
A18. Change of Control of Contractor 

a. The Contractor shall inform the Mergers & Acquisitions section, Supplier Relations Team, 
Poplar Level 1 #2119, MOD Abbey Wood, South Bristol BS34 8JH, as soon as practicable if the 
Contractor will potentially undergo a material change of Control. The Contractor shall not be 
required to submit any advice which is unlawful or is in breach of either any pre-existing non­
disclosure agreement or any regulations governing the change of Control of 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 concerns that the Authority may have. 
Such concerns may include but are not limited to potential threats to national security, the ability 
of the Authority to comply with its statutory obligations or matters covered by the declarations 
made by the Contractor prior to Contract Award. 

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 Concerns to the Authority's satisfaction in accordance with clause A 18.a or has 
failed to supply or withheld the Information required under clause A 18.a. 

d. If the Authority exercises its right to terminate in accordance with clause F6.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 A 18.d must be fully supported by documentary evidence. The 
decision whether to make such a payment shall be at the Authority's sole discretion. 

A19. Termination for Insolvency or Corrupt Gifts 

The Authority may terminate the Contract with immediate effect, without compensation, 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 order pursuant to Section 252 of the 
Insolvency Act 1986 (the "lA 86") or the court making an interim order pursuant to Section 
253 of the lA 86; 

(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 lA 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) a debt payment programme under the Debt Arrangement and Attachment 
(Scotland) Act 2002 (the "DAAS Act") is approved in respect of a Contractor, 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 assets, 
unless it is withdrawn within three (3) Business Days from the date on which the 
Contractor is notified of it; 
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(5) 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; 

(6) where the Contractor is either unable to pay its debts as they fall due or 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 to comply with or to set aside a statutory demand under section 
268 of the Insolvency Act 1986 or section 7 of the Bankruptcy (Scotland) Act 1985 
within twenty one (21) Business Days of service of the statutory demand on it; 

(b) execution or other process to enforce a debt due under a judgment or order 
of the court has been returned unsatisfied in whole or in part; 

(c) 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) it is apparently insolvent within the meaning of the Bankruptcy (Scotland) Act 
1985; 

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

b. where the Contractor is a firm : 

(1) the Contractor preparing and submitting documents to a nominee or filing or 
lodging documents in court, in each case in respect of a moratorium on creditor action 
under schedule A 1 of lA 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 lA 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) any event listed in clause A 19.a occurs in respect of any partner of the Contractor 
who is an individual in connection with a liability or debt of the Contractor; or 

(4) any event listed in clause A 19.c occurs in respect of any partner of the Contractor 
which is a company or limited liability partnership registered in England and Wales or 
Scotland in connection with a liability or debt of the Contractor; 

(5) an event listed in clause A 19.e in respect of any partner of the Contractor which is 
a company or similar entity (including any incorporated entity) registered other than in 
England and Wales or Scotland in connection with a liability or debt of the Contractor; 

(6) any event listed in this clause A 19.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), 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; 

(8) 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; 
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(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; 

( 1 0) where the Contractor is either unable to pay its debts as they fall due or 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 is apparently insolvent within the meaning of the Bankruptcy (Scotland) Act 
1985; or 

(b) it is unable to pay its debts in terms of section 221 of lA 86; 

( 11) or any analogous procedure or step is taken in any jurisdiction; 

c. where the Contractor is a company or limited liability partnership registered in England 
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 a moratorium on creditor action 
under schedule A 1 of lA 86; 

(2) any composition, compromise, assignment, assignation or arrangement is made 
with any of its creditors (including, without limitation, a company voluntary arrangement 
under lA 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, compulsory manager, trustee (in 
sequestration or otherwise), insolvency official or other similar officer in respect of the 
Contractor or any of its assets; 

(5) 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; 

(6) where the Contractor is either unable to pay its debts as they fall due or 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 the Contractor is 
unable to pay its debts in terms of section 123 of lA 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 debts as they fall due or is 
deemed to be or declared to be unable to pay its debts, suspends or 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 company 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; 
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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 offered, promised or given to any Crown servant any gift or financial or other 
advantage of any kind as an inducement or reward: 

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

(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 
relation to this Contract or any other contract with the Crown; 

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

g. In exercising its rights or remedies to terminate the Contract under clause A 19 f. the 
Authority shall: 

(1) act in a reasonable and proportionate manner having regard to such matters 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 the 
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 to procure the dismissal of an employee (whether its 
own or that of a Subcontractor or anyone acting on its behalf) where the prohibited 
act is that of such employee. 

h. Where the Contract has been terminated under clause A 19.f, the Authority 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 Contractor 
Deliverables in substitution from another supplier. 

A20. Consequences of Termination 

The termination of the Contract, however arising, shall be without prejudice to the rights and 
duties of either Party accrued prior to termination. The Conditions that expressly or by 
implication have effect after termination shall continue to be enforceable even after termination. 

