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THE SECRETARY OF STATE FOR DEFENCE

and


[TBC]

relating to 

Future In-Service Support (Asset Availability Service)
of Royal Navy Survey Vessel Hydrographic Oceanographic Vessels (HMS ECHO & HMS ENTERPRISE) and Ice Patrol Ship (HMS PROTECTOR)


THIS CONTRACT (CSS/0122) is made the [TBC] day of [TBC]  two thousand and [TBC].

between
(1)	THE SECRETARY OF STATE FOR DEFENCE (The Authority)
(2)	[TBC] (The Contractor)
WHEREAS:
a) the Authority requires a contractor to take responsibility for the exclusive delivery of long-term maintenance services to RN Vessels HMS ECHO, HMS ENTERPRISE and HMS PROTECTOR. The Authority has undertaken a competitive tendering exercise in order to select the preferred provider available to fulfil this Platform maintenance function;
b) the Authority and the Contractor have accepted;

(i) an aim of this Contract is to achieve delivery of the services described in this Contract at the best possible Value for Money for the Authority;

(ii) a further aim of this Contract is to incentivise full and transparent working relationships between the Authority and the contractor to which end the parties have signed the Collaborative Working Charter at Schedule 5; 

(iii) the Authority wishes to develop the way in which it interacts with key service providers and suppliers in order to better meet the Authority’s operational requirements and to achieve continuous cost reduction; and

(iv) The Authority and the Contractor (together the “Parties” and each a “Party”) agree that establishing a strategic relationship and maintaining a close relationship based on Collaborative Working
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TERMS AND CONDITIONS OF CONTRACT

1. INTRODUCTION

1.1 The following DEFCONS shall apply:

	DEFCONS
	DESCRIPTIONS

	DEFCON 5J (Edn 18/11/16)
	Unique Identifiers

	DEFCON 14 (Edn 11/05)
	Inventions and Designs

	DEFCON 15 (Edn 02/98)
	Design Rights and Rights to Use Information 

	DEFCON 23 (08/09)
	Special Jigs, Tooling and Equipment

	DEFCON 68 (Edn 02/17)
	Supply of Data for Hazardous Articles, Materials and Substances.

	DEFCON 76 (Edn 12/06)
	Contractor's Personnel At Government Establishments 

	DEFCON 90 (Edn 11/06)
	Copyright

	DEFCON 91 (Edn 11/06)
	Intellectual Property Rights in Software

	DEFCON 113 (Edn 02/17)
	Diversion Orders 

	DEFCON 117 (Edn 10/13)
	Supply of Information for NATO Codification and Defence Inventory Introduction 

	DEFCON 126 (Edn 11/06)
	International Collaboration

	DEFCON 127 (Edn 12/14)
	Price Fixing Condition for Contracts of Lesser Value (this shall apply to amendments to contract valued at less than £250,000)

	DEFCON 129 (Edn 18/11/16)
	Packaging (For Articles Other Than Munitions)

	DEFCON 129J  (Edn 18/11/16)
	The Use Of Electronic Business Delivery Form

	DEFCON 130 (Edn 02/16)
	Packaging for Explosives

	DEFCON 501  (Edn 05/17)
	Definitions and Interpretations

	DEFCON 502  (Edn 05/17)
	Specifications Changes

	DEFCON 503 (Edn 12/14)
	Formal Amendments To Contract

	DEFCON 507 (Edn 10/98) 
	Delivery

	DEFCON 513 (Edn 11/16)
	Value Added Tax (VAT)

	DEFCON 514 (Edn 08/15)
	Material Breach 

	DEFCON 515 (Edn 02/17)
	Bankruptcy And Insolvency

	DEFCON 516 (Edn 04/12)
	Equality

	DEFCON 518 (Edn 02/17)
	Transfer 

	DEFCON 520 (Edn 02/17)
	Corrupt Gifts And Payments Of Commission

	DEFCON 522 (Edn 18/11/16)
	Payment and Recovery of Sums Due

	DEFCON 524 (Edn 10/98) 
	Rejection

	DEFCON 525 (Edn 10/98) 
	Acceptance

	DEFCON 526 (Edn 08/02)
	Notices

	DEFCON 527 (Edn 09/97)
	Waiver

	DEFCON 528 (Edn 07/17)
	Import and Export Licences

	DEFCON 529 (Edn 09/97)
	Law (English)

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

	DEFCON 531 (Edn 11/14)
	Disclosure Of Information

	DEFCON 532A (Edn 06/10)
	Protection Of Personal Data (Where Personal Data is not being processed on behalf of the Authority)

	DEFCON 534 (Edn 06/17)
	Subcontracting and Prompt Payment

	DEFCON 537 (Edn 06/02)
	Rights of Third Parties

	DEFCON 538 (Edn 06/02)
	Severability

	DEFCON 539 (Edn 08/13)
	Transparency

	DEFCON 550 (Edn 02/14)
	Child Labour and Employment Law

	DEFCON 566 (Edn 10/16)
	Change Of Control Of Contractor

	DEFCON 595 (Edn 02/16)
	General Purpose Automatic Test Equipment Data Requirements

	DEFCON 601 (Edn 04/14)
	Redundant Materiel 

	DEFCON 602A (Edn 12/06)
	Deliverable Quality Plan

	DEFCON 604 (Edn 06/14)
	Progress Reports

	DEFCON 606 (Edn 06/14)
	Change and Configuration Control Procedure

	DEFCON 608 (Edn 10/14)
	Access and Facilities To Be Provided By The Contractor

	DEFCON 609 (Edn 06/14) 
	Contractor's Records

	DEFCON 611 (Edn 02/16) 
	Issued Property

	DEFCON 612 (Edn 10/98)
	Loss Of Or Damage To The Articles

	DEFCON 619A (Edn 09/97)
	Customs Duty Drawback

	DEFCON 620 (Edn 02/17)
	Contact Change Control Procedure

	DEFCON 621A (Edn 06/97)
	Transport (If The Authority Is Responsible For Transport) Note: Clause 1 shall not apply

	DEFCON 621B (Edn 10/04)
	Transport (If Contractor Is Responsible For Transport)

	DEFCON 624 (Edn 11/13)
	Use of Asbestos

	DEFCON 625 (Edn 10/98)
	Co-operation On Expiry Of Contract

	DEFCON 632 (Edn 08/12) 
	Third Party Intellectual Property  – Rights and Restrictions

	DEFCON 637 (Edn 05/17)
	Defect Investigation and Liability

	DEFCON 642 (Edn 06/14) 
	Progress Meetings 

	DEFCON 643 (Edn 12/14) 
	Price Fixing (non-qualifying contracts).  (This shall apply to amendments to Contract, specifically ad-hoc tasking, valued at more than £250,000). The period in Clause 4 shall be 5 years.

	DEFCON 644 (Edn 05/17)
	Marking Of Articles

	DEFCON 646 (Edn 10/98)
	Law and Jurisdiction (Foreign Suppliers)

	DEFCON 647 (Edn 09/13)
	Financial Management Information

	DEFCON 649 (Edn 12/16)
	Vesting

	DEFCON 656B (Edn 08/16)
	Termination for Convenience – Over £5m (The Authority reserves the right as per Clause 1 to this DEFCON to terminate the Contract in its entirety or per Platform following the notification of termination). 

	DEFCON 658 (Edn 04/17)
	Cyber 

	DEFCON 659A (Edn 02/17)
	Security Measures

	DEFCON 660 (Edn 12/15)
	Official-Sensitive Security Requirements

	DEFCON 661 (Edn 10/06)
	War Risk Indemnity 

	DEFCON 670 (Edn 02/17)
	Tax Compliance

	DEFCON 681 (Edn 06/02)
	Decoupling Clause - Subcontracting With The Crown

	DEFCON 687A (Edn 06/01) 
	Provision of a Shared Data Environment Service

	DEFCON 691 (Edn 03/15)
	Timber And Wood – Derived Products

	DEFCON 694 (Edn 03/16)
	Accounting For Property Of The Authority

	DEFCON 697 (Edn 07/13)
	Contractors On Deployed Operations (CONDO)

	DEFCON 703 (Edn 08/13)
	Intellectual Property Rights – Vesting in the Authority

	DEFCON 812 (04/15)
	Single Source Open Book (applies to Ad-Hoc tasking and Authority Changes over £1M only. Tasks and changes under £1M will require a price breakdown when quoted as part of the MoD Value for Money assessment)

	DEFCON 814 (12/14)
	Single Source Contract Reports and Notifications (applies to Ad-Hoc tasking and Authority Changes over £1M only. Tasks and changes under £1M will require a price breakdown when quoted as part of the MoD Value for Money assessment)

	DEFCON 815 (04/15)
	Single Source Non-qualifying Contracts (applies to Ad-Hoc tasking and Authority Changes over £1M only. Tasks and changes under £1M will require a price breakdown when quoted as part of the MoD Value for Money assessment)

	DEFFORM 815 (Edn 04/15)
	Contract Pricing Statement – Single Source Non-Qualifying Contracts (applies to Ad-Hoc tasking and Authority Changes over £1M only. Tasks and changes under £1M will require a price breakdown when quoted as part of the MoD Value for Money assessment) 



[bookmark: _Ref147219143][bookmark: _Ref146000475][bookmark: _Toc168471467][bookmark: _Toc171060355][bookmark: _Toc171995713][bookmark: _Toc172018312][bookmark: _Toc174865447][bookmark: _Toc174871296]In addition to the DEFCONs listed in these Terms and Conditions of Contract, any other DEFCON the use of which is required for the proper comprehension and/or implementation of any DEFCON listed above, shall apply to the extent that any such other DEFCON is so required.
2. 
INTERPRETATION

2.1 In this Contract the words and phrases set out in Schedule 2 (Definitions) shall have the meaning ascribed to them in the Schedule unless otherwise provided for in this Contract.

2.2 In this Contract, except where the context otherwise requires:

2.2.1 the masculine includes the feminine and vice versa and words importing the neuter include the masculine and the feminine;

2.2.2 the singular includes the plural and vice versa;

2.2.3 references to any enactment, order, regulation, or other similar instrument shall be construed as a reference to the enactment, order, regulation, or instrument as amended or consolidated by any subsequent enactment, order, regulation, or instrument;

2.2.4 the heading to any Clause or Schedule shall not affect the interpretation of that Clause or Schedule;

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

2.2.6 a reference in this Contract to any Clause, Paragraph, Schedule or Annex is, except where expressly stated to the contrary, a reference to such Clause, Paragraph, Schedule or Annex of this Contract;

2.2.7 any reference in this Contract to a range of Clauses, Paragraphs, Schedules or Annexes shall, except where expressly stated to the contrary, be inclusive of those Clauses, Paragraphs, Schedules or Annexes used to define the range;

2.2.8 any reference to this Contract or to any other document shall include any permitted variation, amendment or supplement to such document;

2.2.9 references to any documents being "in the agreed form" means such documents have been initialled by or on behalf of each of the parties for the purpose of identification;

2.2.10 a reference to a person includes firms, partnerships and corporations and their successors and permitted assignees or transferees;

2.2.11 all covenants, agreements, undertakings, indemnities, representations and warranties by more than one person are entered into, given or made by such persons jointly and severally;

2.2.12 references to a public organisation (other than the Authority) shall be deemed to include a reference to any successor to such public organisation or any organisation or entity which has taken over either or both the functions and responsibilities of such public organisation.  References to other persons (other than the Authority) shall include their successors and assignees;

2.2.13 reference to the phrase "agreed or determined" means agreed between the parties or determined pursuant to the resolution of any dispute under DEFCON 530 (Edn 12/14), Dispute Resolution (English Law);

2.2.14 the words and phrases “other”, “including” and “in particular” shall not limit the generality of any preceding words or be construed as being limited to the same class as any preceding words where a wider construction is possible.

[bookmark: _Toc318270187]
3. [bookmark: _Ref273543171][bookmark: _Toc318270163]Precedence of Documents

3.1 the documents constituting this Contract are intended to be consistent. In the event of any ambiguity, conflict or inconsistency between the Contract and any document referred to or cross-referenced in the Contract, or between documents referred to or cross-referenced in the Contract, the conflict shall be resolved according to the following descending order of priority:

3.1.1 clauses 1 to 37 of this Contract and Schedule 2 (Definitions);

3.1.2 schedule 1 (Statement of Technical Requirement) of this Contract;

3.1.3 other Schedules of this Contract;

3.1.4 any other document of this Contract;

3.1.5 any other document agreed between the Authority and the Contractor after the Contract Award Date.


