of Entry into Contract letter;

means a price (Excl. VAT) which is not subject to variation;

means the provision by the Contractor of all of the Contractor
Deliverabies in accordance with the Conditions of this Contract;

means any iniormatlon in any written ar other tangible form
disclosed to one Party by or on behalf of the other Party under or in
connection with the Contract, including information provided in the
tender or negotiations which preceded the award of the Contract;

means the agreed method of monitoring and _measuti_ng the
Contractor’s performance agalnst the Contract as set outn

- Bection L {Processes) where this Contract includes Core Plus

condition “Key Performance Indicators and Performance

Management”;

means in relation to the United Kingdom:
a. any Act of Parliament;

b. any subordinate Legislation within the meaning of section 21
of the Interpretation Act 1978;

- c any exercise of the Royal Prerogative; or

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

means any change that does not significantiyfmaterlaily affect the
nature of the Contractor Deliverables;

means the MOD form in 5 separate parts which may be obtained
from the address specified for obtaining MOD forms and
documentation in Schedule 3 (Contract Data Sheet);

shall ‘meen all notices, orders, or other forms of communication
required to be given in writing under or in connection with the
Contract; : :

means the MOD electronic ordering, rece|ptsng and payment
system :
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Parties

Schedule of Requirements

Specification

Subcontractor -

Supported Businesses

Transparency Information

- means the Contractor and the Authority, and Party shall be

construed accordingly;

means Schedule 2 (Schedule of Requirements) and Annex A to
Schedule 2, which identifies, either directly or by reference,
Contractor Deliverables to be provided, the performance dates
involved and the price or pricing terms in relation to each
Contractor Deliverable;

means Schedule 5 (Specification) which provides the detailed
description of the Contractor Deliverables and sets out any

performance dates by which the Contractor shall provide such

Contractor Deliverables;

means any person engaged by the Contractor from time to time as
may be permitted by the Contract to provide the Contractor
Deliverables {or any part thereof);

means establishments or services where more than 50% of the
workers are disabled persons who by reason of the nature or
severity of their disabllity are unable to take up work in the open
labour market;

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

‘Contract.
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Appendix A to Schedule 1 — Core+ Définitions of Contract

Core+ Definitions

. Articles _ - means the Contractor Deliverables (goods and / or the services),
including packaging (and Certificate(s) of Conformity and supplied
in accordance with any QA requirements if specified) which the
Contractor is required to provide under the Contract in accordancs
with Schedule 2 {(Schedule of Requirements), but excluding
incidentals cutside Schedule 2 (Schedule of Requiremants) such
as progress reports, (This definition only applies to Core Plus
Schedule “Hazardous Articles, Materials or Substances
supplied under the Contract” and any DEFCONs if either are
included in this Contract); ‘

Collect : means pick up the Contractor Deliverables from the Consignor.
This shall include loading, and any other specific arrangements,
agreed in accordance with clause K14,¢ and Collected and
Collection shall be construed accordingly; :

Consignor . means the néme and address specified in Schedule 3 (Con-fraot
Data Shest) from whom the Contractor Deliverables W|I! be
dispatched or Collected;

CPET means'the UK Government’s Central Point of Expertise on Timber,
: which provides a free telephone helpline and website to support
implementation of the UK Government timber procurement p-o]icy

Denomination of Quantity means the quantity or measure by which an item of material is
(D of Q) managed;
‘Diversion Order means the Authority’s written instruction (typically giveh by MOD

Form 199) for urgent Delivery of spegified quantities cf Contracior
Deliverables to a Consignee other than the Consignee stated in
Schedule 3 (Contract Data Sheet);

Employee shall include any person who is.an employee or director of the
: Contractor or who occupies the position of a director of the
- Contractor, by whatever title given. (This definition only applies .
to the narrative condition “Security Measures”); '

Evidence . means either:

a.  an invoice or delivery note from the timber supplier or
subcantractor to the Contractor specifying that the product supplled
to the Authority is FSC or PEFC certified; or -

h. other robust evidence of sustainability or FLEGT Iloensed
orlgm as advised by CPET,;

