

COMMERCIAL


Contract Terms and Conditions

Contract No: IRM17/4808
For:

Repair, Refurbishment and/or Remanufacture of Challenger 2 Road Wheels
	(This requirement is issued on behalf of the Secretary of State for Defence of the United Kingdom of Great Britain and Northern Ireland, (referred to in this document as “the Authority”). In this Agreement, the Authority is acting as part of the Crown and Babcock DSG will be conducting procurement and contract management activity as the Authority's agent.)
Team Name and address: 

Babcock DSG Ltd, Defence & Security, Babcock International Group, Building B15, Donnington, Telford, Shropshire, TF2 8JT

E-mail Address: carol.jones@babcockinternational.com
Telephone Number:  +44 (0) 1952 967363

	And

Contractor  Name and address: 

BAE Systems Land UK,  BAE Global Combat Systems Ltd

Hadley Castle Works

P O Box 106

Telford

Shropshire TF1 6QW
Email Address:andy.p.kirby@baesystems.com
Telephone Number: 03300 471761




GENERAL CONDITIONS 

	DEFCON NUMBER

	EDITION
	DEFCON 

	23
	08/09
	Special Jigs, Tolling and Test Equipment

	68
	02/17
	Supply of Data for Hazardous Articles, Materials and Substances 

	76
	12/06
	Contractor’s Personnel at Government Establishments


	113
	02/17
	Diversion Orders

	129
	04/18
	Packaging (For Articles other than Munitions)

	501
	11/17
	Definitions and Interpretations

	502
	05/17
	Specifications

	503
	12/14
	Amendments to Contract

	507
	10/18
	Delivery

	513
	11/16
	Value Added Tax

	514
	08/15
	Material Breach

	515
	02/17
	Bankruptcy and Insolvency

	516
	04/12
	Equality

	518
	02/17
	Transfer

	520
	05/18
	Corrupt Gifts and Payments of Commission

	522
	11/17
	Payment and Recovery of Sums Due

	524
	10/98
	Rejection.


	525
	10/98
	Acceptance


	526
	08/02
	Notices

	527
	09/97
	Waiver

	528
	07/17
	Overseas Expenditure and Import Licenses

	529
	09/97
	Law (English)

	530
	12/14
	Dispute Resolution ( English Law)

	531
532
	11/14
05/18
	Disclosure of Information
Protection of Personal Data



	534
	06/17
	Prompt Payment (Subcontracts)

	537
	06/02
	Rights of Third Parties

	538
	06/02
	Severability

	539
	08/13
	Transparency

	550
	02/14
	Child Labour and Employment Law

	566
	03/18
	Change of Control of Contractor

	601
602A
	04/14

12/17
	Redundant Materiel
Quality Assurance (with Deliverable Quality Plan)

	604
	06/14
	Progress Reports

	606
	06/14
	Change and Configuration Control Procedure

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

	609
	08/18
	Contractor’s Records 


	611
	02/16
	Issued Property

	612
	10/98
	Loss of or Damage to Articles

	619A
	09/97
	Customs Duty Drawback

	621A
	06/97
	Transport (If the Authority is Responsible for Transport)

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

	624
627
	11/13

12/10
	Use of Asbestos 
Quality Assurance – Requirement for a Certificate of Conformity

	630
	02/18
	Framework Agreements

	632
	08/12
	Third Part Intellectual Property – Rights and Restrictions

	637
	05/17
	Defect Investigation and Liability

	642
	06/14
	Progress Meetings

	643
	12/14
	Price Fixing (Non-Qualifying Contracts)

	644
	07/18
	Marking of Articles


	646
	10/98
	Law and Jurisdiction (Foreign Suppliers) 

	654
	10/98
	Government Reciprocal Audit Arrangements

	656A
	08/16
	Termination for Convenience – under £5M



	658
	10/17
	Cyber

	691
	03/15
	Timber and Wood – Derived Products


	694
	07/18
	Accounting for Property of the Authority

	812
	04/15
	Single Source Open Book 


	815
	04/15
	Single Source Non-Qualifying Contracts – Contract Pricing Statement
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SPECIAL CONDITIONS
1. Commercial in Confidence

 TC "Commercial in Confidence" \f C \l "2" 
1.1. All personnel employed by the Contractor, on the Contract, will in accordance with DEFCON 531 be required to treat as COMMERCIAL-IN-CONFIDENCE any Government owned or third party information to which they might have access during their engagement on the Contract. The Contractor will not, by virtue of the Contract gain any rights to such information.