4. [bookmark: _Toc318270174]CONTRACTOR WARRANTIES AND REPRESENTATIONS

Contractor Warranties 

4.1 The Contractor warrants and represents to the Authority that:

4.1.1 it is properly constituted and incorporated and has the corporate power to own its assets and to carry on its business as it is now being conducted;

4.1.2 it has the power to enter into and to exercise its rights and perform its obligations under this Contract;

4.1.3 all action necessary on the part of the Contractor to authorise the execution of and the performance of its obligations under this Contract has been taken or, in the case of any such document executed after the date of this Contract, shall be taken before such execution; 

4.1.4 the obligations expressed to be assumed by the Contractor under this Contract are, or in the case of any such document executed after the date of this Contract shall be, legal, valid, binding and enforceable to the extent permitted by law and this Contract is or shall be in the proper form for enforcement in England;

4.1.5 the execution, delivery and performance by it of this Contract does not contravene any provision of:

a. any existing Legislation binding on the Contractor, including Legislation which has been enacted but is not yet in force;

b. the memorandum and articles of association of the Contractor;

c. any order or decree of any court or arbitrator which is binding on the Contractor;

d. any obligation which is binding upon the Contractor or upon any of its assets or revenues;

e. no claim is presently being assessed and no litigation, arbitration or administrative proceedings are presently in progress or, to the best of the knowledge of the Contractor (having made all due enquiry), pending or threatened against it or any of its assets which shall or might have a material adverse effect on the ability of the Contractor to perform its obligations under this Contract;

f. it is not the subject of any other obligation, compliance with which shall or is likely to have a material adverse effect on the ability of the Contractor to perform its obligations under this Contract;

g. no proceedings or other steps have been taken and not discharged (nor, to the best of the knowledge of the Contractor, having made all due enquiry, 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 (or any equivalent procedure);

h. it shall not, and in entering into this Contract it has not, committed any Prohibited Act; and

i. there is not and nor has there been any infringement or alleged infringement of any third party's IPR in connection with this Contract.

and the Authority relies upon such warranties and representations.
[bookmark: _Toc318270176]
Contractor Undertakings 

4.2 The Contractor undertakes that for so long as this Contract remains in full force it shall:

4.2.1 provide notice of any Dispute Proceedings to the Authority that are likely to affect the Contractor’s ability to perform its obligations under the Contract or has the potential to cause reputational damage to the Authority, unless such notice is precluded by the rules of the court, arbitrator, administrator, adjudicator, mediator or any other relevant authority with jurisdiction over the Dispute Proceedings:

4.2.1.1 within 20 (twenty) Business Days of the Contractor becoming aware that Dispute Proceedings may be threatened or pending; and

4.2.1.2 immediately after the commencement of Dispute Proceedings.

[bookmark: _Toc318270177]Status of Contractor Warranties and Undertakings

4.3 All warranties, representations, undertakings, indemnities and other obligations made, given or undertaken by the Contractor in this Contract are cumulative and none shall be given a limited construction by reference to any other.


5. [bookmark: _Ref146000481][bookmark: _Toc168471480][bookmark: _Toc171060368][bookmark: _Toc171995726][bookmark: _Toc172018325][bookmark: _Toc174865482][bookmark: _Toc174871331]CONTRACTOR RELATED PARTIES

5.1 Subject to the provisions of this Contract, the Contractor shall be responsible and liable for the acts and omissions of the Contractor Related Parties as if they were the acts and omissions of the Contractor. The Contractor shall, as between itself and the Authority, be responsible for the selection of and pricing by all Contractor Related Parties.

5.2 Without limitation to its actual knowledge, the Contractor shall, for all purposes of this Contract, be deemed to have such knowledge in respect of the AAS services as is held (or ought reasonably to be held) by any Contractor Related Party.


6. [bookmark: _Ref146000482][bookmark: _Toc168471481][bookmark: _Toc171060369][bookmark: _Toc171995727][bookmark: _Toc172018326][bookmark: _Toc174865483][bookmark: _Toc174871332]AUTHORITY RELATED PARTIES
6.1 The Authority shall be responsible and liable for the acts and omissions of the Authority Related Parties as if they were the acts and omissions of the Authority.


7. [bookmark: _Ref146000490][bookmark: _Toc168471513][bookmark: _Toc171060401][bookmark: _Toc171995759][bookmark: _Toc172018361][bookmark: _Toc174865449][bookmark: _Toc174871298]CORE OBLIGATIONS
7.1 The Contractor, in addition to its obligations set out elsewhere under this Contract, shall carry out the Services, and/or shall procure that the Services are carried out and/or performed in accordance with:

7.1.1 the provisions of Schedule 1 (Statement of Technical Requirements) and other Schedules contained herein;

7.1.2 the Support Delivery Plan / Integrated Logistic Support Plan;

7.1.3 KPIs;

7.1.4 good industry practice;

7.1.5 all Necessary Consents;

7.1.6 all applicable Authority's Policies;

7.1.7 Legislation;
  

8. [bookmark: _Ref146000479][bookmark: _Toc168471479][bookmark: _Toc171060367][bookmark: _Toc171995725][bookmark: _Toc172018324][bookmark: _Toc174865454][bookmark: _Toc174871303][bookmark: _Ref318899795]COMMENCEMENT AND DURATION

8.1 The Contract shall commence from the Contract Award Date, with Commencement of Services taking effect from 1 February 2019 for a period of 10 (ten) years.

8.2 This Contract and the rights and obligations of the Authority and the Contractor under this Contract shall (subject to Clause 33 (Continuing Obligations)) run from the date of Contract award until the earlier of:

8.2.1 the Termination Date; or

8.2.2 the Expiry Date,

[bookmark: _Ref147806828][bookmark: _Ref146360858]such period being the "Contract Period".


9. [bookmark: _Toc168471527][bookmark: _Toc171060414][bookmark: _Toc171995772][bookmark: _Toc172018374][bookmark: _Toc174865455][bookmark: _Toc174871304][bookmark: _Ref318899684][bookmark: _Ref318903991][bookmark: _Toc174865452][bookmark: _Toc174871301][bookmark: _Ref318898662]VALUE FOR MONEY REVIEW AND OPTION TO TERMINATE

9.1 The Authority shall, as part of the performance measurement and management process conduct a Value for Money (VFM) Review as detailed at Schedule 3 (Contract Meetings). The purpose of the VFM Review is to provide a robust and consistent approach to determine if the Contract is delivering Value for Money for the Authority, and to provide recommendations as to whether the Contract should continue or be terminated in accordance with Clause 30 (Termination by the Authority) and competed within the wider market.

9.2 The Authority may require the Contractor to provide data (that could include but not necessarily be limited to: Cost Certificates; hours spent completing Work Packages; and anticipated costs for future Work Packages) and attend workshops or interviews in support of the formulation of the VFM review and outcomes.

9.3 The Authority will conduct such reviews in consultation with the participation of the Contractor. To this end the Contractor agrees 

a. To lend a reasonable assistance to the Authority in conducting the review, including Contractor Capability Assessment
b. To discuss with the Authority the actual or likely conclusions of any such review. 
c. To provide the Authority with data that could include but not necessarily be limited to performance data, accounting details etc. 


10 CONTRACT governance 
10.1 [bookmark: _Ref318898602]The Contractor and the Authority shall comply with and actively participate in, the governance process as defined in Schedule 3 (Meetings Schedule).

10.2 The organisational responsibility and location for all events, meetings and workshops shall lie with and be at the residence of the Authority’s Representative. Where a different location is required for any of the contracted events, meetings or workshops, then each party shall bear its own associated costs for attendance of the same.


11 [bookmark: _Toc174865450][bookmark: _Toc174871299][bookmark: _Ref318899289]COLLABORATIVE WORKING 
11.1 In addition to and pursuant to Clause 7 (Core Obligations), the Contractor acknowledges and agrees that a programme of development with the Authority, hereinafter referred to as Collaborative Working, shall be maintained to ensure that the obligations of the Contract, are met by;

a. improving working relationships between the Parties;

b. enhancing communication between the Parties;

c. enabling the Authority to better meet its operational requirements;

d. facilitating continuous reduction in the cost to the Authority of provision of the capability upgrade services; and

e. identifying any means by which greater efficiency in the implementation of this Contract can be achieved.

11.2 Accordingly, the Contractor and the Authority shall undertake Collaborative Working activities which shall include as a minimum;

a. [bookmark: _Ref146430745]agreed objectives to support the contract delivery and improvement, to be described in a specific, measurable, achievable, realistic, and time-limited (“SMART”) format;

b. agreed review date to determine performance against the Collaborative Working activities described herein, and any resultant ongoing action planning;

c. details of a system for recording lessons learned and details of any agreed actions; and

d. signature of Schedule 6 (Sustainable Procurement Charter) which will set the route to promoting sustainability enhancing processes that represent good practice wherever they are found.

11.3 Nothing in this Clause, or as a result of this Clause, shall relieve the Contractor of its obligations, and no assistance, or lack of assistance received from the Authority, may be used by the Contractor, as a reason for poor performance.

11.4 The Contractor shall be required to enter into a Collaborative Working Charter with the Authority as set out at Schedule 5 (Collaborative Working Charter) which will last for the duration of the Contract.

11.5 The Contractor acknowledges that the Collaborative Working Charter shall be in place within 30 (thirty) working days of Contract Award.

11.6 Neither in this Contract nor in Schedule 5 (Collaborative Working Charter), nor in the working out of the Contract not its subsequent management is there any intention on the part of the Participants to create a partnership as defined in the Partnership Act 1890 nor any intention to create any joint venture nor any intention to constitute either party as agent of the other.


12 PRICING AND PAYMENT 
[bookmark: _Ref197402538]
12.1 Prices quoted in Schedule 7 (Pricing) are firm prices for years 1-3, fixed prices subject to VOP for years 4-10 and not subject to alteration in any respect save as provided for in Clauses 19 (General Change Procedure), 20 (Authority Change Procedure) and 21 (Contractor Change Procedure).

12.2 Payments for the Contract deliverables shall be made under the Contracting, Purchasing and Finance (CP&F) Electronic Procurement Tool in Pounds Sterling. 

12.3 The Authority shall make payment to the Contractor as follows:

a. Platform Available Days (PAD) – One twelfth of the yearly firm price at Schedule 7 (Pricing), monthly in arrears, less any reduction to be made under the Service Credit regime detailed at Schedule 8 (Key Performance Indicators/Service Credit Regime);

b. Ad Hoc Tasking – On satisfactory completion of each approved task.

12.4 Payment of sub-contractors shall be in accordance with DEFCON 534 (Edn 06/17), Subcontracts and Prompt Payment. If a dispute arises then only the sum in dispute may be withheld and all other outstanding payments must be made.

[bookmark: _Toc171060353]
13 SUPPORT REQUIREMENTS

13.1 The Contractor shall produce and maintain a Transition Plan (Schedule 11). This plan shall document how the Contractor will deliver comprehensive and effective transition from Contract Award to Commencement of Services.

13.2 The Contractor shall produce and maintain a Support Delivery Plan (Schedule 9) and an Integrated Logistic Support Plan (Schedule 10). These plans shall document how the Contractor will deliver the Asset Availability Service. These plans are to be reviewed and updated annually during the period of the contract.

13.3 The Contractor shall be responsible for ensuring the Platforms are serviced and maintained in order to comply with the Authority’s operational programme (subject to change) at Schedule 1 (Statement of Technical Requirement). Shortfalls in Platform Availability and/or performance due to system and equipment faults shall be determined in accordance with Schedule 8 (Key Performance Indicators/Service Credit Regime) and may result in Service Credits being applied.

13.4 The Contractor shall be responsible for the planning, coordination, execution of all activities including the de-confliction of Contractor tasks with those of the Authority, sub-contractors and other parties.

13.5 For planning purposes there are 3 (three) categories of days and each category has different implications on the usage and availability of the Ship:

a. Platform Available Days (PADs); and

b. Contractor Allocated Maintenance Periods Days.

c. Service Deficiency Days (see Schedule 8 Performance Indicators)

13.6 During PADs, the Contractor may, with the agreement of the Authority, undertake maintenance activities provided that such activities do not impact on the operational role and tasks of the Platform.

13.7 Contractor Allocated Maintenance Periods are those days when the Platform is handed over to the Contractor to undertake all maintenance activities including regular dockings and classification society inspections.

13.8 The Authority and the Contractor recognise the need for flexibility to achieve the maximum Ship availability. Such flexibility may be achieved, with the agreement of the Authority and the Contractor, without impacting on the PADs requirement specified in Schedule 1 (Statement of Technical Requirements). The following changes may be considered:

a. Should the Contractor require additional time to undertake essential maintenance activity, then the Contractor may request by giving the Authority not less 10 (ten) Business Days’ notice to change a PAD to a Contractor Allocated Period. In the event that the Authority agrees to such a change this shall be balanced by a change of a Contractor Allocated Period to a PAD.  Should the change not be acceptable to the Authority, the Contractor shall make alternative arrangements to undertake the maintenance activity.

b. The Authority may request to change a Contractor Allocated Maintenance Period Day to a PAD. In the event that the Contractor agrees to such a change this shall be balanced by a change of a PAD to a Contractor Allocated Maintenance Period and the Platform availability programme will be adjusted accordingly. Should the Contractor reject the change then the Authority shall have the right to effect the change. In such circumstances the Contractor will have the right to declare a Relevant Event.