FLEGT . _ means the Forest Law Enforcement, Goverhance and Trade
: initiative by the European Union to use the power of timber-
consuming countries to reduce the extent of illegal logging;

Hazardous Contractor : means a Contractor Deliverable or a component of a Gontractor
.-Deliverable Deliverable that is itself a hazardous material or substance or that

‘ may in the course of its use, maintenance, disposal, or in the svent
of an accldent, releass one or more hazardous materials or i
substances and each material or substance that may be so
re]eased
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~ Independent Verification

Legal and Sustainable

Military Level Packaging

Military Packaging
Accreditation Scheme
{(MPAS)

MPAS Registered Organisation

MPAS Certificated Designer

NATO

Overseas

Packaging

Packaging Design Authority -
(PDA)

Primary Packaging Quantity
{PPQ)

means that an evaluation is undertaken and reported by an
individual or body whose organisation, systems and procedures
conform to “BS EN 1SO / IEC 170865: 2012 Conformity assessment
- Requirements for bodies certifying products, processes and
services”, and who is accredited to audit against forest
management standards by a body whose organisation, systems
and procedures conform to “ISO 17011: 2004 General
Requirements for Providing Assessment and Accreditation of
Conformity Assessment Bodies or equivalent”;

means production and process methods, also referred to as timber
production standards, as defined by the document titled “UK

Government Timber Production Policy: Definition of lega! and

sustainable for timber procursment’. The edition current on the day
the contract documents are issued by the Authority shaf apply;

Packaging that by the nature of the packaged items nature, or
envisaged transport / movement or handling within the military
supply chain and requires enhanced protection beyond that which
commaercial Packaging normally provides; :

- is 2 MOD sponsored scheme to accredit military packaging

designers capable of producing SPIS designs acceptable

to the MOD by meeting its requirements and thereby assure good
Military Level Packaging. MPAS supersedes MPCAS/DR14,
MPAS detalil i IS available from DESJSCSCM- EanLS-

Pka@. mod.uk
isa packagsng organisation having one or more MPAS Certificated

Designers capable of Military level designs. A company capable of
both Military Level and commercial Packaging designs including

MOD labelling requirements;

shall mean an experienced Packaging Deslgner tralned and
certitied to MPAS requirements;

means the North Atlantic Treaty Organisation which is an
intergovernmental military alliance based on the North Atlantic
Treaty which was signed on 4 April 1949;

shall mean non UK or Foreign

Verb. The operations involved in the preparation of material for;
transportation, handling, storage and Delivery to the user;

Noun. The materials and _compcnents used for the preparation of
the Contractor Deliverables for transportation and storage in
accordance with the Contract;

shall mean the organisation that Is. responsible for the original

- design of the Packaging except where transferred by agreement.

The PDA shall be identified in the Gontract, see Annex A to
Schedule 3 (Appendix — Addresses and Other Information), Box 3.
The PDA should be MPAS registered or accepted as having an

_ equwalent cettificatior;

‘means the quantity of an item of material to be contained in an

individual package, which has been selected as being the most
suitable for issue(s) to the ultimate user;
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Recycled Timber

Short-Rotation Coppice

STANAG.4329

Timber and Wood-Derived
Products

Virgin Timber

means recovered wood that prior to being supplied to the Authority
had an end use as a standalone object or as part of a structure.
Recyclad Timber covers:

a.  pre-consumer reclaimed wood and wood fibre and Industrial
by products but excluding sawmill co- products which fall within the
category of Virgin Tlmber

b. post-consumer reclaimed wood and wood ftbre and
driftwood;

C. reclaimed timber abandoned or confiscated at least ten
years previously;

it excludes sawmill co-products;

means a specific management regime whereby the poles of trees
are cut every one to two years and which is aimed at produeing
blomass for energy. It is exempt from the UK Government timber
procurement policy. For avoidance of doubt, Short-Rotation