2.
SCOPE OF CONTRACT

2.1.
The Contract shall be for the Repair, Refurbishment and/or Remanufacture of Challenger 2 Road Wheels as detailed at Annex A to the Schedule of Requirements.  The scope of repair is based on repair and testing of the articles detailed at Annex A to the Schedule of Requirements in accordance with the latest version of the relevant OEM specifications as detailed in the Statement of Work. 

 TC "SPECIAL CONDITIONS" \f C \l "1" 
3.
Amendments
 TC "Amendments" \f C \l "2" 
3.1.
Nothing said, done or written by any person, nor anything omitted to be said, done or written by any person including, but without limitation, any servant or agent of the Authority shall in any way affect the rights of the Authority to modify, affect, reduce or extinguish the obligations and liabilities of the Contractor under the Contract, or be deemed to be a waiver of the rights of the Authority, unless stated in writing and signed by Babcock DSG Ltd, acting as the Authority’s agent. 

3.2.
Amendments to the Contract shall be issued only by the Authority’s Representative, detailed at Box 1 of the most recently issued DEFFORM 111.
4.
Duration

 TC "Duration" \f C \l "2" 
4.1.
The Contract shall commence on 14 December 2018 and shall cover all work properly authorised by the Authority for articles received by the Contractor until 31st December 2019. Please Note the Authority reserves the right to take up a further 2 x one year option to commence
4.2.
The contract shall remain in force for the period stated in 4.1 above, subject to the Authority's rights of termination under the Conditions of Contract. 
4.3
After the Contract expires, only instructions relating to existing requirements and covering reduction, cancellation, changes of part numbers and similar alterations shall be issued. Orders covering new requirements or increases to existing requirements will not be issued or accepted after the expiration date. 
5.
Quality 
 TC "Quality Assurance Representative" \f C \l "2" 
5.1.
All reference to the Quality Assurance Representative (QAR) in documents which form part of this Contract shall be read as referring to the Authority specified in Box 7 of DEFFORM 111.
5.2  
All Articles and/or Services under the Contract shall be supplied/maintained in accordance with the Part Number, Long Item Description, current agreed Equipment Build Standard, and the Statement of Work.

5.3.
Quality Conditions
All Articles on the Annex A to the Schedule of Requirements shall be repaired in accordance with the following quality standards:
AQAP 2110 Edition D Version 1 NATO Quality Assurance Requirements for Design, Development and Production.  Certificate of Conformity shall be provided in accordance with DEFCON 627
AQAP 2105 – NATO Requirements for Deliverable Quality Plans in accordance with DEFCON 602A.
AQAP 2009 Edition 3 – For guidance on the application and interpretation of AQAPs

AQAP 2070 Edition B – Where GQA is performed against this contract it will be in accordance with this AQAP.

DEFSTAN 05-057 Issue No. 7 dated 28/7/2018 – Configuration Management of Defence Material
DEFSTAN: 05-61 Quality Assurance Procedural Requirements 

Part 1, Issue 6 dated 31/3/2016 – Concessions
Part 4, Issue 3 dated 25/10/2002 – Contractor Working Parties
DEFSTAN: 05-99 Part 1 and 2, Issue 1 dated 14/7/2017 - Managing Government Furnished Equipment in Industry
DEFSTAN: 05-135, Issue 1 dated 14/7/2017 - Avoidance of Counterfeit Material

6.
Authority for work
 TC "Authority for work" \f C \l "2" 
6.1.
A Purchase Order will be sent to the Company at the same time as Contractor Deliverables are fed in for repair/remanufacture. The Authority shall not be liable, in any way, for work undertaken by the Contractor without receipt of this Purchase Order (a sample of which is at Annex E) each of which shall bear a unique order number and Job No. e.g. PR/18****** (DIIN)

6.2.
The Purchase order will be electronically sent to: steve.horler@baesystems.com and copied to andy.p.kirby@baesystems.com . 
6.3.
To ensure that Purchase orders are sent to the correct location please can you identify a single mailbox location where all orders can be sent from Babcock DSG Ltd with your tender submission. In the event that this should change throughout the duration of the Contract, you must inform the Authority’s Representative, detailed at Box 1 of the most recently issued DEFFORM 111, immediately.