Risk Management Plan 

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

a. particular risks and their impacts; or

b. risk reduction measures, contingency plans and remedial plans,

shall not in any way limit or exclude the recipient'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.  Any risk assessment questionnaire released was or will be issued by the Authority solely on this basis.

13.10 The Contractor shall produce and maintain a Risk Management Plan as defined in Schedule 9 (Support Delivery Plan).

[bookmark: _Ref317624563]Quality Management Plan

13.11 [bookmark: _Ref146607791]Throughout the Contract duration, the Contractor shall produce and maintain an acceptable deliverable Quality Plan to the Authority’s Representative for provision of the services complying with AQAP 2105 Edition 2 (or such other quality standard as may replace or supersede the same or, in the absence of a replacement or a superseding quality standard or equivalent or such other quality assurance system acceptable to the Authority’s Representative (acting reasonably)) in relation to provision of the Services. 

13.12 [bookmark: _Ref318962182]The Contractors’ Quality Plan shall make provision for the following:

a)   ensure the effective operation of the Quality Plan pursuant to this Clause 13 (Support Requirements);
b) review the Quality Plan at intervals requested by the Authority to ensure its continued suitability and effectiveness; and
c) liaise with the Authority on all matters relating to the Quality Plan.
13.13 The Contractor shall, in addition to its obligations under Clauses 13.1 and 13.2 above, ensure that the Services comply with:

a) Def Stan 05-57 (Issue 6); dated 7 March 2014) – (Configuration Management of Defence Materiel)
b) Def Stan 05-61 (Part 1 Issue 6 dated 31 March 2016) (Concessions)
c) Def Stan 05-61 (Part 4 Issue 3 dated 23 Oct 2002) (Contractor Working Parties)
d) Def Stan  05-61 (Part 9 Issue 5 dated 4 Feb 2016) (Independent Inspection Requirements for Safety Critical Items)
e) Def Stan 05-135 (Issue 1 dated July 2014) (Avoidance of Counterfeit Materiel)
f) AQAP 2105 (Edition 2 dated November 2009) – NATO QA  Requirements for Deliverable Quality Plans
g) AQAP 2110 (Edition 3 dated November 2009) – NATO QA Requirements for Design, Development and Production.
h) AQAP 2210 (Edn A version 2 dated September 2015) – (NATO Supplementary Software QA Requirements)
i) DEFCON 602A (Edn 12/06) (Deliverable Quality Plan)
j) DEFCON 627 (Edn 12/10) (Quality Assurance - Requirements for Certificate of Conformity)
Audit of Contractor's Quality Assurance Systems

13.14 [bookmark: _Ref318962235]The Authority may carry out periodic audits, monitoring and spot checks of the Contractor’s quality assurance systems and the Contractor shall procure that the Authority shall have a like right in respect of any relevant Sub-Contractors. The Contractor shall co-operate and shall procure that any relevant Sub-Contractor co-operates with the Authority including providing it with all information and documentation which it reasonably requires in connection with its rights under this Clause 13.13 (Audit of Contractor's Quality Assurance Systems).

13.15 The Project QA Focal Point for the requirement is DES Ships MPS-QA-2. Where considered appropriate it is recommended that MOD Government Quality Assurance Representative (GQAR) tasking be raised to carry out any risk-based surveillance. If DQAFF surveillance is undertaken, please request DES Ships MPS-QA-2 to co-ordinate any such tasking.


[bookmark: _Ref147844130][bookmark: _Ref145835309][bookmark: _Toc168471492][bookmark: _Toc171060380][bookmark: _Toc171995738][bookmark: _Toc172018340][bookmark: _Toc174865493][bookmark: _Toc174871342]14.	GOVERNMENT furnished assets (gfa)
Custody of and Accounting for Material Owned by the Authority

14.1 Without prejudice and further to the provisions of DEFCON 601 (Edn 04/14) – Redundant Materiel, DEFCON 609 (Edn 06/14) – Contractor’s Records, DEFCON 611 (Edn 02/16) – Issued Property, DEFCON 694 (Edn 03/16) – Accounting for the Property of the Authority, and DEFSTAN 05-99 Issue 4 dated 31 Oct 2011 – Managing Government Furnished Equipment in Industry, which shall apply to this Clause, the Contractor is wholly responsible for storage, protection, maintenance and accounting for all articles owned or supplied by the Authority to the Contractor for fitting in the Platform and all articles removed from the Platform during the course of the Contract. The Contractor shall not however be liable for loss, damage or destruction to GFA (as defined in the Contract) whilst in the Authority’s transport system.

14.2 Title to returnable crates, containers and packaging in which supplies are delivered shall remain with the Authority. These shall be dispatched to the Authority by the Contractor as instructed by the Authority’s Representative when empty. The Authority shall bear the cost of return freight.

14.3 The Contractor shall issue a receipt to the Authority’s Representative for equipment received. The receipt shall include an itemised list of the equipment received.

14.4 The Contractor shall maintain a discrete stock record quoting the Authority's Contract reference and the name of the Platform. If required by the Authority this record shall promptly be made available to the Authority for the purpose of undertaking periodic audits.

14.5 [bookmark: _Ref147918248][bookmark: _Ref318962349]The Contractor shall maintain a stock record, in electronic format in MS Excel, which shall show the following:

14.5.1 receipts –invoice serial number; purchase order number; manufacturers part number; NSN (Nato Stock Number); package number; quantity received and date of receipt.
14.5.2 issue of stock - issue date; issued to (whom);  type of issue, i.e. “Issued for Embodiment”, “Issued to Ship's Stock (ITSS)”, “Returned”.
14.5.3 balance remaining. 
14.6 The Contractor shall e-mail the Excel spreadsheet maintained under Clause 14.5 above, containing this information to the Authority’s nominated Representative on the last Business Day of each month. Should the Authority require additional copies of the spreadsheet they shall be supplied on CD (Compact Disc) or other media as required by the Authority. Such additional copies shall be provided to the Authority within 5 (five) Business Days of the Contractor's receipt of such requirement.

14.7 [bookmark: _Ref318962386][bookmark: _Ref147918284]The Contractor shall give priority to the return of all items or materials owned by the Authority or which have become the property of the Authority under the terms of the Contract and which on completion of the Contract are surplus to requirements. These shall include inter alia, balances remaining, repairable and serviceable Authority owned materials, condemned stores and arisings. The cost of freight from the Contractor's premises will be borne by the Authority.

14.8 [bookmark: _Ref147918299]The Contractor shall provide a list to the Authority’s Representative of all items or materials to be returned to the Authority under Clause 14.7. The list shall also include any surplus materials or other items or materials held by Subcontractors and which are the Authority's property under the terms of this Contract.

14.9 The Contractor shall seek disposal instructions from the Authority’s Representative, in respect of the items and materials listed pursuant to Clause 14.8 and shall dispose of these as instructed. The Contractor shall credit the Authority with the value of such stores or arisings by means of a rebate to the Contract price. Secure storage for materials permanently removed from the Platform shall be provided by the Contractor until the items are disposed of by the Contractor in accordance with disposal instructions from the Authority’s representative.


15. [bookmark: _Ref147219149][bookmark: _Toc168471529][bookmark: _Toc171060416][bookmark: _Toc171995774][bookmark: _Toc172018376][bookmark: _Toc174865496][bookmark: _Toc174871345]health and safety
General

15.1	Notwithstanding and without prejudice to the provisions detailed elsewhere in the Contract, the Contractor shall be entirely responsible for the safety, whilst on the Contractor’s premises, of all personnel having legitimate cause to be there in connection with the Contract, whether or not in the Contractor’s employ.

15.2	Save as may otherwise be specifically defined in the Contract, the Contractor shall, from each Platform’s Take In Hand Date, be in charge of, and entirely responsible for, the care, protection and security of the relevant Platform and all things connected with such Platform, until the Actual Acceptance Date, or otherwise relieved by the Authority of such responsibilities.

15.3	During Fleet Time the Contractor shall comply with the health and safety requirements of the Platforms, and on arrival at the Platforms, shall make themselves aware of such requirements.

15.4	The Contractor shall assign a Safety Manager whose responsibility will be to oversee the implementation of health and safety statutory requirements and those detailed within this Clause 15 from the Commencement Date until Contract Expiry.

Support Activity Safety and Environmental Management Plan (SEMP) 

15.5	The Contractor shall maintain a generic Support Activity SEMP as part of the Schedule 10 (Integrated Logistics Support Plan) covering all activities that may be undertaken under this Contract. The generic SEMP shall contain, but not be limited to:

a) a contents list;
b) a list of activities and associated safety risk assessments, mitigations, associated safe working practices, and permit to work schemes;
c) a list of activities and associated environmental risk and impacts assessments, Site Environmental Controls and Procedures (including the provision of waste management);
d) a safety meeting schedule for the activities;
e) the hierarchy of safety responsibilities;
f) a completion and acceptance of work procedures  including: A handover procedure, accounting for and including check lists  for all work items with associated sign off/acceptance forms; Handover procedures of all equipment operation manuals, maintenance manuals, maintenance schedules and training requirements. Handover shall include acceptance of configuration control, which includes updated drawings and other documents;
g) Emergency Procedures and arrangements.

15.6	The Contractor shall utilise the generic SEMP to produce a tailored SEMP for each Project Work Package to be undertaken. The tailored SEMP shall contain:

a) a list of all of the activities that will be undertaken during the Project Work Package;
b) the elements of the generic SEMP applicable to the Project Work Package;
c) a list of the appointed safety and environmental management personnel for the Project Work Package;
d) a schedule of safety and environmental management meetings for the Project Work Package; and
e) a list of all items applicable to the hand over and acceptance procedure.

15.7 	The Authority shall, on the provision of reasonable notice to the Contractor, carry out formal audits with reference to the implementation and effectiveness of the SEMP.

Hazardous Materials

15.8	The obligations on the Contractor contained in this Clause are without prejudice to, and are in addition to, those outlined under DEFCON 68 (Edn 02/16) – Supply of Hazardous Articles and Substances, and any other requirements outlined elsewhere in the Contract.

15.9	Acknowledging that serious health hazards and pollution prevention requirements are associated with handling toxic, low flashpoint and/or radioactive materials the Contractor shall exercise due care when working with such materials and shall ensure that such materials are disposed of in compliance with applicable Statutory and defence Safety Authority requirements.

15.10	The Contractor shall maintain a Control of Substances Hazardous to Health register in relation to each Platform (or shall ensure that such a register is maintained in respect of any period during which the Contractor undertakes work on or in respect of any Platform) and shall ensure that a copy of each register is held at the Platform and at the Contractor’s registered office, and that a copy is given to the Authority’s Representative.

15.11	The Authority’s Representative shall notify the Contractor of any items which it, or any Authority Related Party, is using or storing and which requires registration.

15.12	The Contractor shall consult with the Health and Safety Executive where the Contractor is in any doubt as to the requirements referred to in Clause 15.9 above.

15.13	In addition to complying with Clause 15.9, the Contractor shall ensure that any hazardous materials or equipment used or intended to be used in the carrying out of Service Provision are kept under control and in safe keeping in accordance with all relevant Legislation and Good Industry Practice. The Contractor shall ensure that all such materials are appropriately and clearly labelled on their containers. The Contractor shall promptly inform the Authority of any such materials being used or stored at any Sites or on any Platforms, and shall comply with additional reasonable requirements of the Authority in respect of such materials and equipment.

15.14	The Contractor shall notify the Authority’s Representative of any unique-to-site environmental hazards relating to activity performed under the Contract.

15.15	The Contractor shall notify the Authority’s Representative of relevant statutory requirements and the Contractor’s own (and Subcontractor's as appropriate) environmental protection policies which cover such hazards.

15.16	On completion of any relevant work undertaken pursuant to this Contract, the Contractor shall update the relevant Platform’s insulation survey record to show the insulating material state of such Platform at that time.

15.17	The Contractor shall ensure that any person working on or with hazardous material has been appropriately trained to deal with the associated hazards and that suitable warning notices are displayed in accordance with the requirements of relevant statutory requirements.

15.18	Notwithstanding the provisions of Clause 15.14 and 15.15, prior to any delivery of any hazardous materials to a Platform or Authority Site the Contractor shall provide information to the Authority’s Representative on such hazardous materials in the form of the annex to DEFCON 68 (Edn 02/16), Supply of Data for Hazardous Articles, Materials and Substances, or as otherwise specified in the Contractor's Proposals.

Safe Systems of Work

[bookmark: _Ref481151928]15.19	Acknowledging that serious health and safety hazards are associated live electrical or pressurised systems, the Contractor shall exercise due care when working with such   systems, and shall ensure that safe systems of work are used (in compliance with any applicable statutory requirements).