‘Coppice is not conventional coppice, which is-subject to the timber

policy;

means the pubhcaﬂon NATQ Standard Bar Code Symboiogles
which can be sourced from Information at
www.dstan.mod.ukfags.htmi;

means ttmber (including Recycled Timber and Virgin Timber but
excluding Short-Rotation Coppice) and any products that contain
wood or wood fibre derived from those timbers. Such products
range from solid wood to those where the manufacturing .
processes obscure the wood element;

means Timber and Wood-Derived Products that do not include
Recycled Timber. <
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Schedule 3 - Contract Data Sheet for Contract No: CTLBC/2380

Condition A9 Governlng
Law

Contract to be governed and construed in accordance with:
{one must be chosen)

EnglishLaw  [X]
Scots Law - “[1 clause A9.d shall epply

Solicitors or other persons based in Ehglend'a_nd Wales {(or Sootland if
Scots Law applies) irrevocably appointed for Contractors without a .

| place of business in England (or Scotland, if Scots Law applies) in -

accordance with clause A9.g (if appllcable) are as foliows:

Condition A22
Terminatio'n for.
Convenie'n'ce

The Not|ce period for terminating the Contract shall be 30 Busmess
Days

| Condition A24 Contract
Perlod

The Contract expiry date shall be; 05 August 2016, - -

Clause B1.b.(1)
Contractor’s Obligations —
Quality Assurance

Isa Deliverable Quality Plan required for this Contract?

Yes [

No [X
If Yes the Dellverable Quality Plan must be set out as defined in AQAP
2105 and delivered to the Authority (Quality) within Business

Days of Contract Award. Once agreed by the Authority the'Quality
Plan shall be incorporated into the Contract. The Centractor shall
remain at all times, solely responsible for the accuracy, sunabnlty and
applicability of the Deliverable Quality Plan.

‘Other Quality Assurance Requirements:

N/A .

COn'diiion C1 Contract
Price (Excl. Vat)

All Schedule 2 I|ne items shall be Firm Price other than those stated -
below:

Line ltems Claue-e K refers
Line ltems Clause K refers
Line items "Clause K - refers

Clause G1.a Payment

_DEFFOFWI 30 Agreement refers (if appllcable)

Reference
MOD[I’ heAssocset|onofAmbuianceGhlefExecutives/Corp DEFFORM

| 30 Edn 04/15

Date: 03 June 2015
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Clause G1.c.{2) and
G1.c.(3) Payment (for
Schedule 2 items)

-Payment is to be enabled by:

Line ltems ALL P2P Refers

Line ltems . MOD Form 640 refers

Line ltems - AG173 refers

- (Addressto which MOD Ferm 640 or AG173/AG210 (approval for

payment) should be sent if different from Consignee);

‘Ciause Hi.a ‘Progress
Menitoring '

The Contractor shall be required to attend the following meetings:
Type: N/A
Frequency: N/A

Location: N/A

Clause H1.b Progress
- Reports '

The Gontragtor is required to submit the following Reports:

Type: N/A
Frequency:

Content; (to Include but not be hmtted to costs incurred
to date against work undertaken)

Method of Delivery:

Delivery Address:

Clause H2.b Authority’s
Representatives

_The Authority’s Representatives for the Contract are as follows:

Commercial: -Stephen Qgilvie
Project Manager: . Simon Adamson

Payment: P2P

Clause H3.a.{3) Notices

Notices_'served under the Contract shall be sent to the following
address: : :

Authonty JFC 632, Room 1 2. 24, Kentlgern House, 65 Brown Street
Glasgow G2 BEX.

Contractor: .Martyn'Sal.ter, Finance Manager, The Association of
Ambulance Chief Executives

Clause H3.a.(5) Notices

Notices served under the Contract can be transmltted by electronic -
mell

Yes 4.

I No [
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Condition K1 Certificate of
Conformity (Core+ Only)

Is a Certificate of Conformity Required for this Contract?

Yes [

No [X

Line ltems:’

If Yes does the Contractor Dellverables require Traceabnlty throughout
the supply chain?