6.4.
The Contractor shall carry out work authorised, as notified by the Authority, following the submission of a strip and survey report (Sample at Annex G).

6.5.
Following receipt of the Contractor’s Task Data Sheet/Strip and Survey report the Authority will consider the recommendations and shall either;

i. Authorise the Contractor to proceed. 

ii. Advise that the work is NOT to proceed.

6.6.
No work is to be undertaken by the Contractor until relevant form and associated costs have been sanctioned by the Repair Manager (as detailed at Box 2 of the most recently issued DEFFORM 111) as ‘fair and reasonable’ and authority is given to proceed.   

6.7.
The Repair Manager shall have the right of direct access to the Contractor’s premises subject to 3 working days’ notice in writing being given to the Contractor.

7.
DELIVERY 
7.1
Wheels that the Authority has identified for repair/refurbishment will be delivered to:


Renown Engineering



Dudley Lane



Dudley



Cramlington



Northumberland



NE23 7RH
7.2.
All repaired/refurbished Articles are to be returned, by the Contractor, to:

          DM Longtown
          P O Box 1

          Longtown

          Carlisle

          CA6 5LU
7.3. 
All contract Deliverables shall be shipped in accordance with the requirements stated in the Contract and shall be accompanied by one delivery note per order / delivery. In addition, to assist with the processing of the receipt and subsequent payment, the delivery note shall be clearly marked with the following information in a human readable Barcode 39 font


Contract Number


Order Number


NSN


PR Number (where applicable)


Quantity

7.4.
The delivery note shall make no reference to Terms and Conditions other than those stated in the contract.

8.
Technical Authority

 TC "Technical Authority" \f C \l "2" 
8.1.
The Technical Authority for this Contract shall be the Repair Manager detailed below:

Charles Warner - Babcock
Charles.warner@babcockinternational.com
Tel: 01952 967447
9.
Supply of Articles and Parts TC "Supply of Articles and Parts" \f C \l "2" 
9.1.
Articles for Repair shall be issued to the Contractor on Contract Loan.

9.2.
The Contractor is advised that no guarantee can be given or responsibility accepted by the Authority regarding the completeness or correctness of Articles issued for repair or give indications of the repairs required. The Contractor shall be responsible for making good any reasonable deficiencies within any appropriate firm prices. If Articles are issued for repair less major components or a high percentage of components or are not received by the Contractor, then the Contractor shall notify the Repair Manager by use of the form at Annex F. 
9.3.
The Contractor will be responsible for the supply of all spares required to effect a repair in accordance with the relevant OEM Specification. All spares used must be in accordance with the Design Parent Current Specification. Certificates of Conformity must be made available for all spares used and for compliance with the Contract.

9.4.
The Contractor shall be responsible for the supply and maintenance of all special tooling, jigs and fixtures, including any test equipment necessary to meet the requirements of the Contract.

10.
Limitation of repair and recovery of parts of articles rejected for repair TC "Limitation of repair and recovery of parts of articles rejected for repair" \f C \l "2" 
10.1.
When the Contractor considers an Article to be Beyond Economical Repair (BER) he shall immediately advise the Repair Manager of his findings on an Application for Disposal of BER Form DSD-OP-FO-84, a sample of which is at Annex H. If agreed, the Repair Manager shall issue AF G1043 which shall detail disposal instructions. For the purposes of this Contract, BER is defined as being 80% of the replacement cost, where the replacement costs are not accurately known, the Authority will agree BER Items on a case by case basis.

10.2.
Except as specified at Sub-clause 10.3 below, no work shall be carried out on any Article which, after superficial examination, is considered to be BER.

10.3.
Where the Repair Manager considers that an Article is BER, the Contractor may be instructed to dismantle the Article if serviceable or repairable parts will thereby be recovered and such action is economical. Details of any parts recovered are to be brought on charge in the contractor’s Embodiment Loan account where repairable parts are to be segregated and accounted for separately.
10.4.
Serviceable and repairable parts recovered under sub-clause 10.3 above may be used in the repair of other Articles under the Contract subject to the prior approval of the Babcock Repair Manager and the agreement of a fair and reasonable price for the Contractor’s purchase of such parts.