15.20	The Contractor shall consult with the Health and Safety Executive where the Contractor is in any doubt as to the requirements referred to in Clause 15.19.

15.21	The Contractor shall notify the Authority’s Representative of any unique-to-site health and safety hazards relating to activity performed under the Contract. 

15.22	The Contractor shall notify the Authority’s Representative of relevant statutory requirements and the Contractor’s own (and Subcontractor's as appropriate) safety policies which cover such hazards. 

15.23	The Contractor shall ensure that any person working on or with hazardous systems or equipment has been appropriately trained to deal with the associated hazards and that suitable warning notices are displayed in accordance with the statutory requirements.  Work on pressure systems and live electrical systems shall only be undertaken where a TAGOUT Procedure has been established.

Major Incidents  

15.24	If there is an incident, either a near miss or resulting in harm or damage to property, personnel or the environment, relating to activity under this Contract, the Contractor shall inform the Authority as soon as reasonably practicable. The Contractor shall identify and implement the necessary recovery and/or remedial action to rectify the causes and effects of the incident.

15.25	If the Authority deems the incident to be sufficiently serious as to require formal investigation, the Contractor, if so requested by the Authority, shall conduct an investigation as soon as reasonably practicable to establish the root cause of the incident.

15.26	Where an investigation is to be conducted by the Contractor pursuant to Clause 15.24 above the Authority shall retain the right to nominate a representative to participate in the investigation in any of the following capacities:

a) as members of the investigating team;
b) in an advisory capacity; and/or
c) to question witnesses.
15.27	The presence of an Authority’s representative shall be without prejudice to the Authority's right to accept or reject the findings and recommendations of such investigation.

15.28	If the Contractor wishes to call the Authority’s personnel to an inquiry (either to give evidence or for any other purpose), prior approval to do so shall be sought from the Authority’s Representative who will advise on the procedure to be followed by the Contractor in doing so.

15.29	A full report of any investigation undertaken pursuant to Clause 15.26, signed by a director of the Contractor shall be forwarded to the Authority within 10 Business Days of its completion and shall include:

a) a narrative of the incident;

b) conclusions and recommendations;

c) record of oral evidence given in the course of such investigation;

d) copies of any written evidence, sketches or diagrams produced in the course of such investigation to illustrate the evidence of any witnesses; 

e) if there is any difference of opinion among the investigation team on any material point, the grounds of difference shall be stated fully.

15.30	The report referred to in Clause 15.29 above shall be without prejudice to the rights of the Authority under the Contract, or otherwise, in respect of any Loss or damage arising from any incident giving rise to such report.

15.31	Notwithstanding the foregoing, if the Authority wishes to conduct a subsequent enquiry, the Authority shall have the right to require the Contractor and/or any Contractor Related Party to attend the Authority’s enquiry in any capacity, to give evidence or for any other purpose. If the Contractor proposes to call any Authority employee to such inquiry (either to give evidence or for any other purpose) prior approval to do so shall be sought from the Authority’s Representative who will advise on the procedure to be followed in doing so.

16. SECURITY

Protection of OFFICIAL and OFFICIAL- SENSITIVE Information

16.1 The Contractor shall protect OFFICIAL and OFFICIAL-SENSITIVE information provided to it or generated by it in accordance with the requirements detailed in  this  Security  Condition  and  any  other  conditions  that  may  be  specified  by  the Authority. The Contractor shall take all reasonable steps to prevent the loss or compromise of the information or from deliberate or opportunist attack.

16.2 OFFICIAL and OFFICIAL-SENSITIVE information shall be protected in a manner to avoid unauthorised access. The Contractor shall take all reasonable steps to prevent the loss, compromise or inappropriate access of the information or from deliberate or opportunist attack.

16.3 All OFFICIAL and OFFICIAL-SENSITIVE material including documents, media and other material shall be physically secured to prevent unauthorised access. When not in use OFFICIAL and OFFICIAL- SENSITIVE documents/material shall be handled with care. As a minimum, when not in use, OFFICIAL-SENSITIVE material shall be stored under lock and key and in a lockable room, cabinets, drawers or safe and the keys/combinations are themselves to be subject to a level of physical security and control.

16.4 Disclosure of OFFICIAL and OFFICIAL-SENSITIVE information shall be strictly in accordance with the "need to know" principle. Except with the written consent of the Authority, the Contractor shall not disclose any of the classified aspects of the Contract detailed in the Security Aspects Letter other than to a person directly employed by the Contractor or sub-Contractor, or Service Provider.

16.5 Any samples, patterns, specifications, plans, drawings or any other documents issued by or on behalf of the Authority for the purposes of the Contract remain the property of the Authority and shall be returned on completion of the Contract or, if directed by the Authority, destroyed.

Access

16.6 Access to OFFICIAL and OFFICIAL-SENSITIVE information shall be confined to those individuals who have a “need-to-know”, have been made aware of the requirement to protect the information and whose access is essential for the purpose of his or her duties.

16.7 The  Contractor  shall  ensure  that  all  individuals  having  access  to  OFFICIAL- SENSITIVE information have  undergone basic  recruitment checks. Contractors shall apply the requirements of HMG Baseline Personnel Security Standard (BPSS) for all individuals having access to OFFICIAL-SENSITIVE information. Further details and the full requirements of the BPSS can be found at the Gov.UK website at: https://www.gov.uk/government/publications/government-baseline-personnel-security- standard.

Hard Copy Distribution

16.8 OFFICIAL and OFFICIAL-SENSITIVE documents shall be distributed, both within and outside company premises in such a way as to make sure that no unauthorised person has access.  It may be sent by ordinary post or Commercial Couriers in a single envelope. The words OFFICIAL or OFFICIAL-SENSITIVE shall not appear on the envelope. The envelope should bear a stamp or details   that clearly indicate the full address of the office from which it was sent.

16.9 Advice on the distribution of OFFICIAL-SENSITIVE documents abroad or any other general advice including the distribution of OFFICIAL-SENSITIVE hardware shall be sought from the Authority.

Electronic Communication, Telephony and Facsimile Services

16.10 OFFICIAL information may be emailed unencrypted over the internet. OFFICIAL-SENSITIVE information shall normally only be transmitted over the internet encrypted using either a CESG Commercial Product Assurance (CPA) cryptographic product or a MOD approved cryptographic technique such as Transmission Layer Security (TLS).  In the case of TLS both the sender and recipient organisations must have TLS enabled. Details of the CPA scheme are available at: http://www.cesg.gov.uk/servicecatalogue/Product-Assurance/Pages/Product-Assurance.aspx. Exceptionally, in urgent cases, OFFICIAL-SENSITIVE information may be emailed unencrypted over the internet where there is a strong business need to do so and only with the prior approval of the Authority.

16.11 OFFICIAL-SENSITIVE information shall  only  be  sent  when  it  is  known  that  the recipient has been made   aware of and can comply with the requirements of these Security Conditions and subject to any explicit limitations that the authority shall require. Such limitations, including any regarding publication,   further circulation or other handling instructions shall be clearly identified in the email sent with the material.

16.12 UK OFFICIAL information may be discussed on fixed and mobile telephones with persons located both within the UK and overseas. OFFICIAL-SENSITIVE information may be discussed on fixed and mobile types of telephone within the UK, but not with (or within) earshot of unauthorised persons.

16.13 UK OFFICIAL information may be faxed to recipients located both within the UK and overseas; however OFFICIAL-SENSITIVE information may be faxed only to UK recipients.

Use of Information Systems

16.14 The detailed functions that must be provided by an IT system to satisfy the minimum requirements cannot all be described here; it is for the implementers to identify possible means of attack and ensure proportionate security mitigations are applied to prevent a successful attack.

16.15 As a general rule, any communication path between an unauthorised user and the data can be used to carry out an attack on the system or be used to compromise or ex- filtrate data.

16.16 The following describes the minimum security requirements for processing and accessing OFFICIAL-SENSITIVE information on IT systems.

a) Access. Physical access to all hardware elements of the IT system is to be strictly controlled. The principle of “least privilege” will be applied to System Administrators. Users of the IT System -Administrators should not conduct ‘standard’ User functions using their privileged accounts.

b) Identification and Authentication (ID&A). All systems shall have the following functionality:

i. Up-to-date lists of authorised users.
ii. Positive identification of all users at the start of each processing session.

c) Passwords. Passwords are part of most ID&A, Security Measures. Passwords shall be ‘strong’ using an appropriate method to achieve this, for example including numeric and “special” characters (if permitted by the system) as well as alphabetic characters.

d) Internal Access Control. All systems shall have internal Access Controls to prevent unauthorised users from accessing or modifying the data.

e)  Data Transmission. Unless the Authority authorises otherwise, OFFICIAL- SENSITIVE information shall be transmitted or accessed electronically (e.g. point to point computer links) via a public network like the Internet, using a CPA product or equivalent as described in Clause 16.10.

f) Security Accounting and Audit. Security relevant events fall into two categories, namely legitimate events and violations.

The following events shall always be recorded:

i. All log on attempts whether successful or failed,
ii. Log off (including time out where applicable),
iii. The creation, deletion or alteration of access rights and privileges,
iv. The creation, deletion or alteration of passwords,
For each of the events listed above, the following information is to be recorded:

v. Type of event,
vi. User ID,
vii. Date & Time,
viii. Device ID,
The accounting records shall have a facility to provide the System Manager with a hard copy of all or selected activity. There shall also be a facility for the records to be printed in an easily readable form. All security records are to be inaccessible to users without a need to know. If the operating system is unable to provide this then the equipment shall be protected by physical means when not in use i.e. locked away or the hard drive removed and locked away.

g) Integrity & Availability. The following supporting measures shall be implemented:

i. Provide general protection against normally foreseeable accidents/mishaps and known recurrent problems (e.g. viruses and power supply variations),
ii. Defined Business Contingency Plan,
iii. Data backup with local storage,
iv. Anti-Virus Software (Implementation, with updates, of an acceptable industry standard Anti-virus software),
v. Operating systems, applications and firmware should be supported,
vi. Patching of Operating Systems and Applications used shall be in line with the manufacturers recommended schedule. If patches cannot be applied an understanding of the resulting risk will be documented,
h) Logon Banners. Wherever possible, a “Logon Banner” shall be provided to summarise the requirements for access to a system which may be needed to institute legal action in case of any breach occurring. A suggested format for the text (depending on national legal requirements) could be: “Unauthorised access to this computer system may constitute a criminal offence.”

i) Unattended Terminals. Users are to be automatically logged off the system if their terminals have been inactive for some predetermined period of time, or systems must activate a password protected screen saver after 15 minutes of inactivity, to prevent an attacker making use of an unattended terminal.

j) Internet Connections. Computer systems shall not be connected direct to the Internet or ‘untrusted’ systems unless protected by a firewall (a software based personal firewall is the minimum) which is acceptable to the Authority’s Principal Security Advisor.

k) Disposal before IT storage media (e.g. disks) are disposed of, an erasure product shall be used to overwrite the data. This is a more thorough process than deletion of files, which does not remove the data.

Laptops

16.17 Laptops holding any MOD supplied or Contractor generated OFFICIAL-SENSITIVE information are to be encrypted using a CPA product or equivalent as described in Clause 16.10.

16.18 Unencrypted laptops not on a secure site[footnoteRef:2] are to be recalled and only used or stored in an appropriately secure location until further notice or until approved full encryption is installed. Where the encryption policy cannot be met, a Risk Balance Case that fully explains why the policy cannot be complied with and the mitigation plan, which should explain any limitations on the use of the system, is to be submitted to the Authority for consideration. Unencrypted laptops and drives containing personal data are not to be taken outside of secure sites. For the avoidance of doubt the term “drives” includes all removable, recordable media (e.g. memory sticks, compact flash, recordable optical media e.g. CDs and DVDs), floppy discs and external hard drives. [2:  Secure Sites are defined as either Government premises or a secured office on the contractor premises] 


16.19 Any token, touch memory device or password(s) associated with the encryption package is to be kept separate from the machine whenever the machine is not in use, left unattended or in transit.

16.20 Portable CIS devices are not to be left unattended in any public location. They are not to be left unattended in any motor vehicles either in view or in the boot or luggage compartment at any time. When the vehicle is being driven the CIS is to be secured out of sight in the glove compartment, boot or luggage compartment as appropriate to deter opportunist theft.

Loss and Incident Reporting

16.21 The  Contractor  shall  immediately  report  any  loss  or  otherwise  compromise  of any OFFICIAL or OFFICIAL-SENSITIVE information to the Authority.