Yes

No []

Line ltems:

Condition K2 Marking of
Confiractor Deliverables

Special Marking requirements:
N/A

{Core+ Only)

Condition K3 Supply of
Data for Hazardous
Contractor Deliverables,
Materials and Substances
{Core+ Only)

A completed SC3 Core Plus Schedule “Hazardous Articles, Materials
or Substance Statement”, and if applicable, Safety Data Shest(s) are
to be provided by e-mail with attachments in Adobe PDF or MS
WORD format to:

a) The Authority's Representative (Commercial)

b) DSA-Land-MovTpt-DGHSIS@mod.uk

or if only a hardcopy is available to:
a) The Authority’s Representative (Commercial)

b) Hazardous Stores Information System (HSIS)
Defence Safety Authority (DSA) .
Movement Transport Safety Regulator (MTSR)
Hazel Building Level 1, #H019
MOD Abbey Wood (North)

Bristol, BS34 8QW

DSA-DLSR-MovTpt-DG HSIS (MULTIUSER})

to be Delivered no later than cne (1) month prior to the Delivery Date

- for the Contract Deliverable or by the following date:

Clause K4.i Timber and -
Wood-Derived Products
't (Core+ Only)

A completed SC3 Coré Plus Schedule “Timber and Wood-Derived
Products Supplied undsr the Contract: Data Requiremants”, is to be
provided by e-mail with attachments in Adocbe PDF or MS WORD
format to:

The Authority’s Representative (Commaercial)

or, if only a hardcopy is available to:

The Authority’s Represehtative (Commergial)

to be Delivered by the following date:
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Clause K5.b Rejection
{Core+ Only)

‘{(Note: If no period is
inserted here the time
period shall be 20
Business days)

Time limit for rejection of the Contractor Deliverables shali be
- Business Days.

Clause K6.a Delivery (for
Schedule 2, Appendix A
items) (Core+ Only)”

The tranépbrt requirements shown below are applicable:
Line ftems N/A

To be Delivered by the Contractor (See box “Delivery by the
Confractor” below) .

Line ltems

To ba Collected by the Authority‘ (See'bbx “Collection by the Authority”
below) ,

Clause K6.b Delivery by
| the Contractor (for
Schedule 2, Appendix A
items) (Core+ Only)

(Where' applicable, see box “Delivery”’ above.)

Special Delivery Instructions:
N/A

Each consignment of the Contractor Deliverables to be accompaniéd
by:

Line ltems MOD Form 640

Line ltems DEFFORM 129J
Line ltems Delivery Note

Clause K6.c Colleciion by

the Authority (for Schedule
2, Appandix A items) (Core+
Only)

(Where applicable, see Box “Delivery” above)

Special Collection Instructions:
N/A

Each consignment of the Contractor Deliverables to be accompanied
by: . : , :

Line Items: . MODForm640
Line tems: DEFFORM 1284
Line ltems: Delivery Note
Cpnsignor Address:

Line ltems: _ Address:

Line ltems: Address: -

Conslgnee Address Details:
Line [tems: Addres_s Details:

Line ltems: Address Details:
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Condition K7 Self to Self
Delivery (Core+ Only)

Line ltems: Address Details:

Is Self to Self Delivery required:

Yes []

No [X

if Yes, Delivery address applicable:

Other Addresses and
Other Information
{Covers forms and
publications addresses and

See Annex A to Schedule 3 (DEFFORM 111)

official use information)

. 39




Ato Schedu

1 Comme mabfflcéf

Mirdstry of Defence, JFC 6a2
Room 1.2.24, Kentigern House

65 Brown Street, Glasgow, G2 BEX

Tel: 0141 224 2135 -
Email: Def Comrcl CC-JFC 6a2 @mod.uk

, Public Accounting Authotity
1. Retums under DEFGON 694 (or SC equivalent) shouid be sent to
DBS Finance ADMT — Assets In Indusiry 1, Level 4 Piccadilly Gate,
Store Strest, Manchester, M1 2WD & 44 {0) 161 233 5397
2. For all other enquiries contact DES Fin FA-AMET Policy, Level 4
Piccadilly Gate, Store Street, Manchester, M1 2WD
& 44 (0) 1612335394

2. Project Manager, Equipment Support Manager or PT Leader
[ (from whom technical information is available)

"8G COS-SCT Hd (Adamson Simon B1), heath Avenue Chester
Road, Lichfield, WS14 9PY. Tel: 01543 - 434711

Emmail; $@ COS-5CT Hd@mod. uk

9, Consignment Instructions
The items are to be consigned as follows:

.