A21. Dispute Resolution 

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 settle the matter, which attempts may include the use of any 
alternative dispute resolution procedure on which the Parties may agree. 

b. 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 Act 1996. For the purposes of the 
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arbitration, the arbitrator shall have the power to make provisional awards pursuant to Section 
39 of the Arbitration Act 1996. 

c. For the avoidance 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. 

A22. 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) or if no such period is specified at the end of twenty (20) Business Days. 

b. In the event that the Authority exercises its rights in accordance with clause A22.a, the 
Authority shall indemnify the Contractor against any commitments, liabilities 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 of 
termination of the Contract or the relevant part thereof. 

c. The Authority's total liability under clause A22.b shall be limited to the total price of the 
Contractor Deliverables payable under the Contract or the relevant part thereof, including any 
sums paid, due or becoming due to the Contractor at the date of termination. 

A23. Contract9r's Records 

The Contractor shall maintain all records in connection with the Contract (expressly or 
otherwise), and without prejudice to condition A 11 (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 after the expiry or 
earlier termination of the Contract. 

A24. 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 provisions of the Contract, or otherwise lawfully terminated. 

A25. Contractor's Warranties 

a. The Contractor warrants and represents, that: 

(1) it has the full capacity and authority to enter into, and to exercise its rights and 
perform its obligations 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 (unless expressly prohibited 
from doing so in accordance with the terms of the arbitration), administrative or 
adjudication or mediation proceedings before any court, tribunal, arbitrator, administrator 
or adjudicator or mediator or relevant authority against itself or a Subcontractor which 
would adversely affect the Contractor's ability to perform its obligations under the 
Contract; 

(3) as at 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, liquidator, trustee or similar officer in relation to any of its assets or 
revenues; 

(4) for so long as the Contract remains in force it shall give the Authority 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 dissolution or for the 
appointment of a receiver, administrator, liquidator, trustee or similar officer in relation to 
any of its assets or revenues. 
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B The Contractor Deliverables 

81. Supply of Contractor Deliverables and Quality Assurance 

a. The Contractor shall: 

(1) supply the Contractor Deliverables in accordance _with the Specification; and 

(2) comply with any applicable quality assurance requirements specified in Schedule 3 
(Contract Data Sheet); 

in providing the Contractor Deliverables. 

b. The Contractor shall comply with all applicable Legislation. 

c. The Contractor shall discharge its obligations under the Contract with all due skill, care, 
diligence and operating practice by appropriately experienc~d. qualified and trained personnel. 

8~. 0¥erseas Expenditure 

a. The Contractor shall report, in writing, to the A~::~therity etetails of any direct Overseas 
expenetit~::~re vall:Jeel O'Jer £1 million likely to be inc~::~rred in the execl:Jtion of the Contract 
immeetiately the possibility is known if Sl:Jsh Eletails were not f~::~misheet at the time of tenetering. 
The Elotails to be pro•1ielod are as fellows: 

(1) Contract No; 

(2) co~::~ntry in whish s~::~bsontract plaseEIIto be plaseet; 

(a) name, Division anet f~::~ll postal aetetress of SblbGontraster; 

(4) val~::~e of s~::~bsontrast as applicable to main Contrast; 

(e) Elate placeet I to be plaseet. 

b. If no Overseas oreters vall:JeEI over £1 million are to be placeet, or are placeet, the 
Contractor shall aetvise the A~::~thority to this effect. 

c. For tho p~::~rpose of clal:Jsos 82.a anet 82.b Overseas expenetit~::~ro somprises only those 
Elirect payments maete by the Contractor to: 

( 1) Overseas firms; anet 

(2) UK firms, insll:Jeling UK branches or s~::~bsietiaries of Overseas firms, 

for the Sl:lpply of finisheet or semi finisheet man~::~fact~::~reet proet~:~sts importeet directly into 
tho UK by tho Contractor or by Sl:JCh UK firms. 

El . The Contracter shall s~::~bmit any Information req~:~ireet by cla~:~se 82.a to the A~::~thority's 
Representative (Commercial). 

83. Import bisense 

If, in the performance of the Contract, tho Contractor neeets to import materiel into tho UK for 
which an import licence is reql:Jired, tho responsibility for applying for the licence shall rest with 
the Contractor. Tho A~:~thority shall proviete tho Contractor with all reasonable assistance in 
obtaining any nosossary import license with rogaret to any Elefonce or socl:Jrity issl:Je that may 
afiso,. 
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B4. Export Licence 

a. Tho Contractor shall notify tho Authority promptly if tho Contractor becomes aware that all 
or part of any Contractor Deliverable (including Information and sofhvaro) to be Delivered under 
tho Contract is or will be subject to: 

(1) a non UK export licence, authorisation or exemption; or 

(2) any other related transfer control, 

that imposes or will impose end use, end user, re transfer, re export restrictions, or restrictions 
on disclosure to individuals based upon their nationality. This does not include the Intellectual 
Property specific restrictions of tho type referred to in condition D1. 

b. If requested by tho Authority, tho Contractor shall give tho Authority a summary of o•;ory 
existing or expected licence and restriction referred to in clause B4 .a and any related obligation 
or restriction to tho extent that they place an obligation or restriction on tho Authority with which 
tho Authority must comply, including, to tho extent applicable to such obligations or restrictions: 