16.22 Accordingly, in accordance with Industry Security Notice 2014/02 as may be subsequently updated at: https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/293480/ISN2014_02_Incident_Reporting.pdf 

Any security incident involving any MOD owned, processed, or Contractor generated OFFICIAL or OFFICIAL-SENSITIVE information defined in the contract Security Aspects Letter shall be immediately reported to the MOD Defence Industry Warning, Advice and Reporting Point (WARP), within the Joint Security Co-ordination Centre (JSyCC). This will assist the JSyCC in formulating a formal information security reporting process and the management of any associated risks, impact analysis and upward reporting to the MOD’s Chief Information Officer (CIO) and, as appropriate, the company concerned. The MOD WARP will also advise the Contractor what further action is required to be undertaken.

JSyCC WARP Contact Details

'''''''''''''' ''''''' '''''''''''''' ''''''''' ''''''''''''''''' ''''' ''''''' ''''''''''' '''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''
'''''''''''''' ''''''''' '''''''''''''' '''''''''''''''' '''''''''''''''' '''' '''''''' '''''''''' '''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''
''''''''''''''''''''''''' '''''''''''''''''''' ''''''''''''''''' '''''''''' '''''''''' '''''''''' '''''''''
'''''''''' ''''' '''''''''''''''''''''''''''' ''''''''''''''' '''''''''''''''' ''''''''''''''' '''''''''''''''''''
''''''''''' ''''''''''''''' '''''''''''''''''''
'''''''''''' ''''''''''' '''''''''''''''''''' ''''''''''''''''''''''''''''''''' '''''''''''''''' ''''''''''''''''''''''' '''''''''''''' ''''''''''''''''''''''''' ''''''''''''''''''' '''''''''''' ''''''''''''''''' ''''''''''''''''''''''''''''''' '''''''''''''''''' '''''''''''' '''''''''''

Sub-Contracts

16.23 The Contractor may Sub-contract any elements of this Contract to Sub-Contractors within the United Kingdom notifying the Authority. When sub-contracting to a Sub-Contractor located in the UK the Contractor shall ensure that these Security Conditions shall be incorporated within the Sub-contract document. The prior approval of the Authority shall be obtained should the Contractor wish to Sub-contract any OFFICIAL-SENSITIVE elements of the Contract to a Sub-Contractor located in another country. The first page of Appendix 5 (MOD Form 1686 (F1686)) of the Security Policy Framework Contractual Process chapter is to be used for seeking such approval. The MOD Form 1686 form can be found at Appendix 5 at:
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/367494/Co ntractual_Process_-_Appendix_5_form.doc.

If the Sub-contract is approved, the Authority shall provide the Contractor with the security conditions that shall be incorporated within the Sub-contract document.

17. [bookmark: _Toc174865495][bookmark: _Toc174871344]AUTHORITY SITES

Contractor’s Conduct on Authority Sites

17.1 [bookmark: _Ref147049522]Subject to Clause 8.2, the Contractor shall, and/or shall procure that, in carrying out the provision of the Services at the Authority Sites it and/or any Contractor Related Party shall:

17.1.1 not act or omit to act in any way which shall give rise to a right for any person to obtain title to or any right or interest over an Authority Site or any part of it;

17.1.2 observe and comply with any third party rights (including public rights) which may exist from time to time in respect of land comprising and adjoining the Authority Sites, and the Contractor shall ensure that the provision of the Services is carried out in such a way as not to interfere with access to and use and occupation of public or private roads or footpaths by any person who is entitled to any such access, use or occupation;

17.1.3 not use or occupy the Authority Sites for any purpose other than the provision of the Services;

17.1.4 not deposit or manufacture on the Authority Sites any materials which are not required for the provision of the Services;

17.1.5 not store materials or park vehicles in the immediate external vicinity of the boundaries of the Authority Sites other than for reasonable periods necessary for loading and unloading;

17.1.6 not discharge any oil, grease or deleterious, dangerous, poisonous, explosive or radioactive matter from the Authority Sites into any rivers or any ditches or conduits on the Authority Sites and/or any adjoining property and not permit or suffer the blockage of any of such rivers, ditches and conduits by reason of anything done or omitted on the Authority Sites, and shall comply at the Contractor’s expense with any requirements of the Environment Agency or any other Relevant Authority so far as such requirements relate to or affect the provision of the Services;

17.1.7 procure that those parts of such Authority Site which are from time to time occupied by the Contractor and/or Contractor Related Parties for the purpose of the provision of the Services are maintained in a clean, orderly, safe and secure state, and their working areas on the Authority Sites are secure against trespassers and clean and tidy so far as practicable having regard to the nature of the provision of the Services;

17.1.8 as soon as is reasonably practicable following issue of an Acceptance Certificate, clear from the Relevant Authority Sites to the reasonable satisfaction of the Authority all temporary structures, rubbish and all building and surplus material and equipment of the Contractor, and any Sub-Contractor and in default the Authority shall be entitled to employ an alternative contractor to clear them and shall be entitled to be reimbursed by the Contractor for any costs reasonably incurred in clearing or procuring the clearing of them, provided that the Authority shall not be entitled to exercise such right for a period of 1 (one) week following the date of the Acceptance Certificate;

17.1.9 not, without the written consent of the Authority’s Representative (not to be unreasonably withheld or delayed), erect any temporary structure except site accommodation; and

17.1.10 take all necessary steps in accordance with Legislation and all Relevant Authority Policies including DEFSTAN 00-56 with regard to ensuring that the health and safety of all:

17.1.10.1 occupants of the Authority Sites; and

17.1.10.2 individuals invited onto the Authority Sites; and

17.1.10.3 occupants of adjoining properties,

is not adversely impacted upon.

17.2 [bookmark: _Ref318962702]The Contractor shall comply and shall ensure that his Representatives comply with the rules, regulations and requirements that are in force whilst at the Authority Site which shall be provided by the Authority on request.

17.3 When on board ship, compliance with the rules, regulations and requirements shall be in accordance with the Ship’s Regulations as interpreted by the Officer in Charge. Details of those rules, regulations and requirements shall be provided on request by the Officer in Charge.

17.4 [bookmark: _Ref147049486]No act or omission of the Authority or an Authority Related Party shall result in the Contractor being in breach of Clause 17.1 (Contractor’s Conduct on Authority’s Sites) unless such act or omission arises out of or in connection with the Authority or an Authority Related Party:

17.4.1 acting on the instruction of the Contractor or a Sub-Contractor; and/or

17.4.2 failing to supervise and/or take reasonable care to supervise the performance of any person engaged in the provision of the Services.

17.5 Where the Authority has a requirement for the Contractor, a subcontractor, or both, to Deploy to undertake a task at an Expected Work Location in a CONDO Applicable Area, the provisions of DEFCON 697 shall apply. DEFCON 697 shall become effective when such a task is included in the Contract.

18. INSURANCE 

Obligations to maintain Insurance

18.1 Without prejudice to its liability to indemnify or otherwise be liable to the Authority under this Contract, the Contractor shall for the periods specified in Schedule 12 (Required Insurances) take out and maintain, or procure the taking out and maintenance of the insurances as set out in Schedule 12 (Required Insurances) and any other insurances as may be required by applicable and relevant law or regulation (together the “Required Insurances”) the Contractor shall ensure that each of the Required Insurances is effective no later than the date on which the relevant risk commences.

18.2 The Required Insurances shall be maintained in accordance with good industry practice and (so far as is reasonably practicable) on terms no less favourable than those generally available to a prudent contractor in respect of risks insured in the international and marine insurance markets from time to time.

18.3 The Required Insurances shall be taken out and maintained with insurers who are of good financial standing and of good repute in the international and marine insurance markets.

General obligations

18.4 Without limiting the other provisions of this Contract, the Contractor shall:

18.4.1	take or procure the taking of all reasonable risk management and risk control measures in relation to this Contract as it would be reasonable to expect of a prudent contractor acting in accordance with good industry practice;

18.4.2	hold all policies in respect of the Required Insurances and cause any insurance broker effecting the Required Insurances to hold any insurance slips and other evidence of placing cover representing any of the Required Insurances to which it is a party.

Non invalidation and failure to insure

18.5 The Contractor (and the Contractor shall procure that none of its Sub-Contractors of any tier) shall not take any action or fail to take any action or (insofar as is reasonably within its power) permit anything to occur in relation to it which would entitle any insurer to refuse to pay any claim under any of the Required Insurances.

18.6 Where the Contractor has failed to purchase any of the Required Insurances or maintain any of the Required Insurances in full force and effect, the Authority may elect (but shall not be obliged) following written notice to the Contractor to purchase the relevant Required Insurances, and the Authority shall be entitled to recover the premium and other reasonable costs incurred in connection therewith as a debt due from the Contractor.

Evidence of insurances

18.7 The Contractor shall from the date of this Contract and within ten (10) days after the renewal, replacement or placement of the relevant risk of each of the Required Insurances, provide evidence, in a form satisfactory to the Authority, that the Required Insurances are in force and effect and meet the requirements of Schedule 12 (Required Insurances).  However inspection nor receipt of such evidence by the Authority shall not in itself constitute acceptance by the Authority of the terms thereof, that the extent of the insurance cover is sufficient or that the terms and conditions thereof are satisfactory nor be a waiver or relieve the Contractor of any of its liabilities and obligations under this Contract.

Cancellation

18.8 Subject to Clause 18.9, the Contractor shall notify the Authority in writing at least ten (10) days prior to the cancellation, suspension, termination or non-renewal of any of the Required Insurances. 

18.9 Clause 18.8 shall not apply where the termination of any Required Insurances occurs purely as a result of a change of insurer in respect of any of the Required Insurances required to be taken out and maintained in accordance with this Clause 18 and the provisions of Clause 18.7 shall apply.

Insurance claims

18.10 The Contractor shall promptly notify to insurers any matter arising from, or in relation to this Contract for which it may be entitled to claim under any of the Required Insurances.  In the event that the Authority receives a claim relating to this Contract, the Contractor shall co-operate with the Authority and assist it in dealing with such claims at its own expense including without limitation providing information and documentation in a timely manner.

18.11 Except where the Authority is the claimant party, the Contractor shall give the Authority notice within ten (10) days after any insurance claim in excess of one hundred thousand pounds (£100,000) relating to or arising out of this Contract on any of the Required Insurances or which, but for the application of the applicable policy excess, would be made on any of the Required Insurances and (if required by the Authority) full details of the incident giving rise to the claim.

Premiums and deductibles

18.12 Where any Required Insurance requires payment of a premium, the Contractor shall be liable for and shall promptly pay such premium.

18.13 Where any Required Insurance is subject to an excess or deductible below which the indemnity from insurers is excluded, the Contractor shall be liable for such excess or deductible. The Contractor shall not be entitled to recover from the Authority any sum paid by way of excess or deductible under the Required Insurances whether under the terms of this Contract or otherwise.

19. GENERAL CHANGE PROCEDURE

19.1 Other than in respect of either an Authority Change or a Contractor Change this Contract may not be amended except by the written agreement of the duly authorised representatives of the Authority and the Contractor.

19.2 The written agreement of the Authority and the Contractor shall be obtained only by either:

19.2.1 the Contractor’s unqualified acceptance, in the form required by the Authority, of a serially numbered amendment issued by the Authority to the Contractor; or

19.2.2 the despatch by the Authority of a serially numbered amendment letter as an unqualified acceptance of a proposed amendment from the Contractor.

19.3 Any purported amendment to this Contract which does not satisfy the terms of this Clause 10 (General Change Procedure) shall be of no effect.

20. [bookmark: _Ref195525684][bookmark: _Toc318270216][bookmark: _Ref197082873]AUTHORITY CHANGE PROCEDURE

20.1 [bookmark: _Ref195522301]The Authority shall have the right at any time to request an Authority Change. An Authority Change shall be submitted to the Contractor in writing and shall give sufficient particulars, documentation and details fully to describe the Authority Change.

20.2 The following will constitute a Contract Change Request that may be raised by the Authority: 

20.2.1  Changing a Contractor Allocated Maintenance Day to a Platform Available Day.

20.2.2 Post-Design Services: seeking Contractor support in devolving Guidance Information in support of such as Capability Upgrades, responding to S2022s.

20.2.3 Through Life Support: seeking Contractor support for undertaking activities such as additional support during Contractor Allocated Maintenance Periods, installation of Capability Upgrades, support to GFA items and uplift to stock holdings. 

20.3 [bookmark: _Ref195595244]Unless otherwise agreed in writing the Contractor shall within 10 (ten) Days of receipt of the Authority Change at his own expense provide to the Authority a written response detailing the consequences of implementing the Authority Change, including but not limited to:

20.3.1 changes in the Contract price in accordance with DEFCON 127 (Edn 12/14), Price Fixing for Contracts of Lesser Value or DEFCON 643 (Edn 12/14), Price Fixing (non-qualifying Defence Contracts), as appropriate;

20.3.2 any impact on the provision of the Services and/or the Contract;

20.3.3 any amendment required to the Contract as a result of the Authority Change.