{(Where no address is shown please contact the Project Team in Box 2)

4. (a} Supply/Support Management Branch
Tel No; - "

{b) ULN.

10. Transport. The appropiiate Ministry of Detence Transport
Offices area:

A. DSCOM, DE&S, DSCOM, MOD Abbsy Wood Cedar 3¢, Mail
Point 3351, BRISTOL BS34 8JH

Air Freight Centre :
IMPORTS & 030679 81113/ 81 114 . Fax 0117 913 8943
EXPORTS & 030 679 81113 /81114 Fax 0117 913 8943
Surface Freight Gentie

IMPORTS ‘& 030 87981122/ 81 133 /81138 Fax 0117 918 8946
EXPOF{TS = 030 679 81129 /81133 /- 81138 Fax0117 915 8946
B.JSCS

JSCS He Helpdesk No. 01 869 256052 (select option 2, then optlon 3)
JSCS Fax No. 01869 256837

'www.fre‘ig htcollecti'on.c.om

5. Drawings/Specifications are available from

11. The Invoice Paying Authorlty (see Note 1) .

Ministry of Defence . = 0151 -242-2000
DBS Finance

Walker House, Exchange Flags Fax 0151-242-2809 .
Liverpoel, L2 3YL .Website is:

hitps/fwww. 00y, uk/aovernment/orgamsanons/mmlstm-of-
defence/about/brocurement

6. For contracts containing DEFCON 5, mauve Coples of MOD
Form 640 are to be sent to

(where no address is shown the mauve copy should be destroyed)

12. Forms and Documentation are available through

Ministry of Defence, Forms and Pubs Commodity Management

PO Box 2, Building C18, C Site

Lower Arncott, Bicester, OX25 1LP (Tel. 01 869 256157 -Fax: 01889

'256824)

Applications via email:
DESLCSLS-OpsFormisandPubs @mod.uk

7 -_Qqality Assurance Representative:

Commerdial staff are reminded that all Quality Assurance regiirements
should be listed under the General Contract Conditions. .

AQAPS and DEF STANs are available from UK Defence

" Standardization, for access to the documents and details of the
helpdesk visit http:/dstan.uwh.diifr.mil.uk/ [intranét] or
hitps:#www. dstan.mod. uk/ [extranet, registration needed).

NOTES

1. Formis. Hard copies, |ncludmg MOD Form 640 are avallabie from
address in Box 12., All other invoicing forms e.g. AG Forms 169 and
173, are available from Ihe wabsite address showr: at Bex 11 '

2.* Many DEFCONs and DEFFOFIMs can also be chtained from the
MQD Internet Website;
htips /[www aof.miod. uk/aofcontemftacncallfoolk|t/|ndex htm

( -i_J (norﬁfEﬂL—lm'
Country} []
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Schedule 4 - Contract Change Process (i.a.w. clause A2.b) for Contract No:
CTLBC/2380 :

Authority Changes

a. Subject always to condition A2 (Amendments to Contract), the Authority shall be entltled
acting reasonably, to require changes to the Gontracter Deliverables (a "Change”) in
accordance with this Schedule 4. '

Notice of Change

a. |f the Authority requires a Change it shall serve a Notice (an ”Authonty Not|ce of
Change") on the Contractor.

b. The Authon_ty Notice of Change shall set out the change required to the Contractor
Deliverables in sufficient detail to enable the Contractor to provide a written proposal (a
"Contractor Change Proposal") in accordance with condition 3 below.
Contractor Change Proposal
a. As soon as practlcable and in any event within fifteen (15) Business Days (or such other
period as the Parties may agree) after having received the Authority Notice of Ghange the
Contractor shall deliver to the Authority a Contractor Change Proposal
b. ~ The Contractor Change Proposal shall Include:

)] the effect of the Change on. the Contractor’s obllgatlons under the Contract;

(2) a detailed breakdown of any costs which re_sult from the Change;

(3) the programme for implementin'g the Change;

{4) = any amendment required to this Contract asa result of the Change, including,
where appropnate, to the Contract Pnce and

(5) such ot_her J_nf_ormatton as the Authorlty may reasonably require.
C. The price for any Change shall be based on the pncee {including all rates) already agreed
for the Contract and shall include, without double recovery, only such chargee that are fairly and
property attributable-td the Change. .
Contractor Change Proposal — Process and Implementation

a. As soon as practlcable afterthe Authority receives a Contractor Change Proposal the
Authority shall: .

(1) = evaluate the Contractor Change Proposai;

(2) . where necessdry, discuss with the Contractor any issues arising and, following
such discussions, the Authority may modify the Authority Notice of Change and the
Contractor shall, as soon as practicable, and in any event not more than ten (10) -
Business Days {or such other period as the Parties may agree) after receipt of such
modification, siibmit an amended Contractor Change Proposal

b. As soon as practtoable after the Authonty has evaluated the Contractor Change Propoeal
{amended as neceesary) the Authority shall; : :

(1) indicate its acceptance of the Change Proposal by issuing an amendment to the
Contract in accordance with condition A2 (Ameridments to Contract)-

(2) servesg Notlce on the Contractor rejecting the Contractor Change Proposal and
W|thdrawmg (where issued) the Authonty Not[ce of Change. .
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¢.  lthe Autherity rejects the Change Proposal it shall not be obl:ged o give its reasons for
such rejection.

d. The Authority shall not be liable to the Contractor for any addltlonal work undertaken or

expense incurred unless a Contractor Change Proposal has been accepted in accordance with
clause 4.b.(1).

Contractor Chénges
a. If the Contractor washes fo propose a Change, it shall serve a Contractor Change

Proposal on the Authority, which shall include all of the information required by clause 3.b, and
the process at condition 4 shall apply.
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Schedule 5 - Specification for Contract No: CTLBC/2380

STATEMENT OF REQUIREMENT (SOR) ~ A NEW CONTRACT WITH AACE FOR THE
PROVISION OF PHEC CLINICAL PLACEMENTS FOR COHORT 3 OF THE DEFENCE
MEDIC (DM) PROGRAMME DELIVERED BY DCHET

INTRODUCTION

1. This Statement of Requirement (SOR) details DCHET’s requirement to use Pre-
Hospital Emergency Care (PHEC) clinical training placements within Ambulance Trusts to
support the new Defence Medic Phase 2 programme which starts in May 15

BACKGROUND

1.~ Deployments to Irag and Afghamstan have tested the dellvery of healthcare to the full
Building on lessons identified over the last decade, together with changes in civilian pre-
hospital healthcare training delivery, governance and assurance, a full review of the OPS for
Combat Medical Technicians (CMTs), Medical Assistants (MAs) and RAF Medics was
conducted by the single Services and Hd Med Op and Cap and a new Formal Training
Statement (FTS) agreed. As part of the overall course and apprenticeship, it was decided

~ that a new Pre-hospital Emergency Care (PHEC) element recognised by the NHS and
- supported by an Emergency Medical Technician (EMT), award was required.. This is a
significant departure from the current situation where Common Core and single Service
Phase 2 courses undertake training placements within MOD Primary Healthcare and
Secondary Healthcare settings. Currently CMTs, MAs and RAF Medics have no civilian
recognised healthcare qualification and have to undertake further formal training either to
maintain their clinical competence whilst in Service or to allow them to work in the NHS on
leaving the Services. :

2. Heaith Education England (HEE) is mandated' by the Government to work with the
MOD ‘to enhance the existing capability of the Defence Medical Service either through up-
skilling of the existing workforce or by supporting the training of new entrants’. An EMT
award is considered by HEE and the DMS to be most appropriate and is achieved through
an 8 week-didactic course and 750 hours (20 wks) of clinical practice placements, of which
not less than 15wks must be in a Pre-Hospital Emergency Care (PHEC) setting.