(1) tho exporting nation, including tho export licence number (whore known); 

(2) the Contractor Deliverables (including Information and softv.•aro) affected; 

(3) tho nature of tho restriction and obligation; 

(4) the authorised end use and end users; 

(5) any specific restrictions on access by third parties, or by individuals based upon 
their nationality, to tho Contractor Doliverablos or to anything Delivered or used in the 
performance or fbllfilment of tho Contractor Doliverablos; and 

(6) any specific restrictions on the end user or on re transfer or ro export to third 
parties of tho Contractor Deliverablos or of anything delivered or used in the performance 
or fulfilment of tho Contractor Deliverable. 

Tho Contractor shall not be required to disclose any of the provisos to a licence (or even the 
existence of them) to tho extent that they do not relate to an obligation or constraint with which 
the Authority must comply. 

c. VVhen an export licence is required from a foreign government for the performance of tho 
Contract, tho Contractor shall promptly consult with the Authority on tho licence requirements 
and, where tho Contractor is the applicant for tho licence: 

(1) ensure that when end use or end user restrictions, or both, apply to all or part of 
any Contractor Doli•;erablo to be Delivered under the Contract, tho Contractor, unless 
otherwise agreed 'Nith the Authority, identifies in the licence application: 

(a) tho end user as: Her Britannic Majesty's Government of the United Kingdom 
of Great Britain and Northern Ireland (hereinafter "HM Government"), and 

(b) tho end use as: For the Purposes of HM Government; 

(2) include in tho submission for tho licence a statement that "information on the status 
of processing this license application may be shared with the Ministry of Defence of the 
United Kingdom"; 

d. If the Information required under clauses B4 .a and B4 .b has been provided previously to 
the Authority by tho Contractor, the Contractor may satisfy these requirements by giving details 
of the previous notification and confirming they remain valid and satisfy the provisions of 
clauses B4 .a and B4 .b. 
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(d) the Contractor and its Subcontractors, whore access by these restrictions is also 
authorised, shall abide by the la·.vful restrictions so notified by the Authority. 

(4) the Contractor shall notify the Authority immediately if it is unable for whatever 
reason to abide by any restriction advised by tho Authority to the Contractor under clause 

B4+ 

j. Where restrictions are advised by the Authority to the Contractor under clause 84 .j., the 
Authority and the Contractor shall act promptly to mitigate their impact. If these restrictions 
adversely affect performance of the Contract, the restrictions shall be regarded as a change to 
the Specification and handled under the terms of condition Ad (Variations to Specification) and 
the Contract Prico or Delivery schedule or both shall be adjusted as appropriato. If the 
Contractor is unable to perform the Contract as a result of these restrictions then tho Authority 
shall consult with the Contractor on alternative solutions requiring amendment of tho Contract 
under condition A2 (Amendments to Contract) and Ad (Variations to Specification) and may 
terminate the Contract if no alternative solution satisfies the essential terms of the Contract. 
Termination under these circumstances will be under the terms of condition A22 (Termination 
for Convenience). 

k. IJIJithout prejudice to United Kingdom Government's position on the validity of any claim 
by a foreign government to extra territoriality, the Authority undertakes to provide the Contractor 
with all reasonable assistance to facilitate the granting an export licence by a foreign 
Government in respect of performance of the Contract. 

85. Environmental Requirements 

The Contractor shall in all its operations in performing 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 so doing to 
the Authority on demand. 

86. Marking of Contractor Deliverables 

a. The Contractor shall ensure that each Contractor Deliverable is marked clearly and 
indelibly: 

(1) in accordance with the requirements specified in Schedule 3 (Contract Data 
Sheet), or if no such requirement is specified, with the MOD stock reference number, 
Nato Stock Number (NSN) or alternative reference number specified in Schedule 2 
(Schedule of Requirements); 

(2) where the Contractor Deliverable has a limited shelf life, the marking shall include: 
the expiry date I date of manufacture, expressed as specified in Schedule 3 (Contract 
Data Sheet), or in the absence of such requirement they shall be marked as month 
(letters) and year (last two figures); and 

(3) ensure that any marking method used does not have a detrimental effect on the 
strength, serviceability or corrosion resistance of the Contractor Deliverables. 

b. Where it is not possible to mark a Contractor Deliverable with the required particulars, 
these should be included on the package in which the Contractor Deliverable is packed, in 
accordance with DEFCON 129. 

87. Packaging and Labelling (excluding Contractor Deliverables containing 
Munitions) 

a. The Contractor shall pack or have packed the Contractor Deliverables: 

(1) in accordance with any requirements specified in Schedule 2 (Schedule of 
Requirements) (which if represented by packing codes shall be interpreted by reference 
to DEFFORM 96 and DEF STAN 81-041 (Part 1)); 

(2) to ensure that each Contractor Deliverable may be transported in an undamaged 
and serviceable condition. 

19 