10.5.
In the event an Article is to be scrapped in total, the Contractor will be paid a fair and reasonable price agreed in accordance with DEFCON 643 for all work properly undertaken up to the stage that the Repair Manager declares the Article BER.       

11.
MARKING OF REPAIRED ARTICLES TC "MARKING OF REPAIRED ARTICLES" \f C \l "2" 
11.1.
Articles repaired under the Contract shall have a label attached with the Job Number, allocated by the Repair Manager, e.g. PR/18 as quoted on the relevant Repair Notification Call-In (RNCI) Form. Contractors are advised not to fit plates quoting their name and address or telephone number.  
The data plate is to be fitted in a prominent position and stamped with the following information.

PR… No.

Date of Repair

Unit Serial Number

Latest Upgrade Modification State incorporated
Contract Number

12.
PACKAGING TC "PACKAGING" \f C \l "2" 
12.1.
Packaging shall be to the level as detailed on Annex A to the Schedule of Requirement.
12.2.
Unless the Contractor holds the necessary level of expertise for the packaging work required under this Contract, packaging shall be sub-contracted to a Company or Companies who do.
13.
PRICE

13.1.
The prices for all items shall include the provision of all spares, consumables and other materials required, the incorporation of all approved modifications, all inspections, all tests, all minor deficient articles, packaging and delivered ex-works and shall include the cost of loading into road vehicles or onto rail vehicles at a siding serving the Contractor’s works. Prices are net after allowing for all cash and trade discounts. 

13.2.
The price stated at Annex A to the Schedule of Requirement shall be applicable for the stated repairs to the listed equipment in accordance with their agreed build standard. When the costs to repair an item cannot reasonably be predicted or vary significantly on an item by item basis, the Contractor will submit a Strip and Survey Report for the repair of the item with a detailed breakdown of costs, materials and labour to the relevant Repair Manager in accordance with conditions 6 and 17. 

13.3.
Where the agreed build standard is under change, or yet to be agreed, or if there is any doubt the Contractor shall seek clarification of the applicable repair build standard from the Repair Manager prior to committing to any work. 

13.4.
The Authority and the Contractor reserve the right to review repair prices when either the build standard and/or the repair schedule changes and are agreed by both Parties.
13.5  The Contractor has applied the additional costs to the Contract: The NRE costs and programme Management Costs are to be paid as 8 monthly amounts of £20,964.75

	Drilling Costs (qty of 2000)
	£45.13

	NRE costs and Programme Management
	£167,718.00


14.
PAYMENT AND RECEIPTS

14.1.
The Contractor shall raise a commercial invoice per purchase order, except in the event that part delivery has been expressly permitted by the Authority when a commercial invoice shall be raised per delivery

14.2.
Each commercial invoice shall be in the name of Babcock DSG Limited (acting as agent for the Authority) and must include:

i. Contractor’s name and contact details and registered number and registered address

ii. Vat registration number

iii. Date & Tax point date

iv. Invoice Number

v. Purchase order number

vi. Description of the Goods and/or Services; and

vii. Net and Gross VAT values

viii. All supporting documentation required under these Conditions and as reasonably requested by the Authority;
And submit via Email to: I&RM-accountspayable@babcockinternational.com
The Authority is entitled to reject invoices which do not conform to these requirements.
14.3.
The Authority (acting through its agent, Babcock DSG Limited) shall pay all valid and undisputed claims for payment submitted by the Contractor on or before the day which is thirty (30) days after the later of:

i. The day upon which a valid request for payment is received by the Authority; and

ii. The date of completion of the part of the Contract to which the request for approval of payment relates.

14.4
The approval for payment of a valid and undisputed invoice by the Authority shall not be construed as acceptance by the Authority of the performance of the Contractor’s obligations nor as a waiver of its rights and remedies under this Contract.