3. There are no suitable military units in which to conduct the PHEC cfinical practice
placements, so these will have to be undertaken within Anibulance Trusts. In order for -
Defence Medics to access training placements within every Ambulance Trust, they must
have a level of competence acceptable to them all. Access to ambulance placements wilt be
achieved through a top level agreement with Health Education England and the Association
of Ambulance Chief Executives (AACE) who will liaise and broker piacements with the
individual Ambulance Trusts across the UK

PRE-HOSP!TAL EMERGENCY CARE TRAINING PLACE REQUIREMENT

4. The requirement is for AAGE to provide up to 15 weeks of PHEC training placements
“for each Defence Medic trainee during theit Phase 2 training course to support the Defence
Formal Training Statement and the clinical practice requirements of the EMT award.

5. - Didactic trainmg for Defence Medic trainees will be delivered at the Defence Col%ege of
Healthcare Education and Training (DCHET) on the Defence Medic Services, Whittington
(DMS(W)) campus prior to trainees embarking on their clmlcal training placements.

*. Department of Health roport: Dehverlnq high quality, effectwe compassmnate care: Developmu the right pecoie with fhe right
sknls and the right values dated May 2014.
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6.  Inorder to meet the overall Defence Medic and EMT award requirements, trainees will
complete clinical training placements totalling 750hrs (20 weeks) of which not less than 15
weeks will be conducted in a Pre-Hospital Emergency Care setting provided by an
Ambulance Trust. This will happen as two placement periods of 10 weeks. The first 10 week
period will be within a PHEC settihg for all trainees; the second 10 week period will consist of
a 5 week MOD Primary Healthcare placement for all trainees and a 5 week MOD Secondary
Healthcare placement for RN trainees or a 5 week PHEC training placement for Army and
RAF trainees. All training placements will meet the Defence Medic FTS and it is intended
that thgse will count towards total placement time required to enable certification of the EMT
Award®, _

Prowder respon5|b|ht|es '

" 7. AACEorthe indlwdual Ambulance Trust as dlrected by AACE, hereafter referred to as
the Provider, will ensure that Defence Medic trainees are provided with suitable clinical
training placements with an Ambulance Trust that meet the requirements of the EMT award
and Defence Medic programme. The Provider will ensure that trainees have a nominated
mentor who has the approptiate training, qualifications and experience to dellver the services
required as stated in this SOR. .

8.  The Provider will ensure that all personnel supporting the Defence Medic Clinical
Training Placements have Enhanced Disclosure and Barring Service (EDBS) Check- EDBS
‘certificate or equivalent; and a Safeguarding Children and Vulnerable Adults Level 2
certificate.

9. The Provider will:

I.  Provide 10 week PHEC clinical training placements within the UK for trainees
(RN, Army and RAF) from the Defence Medic course.

2. Provide a further 5 weeks PHEC clinicél training placements within the UK for
Army trainees from each Defence Medic course.

3. Provide a suitably qualified and experienced mentor for each trainee during their
clinical training placement.

4. Ensure that trainees are provided with appropriate expenences to complete the
clinical training placement portfolio. -

5. Work with DCHET arid Wiltshire and Somerset Colleges Partnership (DCHET’S
Apprenticeship Provider) to record evidence and provide witnéss testimonies for
trainees. _ ,

6. Suppbrt DCHET in maintaining military training standards throughout the clinical
training placements in accordance with JSPs 822 and 898. ,

7. - Provide additional information to the DCHET Designated Officer (DQ) on
completion of placements regarding origoing welfare issues or concerns resulting from
the placement and general feedback about trainee performance and attitude.

8.  Provide immediate feedback to the DCHET DO throughout the clinical training
placement regarding any trainee welfare or discipline issues, using procedures and
processes agreed by both DCHET and the provider in advance of the placements.