20.4 The Contractor’s response provided in accordance with Clause 20.3, above (referred to hereafter as the Contractor’s proposal), shall be reasonable in all respects.

20.5 The Authority may accept the Contractor’s proposal provided in accordance with Clause 20.3 either by:

20.5.1 the despatch by the Authority of a serially numbered amendment letter confirming unqualified acceptance; or

20.5.2 issuing a serially numbered amendment to the Contractor which shall come into force only when the Contractor has despatched to the Authority an unqualified acceptance of the serially numbered amendment in the form required by the Authority.

20.6 If the Authority elects not to continue with the Authority Change, the Authority shall notify the Contractor accordingly.

20.7 [bookmark: _Ref199135134][bookmark: _Toc318270217]If the Authority does not respond within 30 (thirty) Days of receipt of the Contractor’s proposal produced in accordance with Clause 20.3 the Authority shall be deemed to have withdrawn the Authority Change.

21. CONTRACTOR CHANGE PROCEDURE

21.1 If the Contractor wishes to introduce a change in the Services and/or the Contract it may request a Contractor Change. The Contractor Change must:

21.1.1 specify the Contractor's reasons for proposing the change;

21.1.2 set out the proposed change in sufficient detail to enable the Authority to evaluate it including the impact on the provision of the Services and/or the Contract;

21.1.3 set out any proposed change in the Contract price.

21.2 The Authority will evaluate the proposed Contractor change taking into account all relevant issues and shall notify the Contractor of his decision within 30 (thirty) Days of receipt of the Contractor Change. Approval of a Contractor Change shall be at the sole and absolute discretion of the Authority.

21.3 If the Authority accepts the Contractor Change (with or without modification), the relevant change in the Services and/or Contract shall be implemented within such period as the Authority and Contractor agree.

21.4 It is the Contractors responsibility to ensure that the Platforms remain available and capable in order to delivery Operational Requirements. Within 2 (two) working days of receipt of an OPDEF from the Platform the Contractor shall submit a Contractor Change Request Form providing evidence that they consider the liability for rectification resides with the Authority due to: 

	CAT
	Definition
	

	Maintenance
	Failure of the User to undertake planned maintenance as defined in the Maintenance Management System,

	D of C
	Lack of Duty of Care (flood, fire, lack of watch keeping), 

	Stores
	Wrongly demanded items, 

	Programme
	Change of FOS (short notice changes to programme).

	Capacity
	Lack of Ship Staff capacity (requests for support due to gapped billets)/lack of MoD Capability (e.g. sullage, shore power etc.).



21.5 On submission of a Contractor Change Request form, the Contractor must: 

21.5.1 provide an explanation of why the Contractor considers that the rectification of the OPDEF as being outside of their responsibility;

21.5.2 include a request for a Limit of Liability (Not to Exceed Value) for the necessary remedial action;

21.5.3 state the specific remedial action required; and

21.5.4 propose a date for repair.

21.6 The Authority will review the request for OPDEF Liability and will authorise approval to proceed without prejudice dependent on the submission of any requested additional information /evidence to ascertain liability. 

21.7 The Contractor is responsible for notifying the Authority if the indicative Limit of Liability is to be exceeded or the remedial action will not be completed within the indicated timescale.

21.8 Upon completion of the remedial action, the Contractor shall submit within (30) thirty working days, a final claim with all the necessary evidence, correspondence, sub-contractor OEM reports, cost certificates, purchase orders firm price for consideration by the Authority.

21.9 The Authority will evaluate the Contractor request for OPDEF liability taking into account all evidence provided and shall notify the Contractor of his decision within 10 (ten) Working Days of receipt of the final request. Approval of a Contractor Change shall be at the sole and absolute discretion of the Authority.

21.10 If the Authority accepts liability (with or without modification), and provided the Contractor has taken all reasonable steps to mitigate the effect of the Relevant Event, and subject to the agreement of a fair and reasonable price the relevant change shall be implemented and the Authority shall issue a Contract amendment. 

21.11 For any work featured within any Contract amendment pursuant to Clause 21.10 all performance measures detailed within Schedule 8 (Key Performance Indicators) shall apply, unless expressly agreed upon by the Authority.

22. [bookmark: _Ref147219147][bookmark: _Ref146000483][bookmark: _Toc168471512][bookmark: _Toc171060400][bookmark: _Toc171995758][bookmark: _Toc172018360][bookmark: _Toc174865508][bookmark: _Toc174871357]APPROVAL BY THE AUTHORITY

22.1 Except for a confirmation of a change pursuant to Clause 20 (Authority Change Procedure) and Clause 21 (Contractor Change Procedure) which expressly changes the Contractor's obligations or liabilities or the Authority’s rights under this Contract, no review, comment or approval by the Authority shall operate to exclude or limit the Contractor's obligations or liabilities or the Authority’s rights under this Contract.

23. CONTRACT RECORDS

Open Book 

23.1  	For the purposes of DECON 812 (04/15) the Relevant Records shall include but not be limited to: 
a) administrative overheads; and
b) payments made or received from Subcontractors; and
c) capital and revenue expenditure; and
d) the Contractor's consolidated income statement and audited financial statements for each of its annual financial periods; and
e) copies of any formal notices in respect of waivers, consents and similar actions in respect of breaches of representations or warranties under the financing agreements from the Contractor to the Agent; and 
f) such other items as the Authority may require to conduct cost audits for verification of cost expenditure or estimated expenditure, for the purpose of this Contract.
Project Records 

23.2 The Contractor shall ensure that the Project Records are kept up to date at all times and/or are updated when reasonably requested by the Authority’s Representative and shall deliver a copy of any updated Project Records to the Authority’s representative within 20 (twenty) working days from the later of their creation or the Authority’s Representative's request.

23.3 The Contractor shall keep the Authority fully informed as to the procedures in place for ensuring that the Project Records are at all times fully up to date, and at the Authority's reasonable request provide the Authority’s Representative with evidence that the Project Records are fully up to date.

Retention, Inspection and Audit Access 

23.4 	The Project Records shall be retained for a period of at least 6 (six) Years after the Contractor’s obligations under this Contract have come to an end.

23.5 	The Contractor shall at all times provide such facilities as the Authority may reasonably require for its Representatives to visit any place where the Project Records and Financial Records are held and examine such documents.

23.6 	The Contractor shall provide a report on any or all of the Project Records and Financial Records to the Authority’s Representative as and when requested by the Authority’s Representative.

23.7 	The Contractor shall:

a) permit all Project Records to be examined and copied from time to time by any auditor (whether internal or external) of the Authority and other Representatives of the Authority; and
b) co-operate fully and in a timely manner with any reasonable request from time to time of any auditor (whether internal or external) of the Authority and at the expense of the Contractor to provide documents, or to procure the provision of documents, relating to the Project, and to provide, or to procure the provision of, any oral or written explanation relating to the same; and
c) co-operate fully with the Authority to use any data in Progress records to improve the efficiency and Value for Money of the services performed under the Contract.
23.8 For the purposes of the National Audit Act 1983 the Comptroller and Auditor General may examine all or any of the Project Records as he may reasonably require which are owned, held or otherwise within the control of the Contractor and any Subcontractor and may require the Contractor and any Subcontractor to produce such oral or written explanations as he considers necessary.

23.9 	The Parties acknowledge that the Comptroller and Auditor General have the right to publish details of this Contract (including Commercially Sensitive Information) in its relevant reports to Parliament.


24. [bookmark: _Ref146000595][bookmark: _Toc168471500][bookmark: _Toc171060388][bookmark: _Toc171995746][bookmark: _Toc172018348][bookmark: _Toc174865484][bookmark: _Toc174871333][bookmark: _Ref318960878]COMMUNICATIONS and notices to representatives
24.1 [bookmark: _Ref318960702]All notices, information, documentation, certificates or written instructions to be provided or submitted under this Contract by one Party shall be in writing and authenticated by signature or by such other method as agreed between the Parties, shall be marked in a prominent position with the number of this Contract, shall be served by sending the same by a scanned attachment to an e-mail, first class post, facsimile or by hand, and shall be marked for the attention of the other Party's Representative, to the other Party's address. A full list of Authority addresses is provided at Schedule 17 (Appendix - Addresses and Other Information – DEFFORM 111 (Edn 18/11/16)).

24.2 Either Party (or either Representative) may change its nominated address, facsimile number or telephone number by prior written notice to the other party's representative.

Service of Notices

24.3 [bookmark: _Ref318960704]Notices sent by e-mail shall be effective on positive confirmation of receipt by the recipient. Notices given by post shall be effective upon the earlier of actual receipt and 5 (five) Business Days after mailing. Notices delivered by hand shall be effective upon delivery. Notices given by facsimile shall be deemed to have been received where there is confirmation of uninterrupted transmission by a transmission report and where there has been no telephonic communication by the recipient to the senders (to be confirmed in writing) that the facsimile has not been received in legible form:

24.3.1 within 2 (two) hours after sending, if sent on a Business Day between the hours of 9 am and 4 pm; or

24.3.2 by 11 am on the next following Business Day, if sent after 4 pm on a Business Day but before 9 am on that next following Business Day, or on a day other than a Business Day.

Notices to Representatives

24.4 Subject to Clause 24.1 (Communications and Notices to Representatives) to 24.3 (Service of Notices), any notice, information, instructions or public communication given to:

24.4.1 the Contractor’s Representative shall be given in writing and shall be deemed to have been given to the Contractor; and

24.4.2 the Authority’s Representative shall be given in writing and shall be deemed to have been given to the Authority.

24.5 The Authority shall not be responsible for and the Contractor shall not be entitled to rely on and shall not do so or Claim relief, additional time, losses, expenses, damages, costs or other liabilities should the Contractor act on or fail to act on any notice, communication or other purported instruction given by a person alleging to act for and on behalf of the Authority unless such person is the Authority’s Representative.

25. [bookmark: _Ref146000558][bookmark: _Toc168471497][bookmark: _Toc171060385][bookmark: _Toc171995743][bookmark: _Toc172018345][bookmark: _Toc174865490][bookmark: _Toc174871339]PUBLIC ACCESS TO INFORMATION

25.1 [bookmark: _Ref146964347]The Contractor acknowledges that the Authority is subject to the requirements of the Freedom of Information Act (FOIA) and the Environmental Information Regulations (EIR) and shall facilitate the Authority’s compliance with its Information disclosure requirements pursuant to the same in the manner provided for in Clauses 16.2 to 16.9 inclusive below.

25.2 [bookmark: _Ref146964429]Where the Authority receives a Request for Information in relation to Information that the Contractor is holding on its behalf, and which the Authority does not hold itself, the Authority shall refer to the Contractor such Request for Information that it receives as soon as practicable and in any event within 5 (five) Business Days of receiving a Request for Information and the Contractor shall:

25.2.1   provide the Authority with a copy of all such Information in the form that the Authority requires as soon as practicable and in any event within 10 (ten) Business Days (or such other period as the Authority acting reasonably may specify) of the Authority’s request; and

25.2.2   provide all necessary assistance as reasonably requested by the Authority in connection with any such Information, to enable the Authority to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or Regulation 5 of the Environmental Information Regulations.

25.3 Following notification under Clause 25.2 up until such time as the Contractor has provided the Authority with all the Information specified in Clause 25.2.1 the Contractor may make representations to the Authority as to whether or not or on what basis Information requested should be disclosed, and whether further information should reasonably be provided in order to identify and locate the information requested, provided always that the Authority shall be responsible for determining at its absolute discretion:

25.3.1 whether Information is exempt from disclosure under the FOIA and the Environmental Information Regulations;

25.3.2 whether Information is to be disclosed in response to a Request for Information, and in no event shall the Contractor respond directly, or allow its Sub-Contractors to respond directly, to a Request for Information unless expressly authorised to do so by the Authority.

25.4 The Contractor shall ensure that all Information held on behalf of the Authority is retained for disclosure for at least 10 (ten) years (from the date it is acquired) and shall permit the Authority to inspect such Information as requested from time to time.

25.5 The Contractor shall transfer to the Authority any Request for Information received by the Contractor as soon as practicable and in any event within 2 (two) Business Days of receiving it.

25.6 The Contractor acknowledges that any lists provided by him listing or outlining Confidential Information, are of indicative value only and that the Authority may nevertheless be obliged to disclose Confidential Information in accordance with the requirements of the FOIA and the Environmental Regulations.