14.5
Without prejudice to any other right or remedy, the Authority reserves the right to set off any amount owing at any time from the Contractor to the Authority against any amount payable by the Authority to the Contractor under the Contract or under any other contract with the Authority, or with any other Government Department

15.
WARRANTY

15.1.
I TC "WARRANTY" \f C \l "2" f, within the earlier of 36 months from the date of repair or 12 months from the date upon which a repaired Article is deployed into service, any of the work carried out under this Contract is found to defective in design, material, or workmanship, other than as a result of an act or omission of the Authority, including without limit abuse, misuse and neglect, the cost of rectification including surface transport to and from an MOD depot in the UK and the cost of any spare parts supplied from HMG sources, shall be borne by the Contractor. This warranty is subject to a time limit of 3 years from date of repair. For the avoidance of doubt the Contractor will not be liable under this clause where the Authority has failed to store the articles in accordance with the instructions of the Contractor.

15.2.
Where the Contractor is unwilling to rectify defects identified in accordance with condition 15.1 the Authority shall not be bound to return the Articles to the Contractor for rectification of faults. Any such rectification work carried out by a third party shall be carried out in accordance with the quality standards specified in the Contract; the cost of that work shall be recoverable from the Contractor. The Contractor will hold no responsibility or liability for any work carried out by a third party.

15.3.
In the event that the Contractor incurs costs in ascertaining the cause of the faults which are subsequently agreed not to be attributable to him, the Authority will pay fair and reasonable prices for the work done.
16.
LOCAL EQUIPMENT REPAIR COMMITTEE (LERC) TC "LOCAL EQUIPMENT REPAIR COMMITTEE (LERC)" \f C \l "2" 
16.1.
The Authority may establish at any time, subject to prior notification to the Contractor, a Local Equipment Repair Committee. This Committee shall be a forum to discuss the technical aspects of the Contract.

16.2.
The Contractor shall be responsible for providing a secretary for the meeting and the production and distribution of the minutes.

16.3.
The Contractor shall comply with the decision of the committee which shall be subsequently confirmed in writing.

16.4.
The LERC does not have the authority to vary any contractual requirement. In the event the Contractor considers a LERC instruction or decision may have this effect he must advise the Babcock Repair Manager and take no further action on that instruction or decision pending the Babcock Repair Manager’s response.

17.
CONTRACT MANAGEMENT

17.1.
In accordance with DEFCONS 526 and 604, the following reports and forms are required by the Authority: 

17.2.
Contract Status Report

A sample Contract Status Report detailing the mandatory fields required by the Contractor to complete is at Annex I. The report will be generated on a monthly basis by the Babcock Order Book Management Team (*OBM) and issued to Contractors for completion. This should be completed and agreed by the Contractor’s personnel prior to review with the relevant Repair Manager at the Monthly Progress Meeting, as detailed in condition 17.4 below. The report should be in a Microsoft Excel format. 
17.3.
Strip and Survey Reports

For all items where a price has not been agreed, in accordance with condition 13.2 a Strip and Survey Report must be issued for each item. This must contain the mandatory fields shown at Annex G and be sent to the relevant Repair Manager within 10 days of receipt of the item for repair. 
17.4.
Monthly Progress Meetings

 TC "MONTHLY PROGRESS MEETINGS" \f C \l "2" 
17.4.1.
The Contractor shall be required to attend monthly Progress Review Meetings. The meetings shall be chaired by the Authority and will be held at the Authority’s or Contractor’s premises as appropriate.

17.4.2.
This Forum shall be used to discuss Quantities and Loading Schedules and other Technical Issues. 

17.4.3.
The Authority will issue the Calling Notice and Agenda. The Contractor shall prepare and issue minutes of these meetings. 

17.5.
Quarterly Project Review Meetings TC "QUARTERLY PROJECT REVIEW MEETINGS" \f C \l "2" 
17.5.1.
The Contractor shall be required to attend Quarterly Project Review Meetings. The meetings shall be chaired by the Authority’s Commercial Manager or his authorised representative, and will be held at the Authority’s or Contractor’s premises as appropriate. 

17.5.2.
This Forum shall be used to discuss Pricing Issues, KPIs, Sub-Contractor Performance and Management and any other Project Issues.

17.5.3.
The Authority will issue the Calling Notice and Agenda. The Contractor shall prepare and issue minutes of these meetings.

17.5.4.
When required by the Authority or the Contractor the Contractor shall request key Sub-Contractors to attend Quarterly Project Review Meetings.