® Tho workplace based training must include 750hrs minimum experiantial leaming. The expefiential learning will be
documented in a workbook to provide the evidence of the training having been completad.
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DCHET responsibilities

10. DCHET has overall responsibility for the Defence Medic programme, including the
PHEC clinical training placements, under the day-to-day direction of the Commanding Officer
Defence School of Healthcare Training and his staff.

"11. DCHET will

1. Nominate a Designated Officer. (DO) to act as the single point of contact for the
Provider during regular working hours to set up and manage the day to day
administration of the clinical training placements.

2. Provide a 24 hour Emergency Contact to be used as required by the trainees and
the Provider whilst on clinical training placement.

3. Give the Provider advance notice of the number of trainees and suggested.
locations for placements not less than 4 weeks prior to the start of a placement. -

4. Work with the Provider to agree procedures and prooesses regarding trainee
~welfare, administration and discipline in advance of placements.

5. Ensure that trainees have met the due dlflgence standards for occupational
health prior to starting a placement ,

6.  Ensure that trainees have undertaken any pre-placement training and checks
stich as Disclosure and Barring Service, Manual Handling, Safeguarding etc.

7. - Ensure that whilst on clinical training placement, trainees are aware of and
adhere to the conduct standards expected by the Provider through the completion of a
learning contract. _

8.  Provide trainees with appropriate personal clothing and Peirsonal Protective
Equipment in accordance with the Provider's specified Health and Safety standards.

9. Provide life support, administration, welfare, and discipline for trainees.

10.. Provide all training portfolios, books, training manuals, Ambuiance Guides,
JRCALCs stc required by trainees.

11, Carry out course validation as required throughout the placement.

PERFORMANCE / QUALITY INDICATORS

12.  The clinical training placements must meet the national standards set by Health
. Education England and meet the requirements of the EMT Awarding Body and the
Apprentlceshlp Award prowder

13. The clinical tralnmg placements will be subject to internal quality assurance by the
Provider, DCHET and the DHCET Apprenticeship provider. The DCHET / Defence
requirements for internal quality assurance are laid out in the DCHET, Training Directive.

14.  Additionally DCHET is also part of a 2" and 3" Party Audit programme conducted by
Defence Healthcare Education and Tram[ng, SG Healthcare Delivery and Training, General
Medical Gouncil and Office for Standards in Education (OfSTED)

15, Throughout the period of this contraot there will be monthly progress meetlngs between
+ the Provider and the DO in order to discuss process and trainee issues and delivery of the
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award with a view to refining or improving the service. The following items will alsc be
discussed:

1. -Quality Assurance
2. Trainese progress, including academic discipline or welfare concerns

3. Any complamts Training Incidents, Slgnlflcant Events or potential Trammg
Change Requests

“16. Through the clinical training placements the DCHET DO or their nominated
representative will be in weekly contact with the trainees and will visit them in situ at least
once per month. This will ensure that any issues, including quality of placement or
performance of trainee can be dealt with swiftly.

' FINANCE REPORTING.

. 17. The Provider will be required to provide monthly billing to the DMS(W) Authorised

- Demander (AD) within 15 working days following the end of each calendar month. The AD
will verify the data within 3 working days and confirm to the DO. Approval to the DO will be
provided so that an invoice can be raised. The Provider will update the DO of the invoice
number and confirm the amount so that it can be paid.
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Schedule 6 - Contrac‘tor s Commercmlly Sensitive Information Form
(i.a.w Condition A14)

‘Contract No: CTLBC/2380

Desoription of Contractor's Commercially Sensitive Information:

®

NIL

| Cross Reference(s) to location of sensitive information:

Explanation of Sensitivity:'

1 NIL

| Detalils of potential harm resulting from disclosure:

NIL

i

Period of Confidence (if appiidable); NIL

Cohtact Detafls for Transparency/ Freadom of Information mattéré:
Name:

Position:

'. Address:

Telephone Number: -

Email Address: -
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