25.7 [bookmark: _Ref146964361]In the event of a request from the Authority pursuant to Clause 25.2 above, the Contractor shall as soon as practicable, and in any event within 5 (five) Business Days of receipt of such request, inform the Authority of the Contractor’s estimated costs of complying with the request to the extent these would be recoverable if incurred by the Authority under Section 12(1)12 of the FOIA and the Fees Regulations. Where such costs (either on their own or in conjunction with the Authority’s own such costs in respect of such Request for Information) will exceed the Appropriate Limit referred to in Section 12(1) of the FOIA and as set out in the Fees Regulations (the “Appropriate Limit”) the Authority shall inform the Contractor in writing whether or not it still requires the Contractor to comply with the request, and, where it does require the Contractor to comply with the request, the 10 (ten) Business Days period for compliance shall be extended by such number of additional days for compliance as the Authority is entitled to under Section 10 of the FOIA. In such case, the Authority shall notify the Contractor of such additional days as soon as practicable after becoming aware of them and shall reimburse the Contractor for such costs as the Contractor incurs in complying with the request to the extent it is itself entitled to reimbursement of such costs in accordance with its own FOIA policy from time to time.

25.8 [bookmark: _Ref318961639][bookmark: _Ref318962064]The Contractor acknowledges that (notwithstanding the provisions of DEFCON 531 (Edn 11/14), Disclosure of Information) the Authority may, acting in accordance with the Department of Constitutional Affairs’ Code of Practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Information Act 2000 (the “Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose Information concerning the Contractor or the Project.

25.9 Following consultation with the Contractor and having taken their views into account, provided always that where Clause 25.8 applies the Authority shall, in accordance with the recommendations of the Code, draw this to the attention of the Contractor prior to any disclosure.


26. [bookmark: _Ref146000577][bookmark: _Toc168471546][bookmark: _Toc171060438][bookmark: _Toc171995796][bookmark: _Toc172018398][bookmark: _Toc174865528][bookmark: _Toc174871377][bookmark: _Ref317625680]FORCE MAJEURE

26.1 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:
 
26.1.1 [bookmark: _Ref318970669]acts of nature;

26.1.2 war;

26.1.3 hostilities; 

26.1.4 fire at any of the Contractor’s premises or those of its suppliers except to the extent that the fire was caused by their own negligence. 

26.2 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. 

26.3 Subject to Clause 26.4 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. 

26.4 The maximum extension of time granted under this clause shall be limited to 4 (four) weeks after which time the Authority may, on giving written notice to the Contractor, terminate this Contract, without seeking compensation from the Contractor, with immediate effect.

27. [bookmark: _Ref147933554][bookmark: _Ref146000536][bookmark: _Toc168471493][bookmark: _Toc171060381][bookmark: _Toc171995739][bookmark: _Toc172018341][bookmark: _Toc174865498][bookmark: _Toc174871347]SUB-CONTRACTORS

27.1 The Contractor shall perform its obligations under, and observe all the terms of, any Sub-Contract which it has entered into with a Sub-Contractor. 

27.2 Nothing in this Contract shall prohibit or prevent any Sub-Contractor employed by the Contractor from being employed by the Authority at any establishments of the Authority.

27.3 Prior to entering into any Sub-Contract relating to Intellectual Property Rights (IPR), the Contractor shall notify the proposed Sub-Contractor that the Contractor is not, by virtue of prior agreement with the Authority, entitled to place a contract with the Sub-Contractor which does not comply with the conditions of Clause 28.7 (Sub-Contractor IPR).

27.4 The Contractor shall retain, for 2 (two) years from the earlier of the Termination Date or the Expiry Date as the case may be, a copy of all Sub-Contracts (or the relevant parts thereof) sufficient to demonstrate the Authority's rights with respect to Clause 28.7 (Sub-Contractor IPR) including rights in respect of Sub-Contractor IPR and shall provide certified copies of such records to the Authority’s Representative upon request.

Terms of Sub-Contracts

27.4.1 [bookmark: _Ref147919876][bookmark: _Ref318963951]The Contractor shall ensure that the requirements and obligations set out under this Contract are flowed down to all their Sub-Contractors. Nothing in this clause shall absolve the Contractor of its responsibilities under this contract.

27.4.2 The Authority may, at its sole discretion, seek to acquire the same rights from a proposed Sub-Contractor as are recited in Clause 28.7 (Sub-Contractor IPR) by means of a direct IPR agreement with a proposed Sub-Contractor, and the Contractor may not place a Sub-Contract until the Authority’s Representative has confirmed in writing either that it has entered into such a direct agreement or that it does not wish to do so. Should the Authority opt for such a direct agreement, the Authority’s Representative shall inform the Contractor provided always that the Authority shall be responsible for its own costs in procuring and negotiating any such direct agreements.

Supply of Sub-Contracts

27.5 [bookmark: _Ref146968999]The Contractor shall provide the Authority’s Representative within 5 (five) Business Days of such a request being made with:

27.5.1 [bookmark: _Ref146968994]as many copies of each Sub-Contract order as he may reasonably require; and

27.5.2 a copy of the advice notes upon which Sub-Contract items are received; and

27.5.3 full particulars when items received differ from those ordered.

28. [bookmark: _Ref146000537][bookmark: _Toc168471494][bookmark: _Toc171060382][bookmark: _Toc171995740][bookmark: _Toc172018342][bookmark: _Toc174865499][bookmark: _Toc174871348]MATTERS TO BE INCLUDED IN SUB-CONTRACTS
[bookmark: _Ref146968181]
Secrecy and Security

28.1 If the Project includes, or shall involve, the disclosure of information about a Secret Matter, for the purposes of this Clause 28 (Matters to be Included in Sub-Contracts), "Sub-Contractor" shall mean a Sub-Contractor of any level or tier through the supply chain to the Contractor, involved in the provision of the services, or any person who has or may have access to the Secret Matter.

28.2  All Sub-Contracts shall include provisions for placing the Sub-Contractor under obligations in relation to secrecy and security corresponding to those placed on the Contractor as set out in this contract.

28.3 The Contractor shall, and shall procure that its Sub-Contractors shall give such notices, directions, requirements and decisions to the Sub-Contractors as may be necessary to bring the provisions relating to secrecy and security which are included in Sub-Contracts pursuant to Clauses 28.1 (Secrecy and Security) to 28.6 into operation in such cases and to such extent as the Authority’s Representative may direct.

28.4 The Contractor's Representative shall give the Authority’s Representative such information and particulars as the Authority’s Representative may from time to time require for the purposes of satisfying the Authority that the obligations imposed by or under the provisions of Clauses 28.1 (Secrecy and Security) to 28.6 have been and are being observed and as to what the Contractor has done or is doing or proposes to do to secure the observance of those obligations and to prevent any breach thereof.

28.5 Nothing in Clauses 28.1 (Secrecy and Security) to 28.6 shall be construed as intended to prevent any person from giving any information or doing anything on any occasion when it is, by virtue of any Legislation, the duty of that person to give that information or carry out that action.

28.6 The Contractor shall ensure that the obligations in any Sub-Contract are such that a Sub-Contractor shall not do anything to place the Contractor at risk of breaching the Security Management Plan or the Security Regulations as set out in this Contract. The Contractor shall ensure that each Sub-Contractor complies with such obligations in the relevant Sub-Contract.

[bookmark: _Ref147927297]Sub-Contractor IPR

28.7 [bookmark: _Ref318963317]All Sub-Contracts shall include:

28.7.1 a licence for the Authority under Sub-Contractor IPR in the same terms as the licence the Authority receives in relation to Contractor IPR as set out in Clause 29 (Intellectual Property Rights); and provisions such that the Sub-Contract shall not be rescinded, or varied in such a way as to alter or extinguish any rights granted to the Authority without the prior written consent of the Authority’s Representative; and

28.7.2 provisions that the Authority's rights referred to in this Clause 28.7 (Sub-Contractor IPR), which are otherwise enforceable under the Contracts (Rights of Third Parties) Act 1999, are not rendered unenforceable; and

28.7.3 a requirement that either party to the Sub-Contract may release to the Authority any of those parts of the Sub-Contract as are necessary to be sufficient to demonstrate compliance with the provisions of this Clause and that any such release shall not amount to a breach of any provision of confidentiality contained within the Sub-Contract.

29. [bookmark: _Ref317625258]INTELLECTUAL PROPERTY RIGHTS (IPR)

General Provisions

29.1 References to information herein include any associated intellectual property right.

29.2 [bookmark: _Ref457294860]In the event that:

29.2.1 the Authority decides to place a follow on contract with the Contractor for the continuing provision of the Contractor Deliverables which are the same as or similar to those provided under this Contract and the Contractor is unwilling or unable to accept, on fair and reasonable terms a follow on contract from the Authority, and/or
	
29.2.2 The Contractor permanently discontinuing its business for whatever reason and such business is not continued by a successor in interest to the Contractor to whom the relevant intellectual property rights have been transferred,

then the Authority shall have the right to obtain from the Contractor, or from the authorised trustees or receivers acting on behalf of the Contractor, sufficient data, code, information and license(s) required for the provision of the Contractor Deliverables as those provided under this Contract or such similar deliverables, articles or services. Such data, code, information and license(s) may be used royalty-free by the Authority or Replacement Contractor to provide deliverables, articles or services similar to those provided under the Contract.

29.3 [bookmark: _Ref457307482]All work under this Contract is fully funded by the Authority and the Contractor shall not be entitled to impose any constants on the rights of the Authority under the Contract to use intellectual property or exercise Authority ownership of intellectual property except to the extent that the Authority agrees any background intellectual as being self-standing and private venture funded.

29.4 Nothing under this Contract shall, or shall be deemed to, diminish any entitlement of either Party to use information that has been acquired by that Party outside the Contract.

IPR User Rights

29.5 To the extent that the Contractor or any sub-contractor develops any new information or extends existing technical publications set out in Schedule 1 (Statement of Technical Requirements) then the Contractor shall ensure that the Authority has the right to copy, amend, extend or have copied, amended or extended the information or any part thereof including such part when incorporated in any amended or extended version of such technical publication, and to circulate, use or have used said technical publication including any amended or extended version and any copies thereof for any United Kingdom Government purpose but not for the purpose of manufacturing equipment to which the technical publication 

29.6 [bookmark: _Ref272139587]The Contractor shall make available to the Authority on request that information (including form, fit, function and performance information) necessary to understand the interoperation of the Ship and any associated equipment with its component parts including but not limited to sub-systems and also as between such component parts of the Ship and associated equipment (Interface Information). The Contractor shall provide in addition to the Interface Information in paper form, the relevant Application Programming Interface (API) object code implementation in order to assist a third party in the designing, developing, integration and manufacture of applications and equipment which are intended to make use of the Interface Information in order to enable the Ship and associated equipment or parts thereof to interface or cooperate with other equipment. The Authority shall have the right to copy, modify and use, and have copied, modified and used, all information as described above for any UK Governmental purposes.  The Contractor may be reimbursed reasonable costs associated with providing this information should the Authority make more than one request.
[bookmark: _Ref272139407]
29.7 Notwithstanding the free right for the Authority to modify or have modified Interface Information where the Authority requires and requests that the Contractor modifies the Ship or any associated equipment then to the extent that the Contractor owns or controls the relevant information he undertakes to promptly provide the modification on fair and reasonable terms which are at least consistent with the Authority’s pricing conditions.

Records

29.8 During the period of this Contract and thereafter for not less than 6 (six) years the Contractor shall maintain at least one copy (the 'Control Copy') of the information utilised or generated in performance of the Contract. The Control Copy shall clearly identify the presence of any background information.

29.9 The Control Copy shall be maintained in media and formats agreed to by the Authority but in any event shall be presented in a logical format which readily facilitates third party understanding of the information and its association with any article, process or material including without limitation, all drawings, specifications and all documentation necessary to operate or further modify any computer software developed in the performance of the Contract.

29.10 Except as authorised in writing by the Authority the Control Copy shall not be altered by the Contractor in any way which would render it inconsistent with the build standards of associated equipment including software or processes utilised in performance of the Contract

29.11 The Control Copy shall be deemed to be the property of the Authority and shall be conspicuously marked by the Contractor as such, and the Authority may take possession of the Control Copy notwithstanding any administration, receivership, winding-up or liquidation of the Contractor or any transfer of its assets to any third party. Copies of information held on the Control Copy shall be supplied by the Contractor as required from time to time by the Authority. The Contractor shall be entitled to be reimbursed the reasonable costs of delivery.

29.12 If the Contractor enters into another contract with the Authority regarding maintenance of the Control Copy, then the Contractor's obligations under this Clause 29.12 shall be governed by that contract at the end of the period referred to in Clause 29.8. Otherwise, at the end of the period referred to in Clause 29.12, the Contractor shall offer, in writing, to supply the Control Copy to the Authority and shall give the Authority 6 (six) calendar months to confirm whether it requires the Control Copy to be supplied. If the Authority notifies the Contractor within such 6 (six) calendar months that it requires the Control Copy to be supplied, the Contractor shall supply it to the Authority within 2 (two) weeks of receipt of such request. If the Authority notifies the Contractor within such 6 (six) calendar months that it does not require the Control Copy to be supplied or does not respond to the Contractor within such 6 (six) calendar months period, the Contractor may, subject to compliance with any other contractual or legal obligation to retain the relevant data, destroy or amend the Control Copy as it sees fit.