18.
RISK MANAGEMENT

18.1.
The Contractor acknowledges that any risk assessment which has been, or may be, undertaken in connection with this Contract has been, or will be, a project management function only. Such risk assessment does not affect the legal relationship between the parties. The issuing of any risk assessment questionnaire and the process of risk assessment generally, including without limitation, the identification of (or failure to identify): 

i. Particular risks and their impact, or 

ii. Risk reduction measures, contingency plans and remedial actions.
18.2.
Shall not in any way limit or exclude the Contractor's obligations under this Contract and shall be entirely without prejudice to the Authority's rights, privileges and powers under this Contract. The risks identified as a result of any risk assessment questionnaire and risk assessment process generally remain the risks of the Contractor and are not assumed by the Authority except to the extent that the Authority expressly and unequivocally accepts those risks under the Contract.

19.
SURGE TC "SURGE" \f C \l "2"  

19.1.
The Contractor shall have a surge production capability to cope with times of tension, Transition to War (TTW), other operational needs and war.

19.2.
The Authority will provide the Contractor with as much notice of surge requirements as possible. However, in particular circumstances, the notice period could be 7 days. The Contractor shall maintain plans to meet future surge requirements.

19.3.
Surge capability is defined as an increase in output derived from re-deployment of resources, overtime, additional shifts or additional labour. The levels of surge capability required from the Contractor in a six month period, are as follows:

19.3.1.
Up to 12 % increase in capacity (based on workload immediately prior to the surge requirement) sustained for up to 4 months and

19.3.2.
Up to 30 % increase in capacity (based on workload immediately prior to the surge requirement) sustained for up to 2 months

19.3.3.
For example a surge at the 12 % level could be increased to a maximum of 30% (one or more times) in the period concerned. Also during any war, there would be a continuing production requirement at up to the surge capacities.

19.4.
The Authority agrees to use its best endeavours to assist the Contractor with the supply of spares to meet surge requirements, under the terms of Condition 19.

19.5.
Surge shall be a Contract Amendment requirement.
20.
Government furnished equipment/ Information TC "Government furnished equipment/ Information" \f C \l "2"  

20.1.
The Authority shall be responsible for providing/making available to the Contractor those requirements in terms of GFE which are listed and specifically and clearly defined by description, quantity, date(s), loan period(s) and loan terms at Annex L to the Contract. All such loan issues shall be recorded by the Contractor/Sub-Contractor accordingly. No other GFE/GFI or any other Government service shall be a dependency for the purposes of the fulfilment of the Contract.

20.2.
The Authority shall have no liability to the Contractor if when the GFE/GFI is made available or offered to be made available on the agreed dates the Contractor fails to make use of it.  In such circumstances the liability of the Authority shall cease with effect from the first time the GFE/GFI is made available or offered on the agreed dates.

20.3.
The Contractor shall observe any instructions from the Authority regarding the use of any GFE/GFI issued for the purposes of this Contract.

20.4.
All items loaned in accordance with this Condition shall be returned to the Authority on expiry of the specified loan period.

20.5.
In the event that GFE is not received by the Contractor in a timely manner, or the GFE is defective, then the Contractor shall not be liable for any costs or delays incurred.
21.
DISPOSAL OF REDUNDANT PARTS, MATERIALS ETC TC "DISPOSAL OF REDUNDANT PARTS, MATERIALS ETC" \f C \l "2" 
21.1.
All parts, materials etc. arising from the Articles issued to the Contractor for repair, whether serviceable or not, shall remain the property of the Authority, and any such parts, materials etc., not used in the repair of the Articles shall be disposed of as follows:

21.1.1.
Serviceable and economically repairable parts shall be dealt with in accordance with the instructions of the Authority.

21.1.2.
All unserviceable parts, materials etc. certified by the Repair Manager (RM) as scrap shall be disposed of by the Contractor on the Authority’s behalf on fair and reasonable terms.  Where required by the RM, such parts, materials etc. shall be dismantled and disposed of under his supervision so as to preclude the possibility of re-sale in their existing form.

21.1.3.
Unless other arrangements shall have been agreed with the Authority, a list of the unserviceable parts, materials etc. disposed of under sub-clause 21.1.1.2 above countersigned by the Repair Manager, shall be furnished to the Combat Tracks Group, System Team - Commercial Team together with a statement of the proceeds.

21.2.
If there are no arisings of unserviceable parts, materials etc, the Contractor shall, on the conclusion of the Contract furnish a certificate to that effect, countersigned by the Repair Manager and the Combat Tracks Group, System Team - Commercial Team.

22.
INTERPRETATION & PRECEDENCE TC "INTERPRETATION & PRECEDENCE" \f C \l "2"  
22.1.
In the event of conflict between the General Conditions of the Contract and the Special Conditions of Contract, and any documents called up by the Contract, the following order of precedence shall apply: 

i. The Special Conditions of the Contract shall take precedence over all other documentation.

22.2.
Without prejudice to Clause 22.1 above of this Condition, the Contractor shall bring all such conflicts as he may discover during the course of the Contract to the immediate attention of the Authority (Commercial Branch) who will give any necessary advice.

22.3.
In the event of any internal conflict in any document or any conflict between documents with the same order of precedence, the Authority shall be entitled to give directions as to which part of the relevant document or which document (as the case may be) shall take precedence over which other part or which other document (as the case may be). The Authority’s directions in the matter, after consultation and agreement with the Contractor, shall be final and conclusive and the Contractor agrees that the Contract shall be construed accordingly.

23.
TRANSPARENCY 

23.1.
 For the purpose of this Condition the expressions: 

“Transparency Information” shall mean 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; 

“Contractor Commercially Sensitive Information” shall mean the information listed in the Contractor Commercial Sensitive Information Annex B to the Contract being information notified by the Contractor to the Authority which is acknowledged by the Authority as being commercially sensitive information. 

23.2. 
Notwithstanding any other term of this Contract, including DEFCON 531 where applicable, the Contractor understands that the Authority may publish the Transparency Information to the general public. The Contractor shall assist and cooperate with the Authority to enable the Authority to publish the Transparency Information. 

23.3. 
Before publishing the Transparency Information to the general public in accordance with clause 23.2 above, 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 (“the Act”) or the Environmental Information Regulations 2004 (“the Regulations”), including the Contractor Commercially Sensitive Information. 

23.4. 
The Authority may consult with the Contractor before redacting any information from the Transparency Information in accordance with clause 23.3 above. 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 Act or the Regulations. 
23.5 For the avoidance of doubt, nothing in this Condition shall affect the Contractor’s rights at law.

24.
NOVATION 

24.1.
The Authority and Babcock DSG Limited (Company Number 09329025) (Babcock) entered into a Land Equipment Service Provision and Transformation Contract dated 31 March 2015 (the SPC) in respect of which certain services transfer, on a phased basis, from the Authority to Babcock.

24.2.
The Contractor acknowledges and agrees that the Authority (in its sole discretion) may transfer its rights and obligations under this Contract to Babcock as part of the transfer of services under the SPC

24.3.
Following the receipt of a written notice by the Authority to the Contractor, the Contractor shall enter into the novation agreement set out at Annex J to Clause 24.1 of IRM18/4808 (the Novation Agreement).

24.4.
Notwithstanding Clause 24.1 above, the Contractor further agrees at the request of the Authority to enter into any further agreement or document and take any formal steps which are necessary or desirable at the time to give effect to these provisions and/or the Novation Agreement.

24.5
The Contractor shall disclose to Babcock such Confidential Information as may be required for the operation of the Contract.  Where third-party consent is required before such Confidential Information can be disclosed, the Contractor shall use all reasonable endeavours to obtain such consent.

25.
FORCE MAJEURE

25.1. The Contractor shall not be in breach of this Contract, nor liable for late or non-performance of any of its obligations under this Contract, if such delay or failure result from a “Force Majeure Event”. For the purposes of this Contract a Force Majeure Event is defined as one of the following: 
i. Acts of nature; 

ii. War; 

iii. Hostilities; 

iv. Fire at any of the Contractor’s premises or those of its suppliers;

v. National strikes. 

25.2. The Contractor shall immediately notify the Authority in writing on the occurrence of a Force Majeure Event, including details of the Force Majeure Event, its effect on the Contractor’s obligations under this Contract, and the actions proposed to mitigate its effect.

25.3. Subject to Condition 25.4 below, the Contractor shall be entitled to an appropriate extension of time for performing such obligations provided always that the Contractor has used, to the satisfaction of the Authority, all reasonable endeavours, both to mitigate the effects of the Force Majeure Event, and to facilitate the continued performance of its obligations under this Contract. 