29.13 In addition to Clauses 29.1 to 29.12 inclusive shall be applicable in respect of new stand-alone work which work relates to the design and development of a new system or sub-system which is capable of use and exploitation in its own right. New stand-alone work excludes incremental work performed in respect of an existing design except that Clauses 29.1 to 29.15 also apply in the event the Contractor or relevant Sub-Contractor:-

29.13.1 Undertakes or places incremental design work in respect of a pre-existing system or sub-system and where the Contractor (or the relevant Sub-Contractor) is the original equipment manufacturer (OEM) (or successor thereof); or

29.13.2 undertakes assessment, rectification, certification or validation work for which it is the OEM; or

29.13.3 generates technical publications concerning the operation and support of equipment for which it was the OEM.


29.14 The following DEFCONs are applicable under this section:

DEFCON 14 (Edn 11/05) – Inventions and Designs
DEFCON 15 (Edn 02/98) – Design Rights and Rights to Use Design Information
DEFCON 90 (Edn 11/06) - Copyright
DEFCON 91 (Edn 11/06) – Intellectual Property Rights in Software
DEFCON 126 (Edn 11/06) – International Collaboration
DEFCON 632 (Edn 08/12) - Third Party Intellectual Property – Rights and Restrictions

29.15 The Contractor shall agree with the Authority DEFFORM 315s to give effect to the rights under DEFCON 15.  In the absence of such agreed DEFFORM 315 the presumption shall be that the scope of deliverable Information shall be all that utilised or generated in performing the Contract or Sub-contract as the case may be.   The period for the purposes of sub-clauses 2 and 3 of DEFCON 126 shall be for as long as the equipment remains in service with the UK armed forces.  For the purposes of DEFCON 91 Deliverable Software includes Source Material.   

Where the Contractor:

29.15.1 Undertakes or places incremental design work in respect of a pre-existing system or sub-system and where the Contractor (or the relevant Sub-Contractor) is not the Original Equipment Manufacturer (OEM) (or successor thereof); or

29.15.2 undertakes assessment, rectification, certification or validation work for which it is not the OEM; or

29.15.3 generates technical publications concerning the operation and support of equipment for which it was not the OEM then the following terms and conditions shall apply:

i. DEFCON 632 (Edn 08/12) - Third Party Intellectual Property  - Rights and Restrictions
ii. DEFCON 703 (Edn 08/13) - Intellectual Property Rights - Vesting in the Authority. 
This standard condition is amended and/or clarified to the extent that notwithstanding ownership by the Authority in the Results, in the event of any pre-existing Contractor or third party owned intellectual property subsisting within any deliverable called for under the Contract the Authority may without payment use, have used, copy and disclose the same by itself or through third parties for any purpose whatsoever and the Contractor shall take all necessary measures to ensure that the said third party owned intellectual property does not prevent the exercise by the Authority of the aforesaid user rights.
Software Licences

29.16  Subject to Clause 29.18 below the Contractor hereby grants the Authority a perpetual, royalty free licence to use and have used any pre-existing Contractor owned software as may be required for the purposes of performing the Contract on the terms and conditions of DEFFORM 701 (Edn 04/06), Head Agreement for Licence Terms for Commercial Software Purchased by the Secretary of State for Defence limited to the deliverables against Schedule 1 (SoTR). 

29.17 Subject to Clause 29.18 below the Contractor shall ensure that any pre-existing third party software required for the purposes of performing the Contract shall be licensed to the Authority on terms consistent with DEFFORM 701 (Edn 04/06), Head Agreement for Licence Terms for Commercial Software Purchased by the Secretary of State for Defence unless the Authority, at its sole discretion, otherwise agrees to waive this requirement in favour of such alternative licence terms as may be acceptable to the Authority including novation of any existing third party software licences. All such third party software licences shall be perpetual unless otherwise agreed. 

29.18 Where any existing licences will be utilised in performance of this Contract, the Contractor shall ensure that they are suitable in number, location and applicability. Where necessary, the Contractor shall ensure that additional, alternative or modified licences are put in place such that the Contract can be adequately performed at no additional cost to the Authority.

[bookmark: _Ref318966789]
30. [bookmark: _Ref146000576][bookmark: _Toc168471545][bookmark: _Toc171060437][bookmark: _Toc171995795][bookmark: _Toc172018397][bookmark: _Toc174865527][bookmark: _Toc174871376]TERMINATION BY THE AUTHORITY 
30.1 In the event that the Authority elects to terminate the Contract in accordance with the  provisions of DEFCON 656B (Edn 08/16) and/or Clause 9, then the Authority shall have the right, to be exercised at its sole discretion to either:

a) [bookmark: _Ref318971640]terminate the whole Contract; or

b) terminate in part e.g.  one or more Platform covered by this Contract.
[bookmark: _Ref318988079]
30.2 If a Contractor Default has occurred, pursuant to the definition contained within DEFCON 514 (Edn 08/15) ”Material Breach”, the Authority shall be entitled to terminate this Contract.

30.3 [bookmark: _Ref147113484][bookmark: _Ref318972120]If a Contractor Default has occurred and the Authority wishes to terminate this contract pursuant to DEFCON 514 (Edn 08/15) Material Breach, it must serve a notice (the “Termination Notice”) on the contractor's representative stating:

30.3.1 that the Authority is terminating this Contract for Material Breach;

30.3.2 [bookmark: _Ref147919087]the type and nature of Material Breach that has occurred, giving reasonable details;

30.3.3 [bookmark: _Ref318971690]that this Contract shall terminate on the day falling at least 30 (thirty) Business Days, or any other date stated by the Authority, after the date the Contractor receives the Termination Notice.

30.4 Following receipt of the notice to terminate the Contract, Clauses 32 (Exit Provisions) and 33 (Continuing Obligations) shall apply.


31. TERMINATION ON A FORCE MAJEURE EVENT 
[bookmark: _Ref147057390]Termination Notice Prior to Termination for a Force Majeure Event

31.1 [bookmark: _Ref318972216]If no terms are agreed on or before the date falling 40 (forty) Business Days after the date of the commencement of the Force Majeure Event and such Force Majeure Event is continuing or its consequence remains such that the Affected Party is unable to comply with its obligations under this Contract for a period of more than 120 (one hundred and twenty) Business Days, then, subject to Clause 31 either Party may terminate this Contract by giving 40 (forty) Business Days written notice to the other Party's Representative.

31.2 [bookmark: _Ref147057346]If the Contractor gives notice to the Authority’s Representative under Clause 31.1 (Termination Notice Prior to Termination for a Force Majeure Event) above that it wishes to terminate this Contract, then the Authority has the option either to accept such notice or to respond in writing on or before the date falling 10 (ten) Business Days after the date of its receipt stating that it requires this Contract to continue. If the Authority gives the Contractor such notice, then:

31.2.1 the Authority shall pay to the Contractor any amounts payable in respect of the Services from the day after the date on which this Contract would have terminated under Clause 31.1 (Termination Notice Prior to Termination for a Force Majeure Event) as if the Services were being fully provided; and

31.2.2 this Contract shall not terminate until expiry of written notice (of at least 40 (forty) Business Days) from the Authority to the Contractor that it wishes this Contract to terminate.

	Termination Date and Compensation on Termination for Force Majeure.

31.3 This Contract shall terminate 40 (forty) Business Days after the Authority's notice to the Contractor pursuant to Clause 31.1 (Termination Notice Prior to Termination for a Force Majeure Event).


32. [bookmark: _Toc174865529][bookmark: _Toc174871378][bookmark: _Ref318973369]exit provisions
32.1 If, on the Termination Date or Expiry Date any Platform is subject to Fleet Time conditions, then either Clause 32.2 (Immediate Re-Delivery of the Platform) or Clause 32.3 (Take-Over of Work) below shall apply in respect of that Platform.

[bookmark: _Ref147122637]Immediate Re-Delivery of the Platform

32.2 [bookmark: _Ref318972381]If, in the sole opinion of the Authority, the Platform can immediately be safely removed from the Contractor's Site, the Contractor shall, (upon notification of such opinion by the Authority) immediately deliver up the Platform together with all Assets in the possession of the Contractor and required for performance of the Services in respect of that Platform to a location within the UK, notified by the Authority.
[bookmark: _Ref147122998]
Take-Over of Work

32.3 [bookmark: _Ref318972386]If, in the sole opinion of the Authority, the Platform cannot immediately be safely removed from the Contractor's premises, the Contractor shall (upon notification of such opinion by the Authority) grant to the Authority and its appointed agents access to the Platform and all facilities considered necessary by the Authority (acting reasonably) to work upon the Platform in order to bring it to a state when it can be safely removed by the Authority.

Deliverable Documents on Termination or Expiry

32.4 Immediately on service of a Termination Notice, the Contractor shall deliver to the Authority’s Representative or to such other person as notified by the Authority’s Representative in a hard copy format (or electronic copy where relevant and available):

32.4.1 all information and records relating to the Project which have been produced by both parties (Authority and Contractor);

32.4.2 all information and records relating to the Project which are proprietary to the Contractor or Sub-Contractors and all software in object code used to provide the Services. The Contractor's obligation under this Sub-Clause in respect of documents which are owned by a third party shall be to use reasonable endeavours.

32.5 Upon termination or expiry of this Contract, and if the Authority wishes to enter into another agreement for the operation and management of a project the same as or similar to the Project, the Contractor shall (and shall use reasonable endeavours to ensure that its Sub-Contractors shall) comply with all reasonable requests of the Authority’s Representative to provide information relating to the Contractor’s costs of operating and maintaining the Project including the Financial Records.


33. CONTINUING OBLIGATIONS

33.1 Save as otherwise expressly provided in this Contract or as already taken into account in the calculation of any payment on termination pursuant to this Contract:

33.1.1 termination of this Contract shall be without prejudice to any accrued rights or obligations under this Contract prior to termination; and

33.1.2 termination of this Contract shall not affect the continuing rights and obligations of the Contractor and the Authority under Defence Conditions, Special Conditions, Clauses 27 (Sub-Contractors), 28 (Matters to be Included in Sub-Contracts), 29 (Intellectual Property Rights) and 32 (Exit Provisions) or under any other provision of this Contract which is expressed to survive termination or which is required to give effect to such termination or the consequences of such termination.
[bookmark: _Toc171147690][bookmark: _Toc171995811]
34. [bookmark: _Ref146000559][bookmark: _Toc168471498][bookmark: _Toc171060386][bookmark: _Toc171995744][bookmark: _Toc172018346][bookmark: _Toc174865545][bookmark: _Toc174871394][bookmark: _Ref147806031]PUBLIC RELATIONS AND PUBLICITY

34.1 The Contractor shall not by itself, its employees or agents, and shall procure that its Sub-Contractors shall not:

34.1.1 communicate with representatives of the press, television, radio or other communications media on any matter concerning this Contract or the Project;

34.1.2 photograph or film in or upon any Government Establishments;

34.1.3 erect or exhibit on any part of the Government Establishments any signs or trade boards; or

34.1.4 exhibit or attach to any part of the Government Establishments any notice or advertisement,

[bookmark: _Toc169425095][bookmark: _Hlt149022184][bookmark: _Toc168469923][bookmark: _Toc168471622][bookmark: _Toc169425101][bookmark: _Toc171060477][bookmark: _Toc171147731][bookmark: _Toc171995861][bookmark: _Toc172018459][bookmark: _Hlt173301560]unless the Authority’s Project Manager, detailed at Schedule 17 (Appendix – Addresses and Other Information - DEFFORM 111 (Edn 18/11/16)) has given its prior written consent or as otherwise required to comply with Legislation.


35. [bookmark: _Ref146000602][bookmark: _Toc168471506][bookmark: _Toc171060394][bookmark: _Toc171995752][bookmark: _Toc172018354][bookmark: _Toc174865541][bookmark: _Toc174871390]ENTIRE AGREEMENT

35.1 This Contract constitutes the entire agreement between the Parties relating to the subject matter of this Contract.  This Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this Clause shall not exclude liability in respect of any fraudulent misrepresentation.


36. [bookmark: _Ref146000549][bookmark: _Toc168471541][bookmark: _Toc171060433][bookmark: _Toc171995791][bookmark: _Toc172018393][bookmark: _Toc174865511][bookmark: _Toc174871360][bookmark: _Ref318968337]TUPE TRANSFERS

36.1 The Contractor shall comply with the terms and conditions of Schedule 13  (Transfer of Undertakings (Protection of Employment)). 

37. [bookmark: _Ref146000605][bookmark: _Toc168471509][bookmark: _Toc171060397][bookmark: _Toc171995755][bookmark: _Toc172018357][bookmark: _Toc174865543][bookmark: _Toc174871392]COUNTERPARTS

37.1 This Contract may be executed in any number of counterparts, all of which when taken together shall constitute one and the same instrument.
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