25.4. The maximum extension of time granted under this clause shall be limited to 26 weeks after which time the Authority may, on giving written notice to the Contractor, terminate this Contract with immediate effect.

26.   NEW STORES REJECTS
26.1.
If the Authority reasonably considers that any Contractor Deliverable fails to comply in all material respects to the specification, a New Stores Reject (NSR) shall be raised by the Authority. Such rejection shall be reported to the Contractor in writing.

26.2.
Once notified in accordance with condition 26.1, the Contractor shall respond to the Authority’s Representative (Procurement Branch) within 5 Business Days of receipt detailing its offer of repair and/or replacement at no cost to the Authority. The Authority’s Representative (Procurement Branch) shall respond to the Contractors proposed remedy within 5 Business Days.

26.3.
Once the remedy is agreed between the Authority and the Contractor, the Parties shall agree a reasonable time period within which the NSR shall be fully resolved and the corrected Contractor Deliverables delivered, at the Contractor’s cost, to the Authority’s stated consignee.

27. NON-CONFORMING DELIVERIES
27.1.
It is policy for Leidos and sub-contractor Kuehne and Nagel – the Authority’s Contractors for Logistics and Commodities Services (LCS) – to quarantine and reject any Contractor Deliverables that do not conform to the requirements of the contract. 
27.2.
Should any Contractor Deliverables be deemed as non-conforming by LCS the Authority will notify the Contractor as to the reason(s) for non-conformance within 5 working days of notification.  In accordance with DEFCON 524 - Rejection, it will be the responsibility of the Contractor, within 5 working days of notification, to either rectify the problem on site at LCS or arrange for the Contractor Deliverables to be collected and rectified at the Contractor's premises and returned to LCS within 10 working days of collection at no cost to the crown.  The list attached details the reasons upon which a consignment may be rejected.

27.3.
It is advised however that in certain circumstances the Authority may consider it impractical for the Contractor to undertake any rectification due to geographical location, nature of the non-conformance and/or urgency of need, in these situations the Authority may request LS to undertake the rectification action but will pass on any associated costs to the Contractor as necessary.  

27.4.
Reasons for Non-Conformance

Incorrect DMC/NSN

Incorrect Description

Part/Batch No’s Incorrect

Incorrect PPQ

Incorrect D of Q

Packaging Level incorrect

No Bar Code Labelling

Insufficient/No Test Certificates

Damaged in Transit

Incorrectly Labelled

Incorrect Matcon

No Logo (ISPM 15) Fail

Mixed NSN

Non Codified Item

No Engineering Record Card

No Labelling

No Paperwork

No weight Label

In adequate Shelf Life

No hazard Data Sheet

Incorrect Quantity – Surplus
28.
KEY PERFORMANCE INDICATORS

The Contractor’s performance of the Contract shall be monitored and measured using the agreed Key Performance indicators (KPIs) as detailed below
	KPI Area
	Target
	Responsibility
	Review Dates



	Contract Amendments


	The Contractor shall complete and return the DEFFORM 10B to the Procurement Branch within 10 Business Days.  
	Contractor
	As required

	Obsolescence Issues 
	Obsolescence issues shall be advised to the Authority within 48 hours (2 working days) of identification


	Contractor
	Frequency to be determined by the Repair Manager by Contract Award 

	Progress of Articles


	100% of Contract Status Report submissions to the Authority by the 23rd day of each month. As specified in Schedule 3 – Contract Data Sheet.
	Contractor
	At monthly intervals commencing 1 month from contract start date.

	Non-Conformances (Third Party Audit) 


	Advise immediately if any major non-conformances as a result of a Third Party Audit
	Contractor
	As required

	Turnaround Time 


	Shall report by exception reasons for turn round time failure and advise what actions have been put in place to prevent re-occurrence
	Contractor
	As required

	Quality Registration
	Advise immediately of any changes to Quality Registration/ISO Accreditation, or scope of the activity of either.
	
	At quarterly intervals commencing 3 months from contract start date

	Minutes of Meetings


	The Contractor will provide 100% of minutes for meetings, to the Authority, within 5 business days of the relevant Local Equipment/Commercial Review meetings.
	Contractor
	


� DEFCON 532 is disapplied to this Contract at the time of issue. It will be added, by Contract Amendment at such a time as agreement has been reached with the Authority and Industry. 
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