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Contract

GENERAL CONDITIONS

1.

11

DEFENCE CONDITIONS

Defence Conditions (DEFCONS)

Number Edition Title
5J 18/11/16 *Note: CLIJertlllgée4l(ijsegg?irpsplicable.
76 06/21 Contractor's Personnel At Government Establishments
129J 18/11/16 The Use of Electronic Business Delivery Form

501 07/21 Definitions and Interpretations

502 05/17 Specifications Changes

503 07/21 Formal Amendments to Contract

513 07/21 Value Added Tax (VAT)

515 06/21 Bankruptcy and Insolvency

516 04/12 Equality

518 02/17 Transfer

520 08/21 Corrupt Gifts and Payments of Commission

522 11/17 Payment and Recovery of Sums Due

526 08/02 Notices

527 09/97 Waiver

528 07/21 Import and Export Licences

529 09/97 Law (English) if applicable

530 12/14 Dispute Resolution (English Law)

531 09/21 Disclosure Of Information
saze | oom | e e enony
534 06/21 Subcontracting and Prompt Payment

537 06/02 Rights of Third Parties

538 06/02 Severability

539 08/13 Transparency

550 02/14 Child Labour and Employment Law

566 10/20 Change of Control of Contractor
602B 12/06 Quality Assurance (Without Deliverable Quality Plan)
608 07/21 Access and Facilities to be provided by the Contractor
609 07/21 Contractor’s Records

611 02/16 Issued Property

620 08/21 Contract Change Control Procedure

625 06/21 Co-operation on Expiry of Contract
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632 06/21 Third Party Intellectual Property — Rights and Restrictions
642 07/21 Progress Meetings
643 12/14 Price Fixing (Non-Qualifying Contracts)
646 10/98 Law and Jurisdiction (Foreign Suppliers) — if applicable
647 05/21 FinanciaFIInMi\nncallglel\rﬁaeg??r?fg]reg;irc]>fr? rx:]a:]tg(nA and B
6568 08/16 Termination for Convenience
658 09/21 Cyber (Cyber Risk Profile — High)
660 12/15 Official — Sensitive Security Requirements
694 07/21 Accounting for Property of the Authority

Details of the above DEFCONS can be found at the following web address:

https://Iwww.gov.uk/guidance/knowledge-in-defence-kid

1. PRECEDENCE

1.1  The conditions contained within this Contract will take precedence over any terms and conditions that
may be quoted by the Contractor either verbally or in writing.

1.2 Except where expressly stated to the contrary by the Authority, the following shall constitute the order of
precedence governing this Contract:

a) Special Conditions of this Contract

b) General Conditions of this Contract and any documents expressly called up in these

C) Schedule of Requirements

d) All other Annexes

e) All other specifications and/or documents incorporated into this agreement by reference

1.3 Inthe event of any conflict in any document, or any conflict between documents with the same order of
precedence, the parties shall agree the proper construction of the documentation. Should the Parties be
unable to agree a resolution to the conflict, the Authority shall be entitled to give directions as to which
part of the relevant document or which document (as the case may be) shall take precedence over which
other part or which other document (as the case may be). The Authority shall issue a correction to the
documentation and such construction or correction (as the case may be) shall be binding on the
Contractor and the Authority with no adjustment to the Contract Price.

1.4 The Authority’s decisions in the matter shall be final and conclusive and the Contractor agrees that the
Contract shall be construed accordingly.

1.5 Headings are included in this Contract for ease of reference only and shall not affect the interpretation or
construction of this Contract.

1.6 Nothing in the Contract shall be construed as creating a partnership, a contract of employment or a
relationship of principle and agent between the Authority and the Contractor.

SPECIAL CONDITIONS OF CONTRACT

2. INTERPRETATIONS

In Conditions of Contract and in any other Conditions, Schedules or correspondence relating to the Contract the
“Authority” shall be the Secretary of State for Defence whose Designated Officer (DO) in respect of the Contract
shall be Comd Med, HQBFC, Anglikos Stratos, 3370 Episkopi, Limassol, Cyprus hereinafter referred to as the
DO, or AO as per DEFCON 501 (Edn 07/21). The day to day Authority point of contact shall be the DO.
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3. LANGUAGE OF THE CONTRACT

English shall be the language of the Contract and for all documentation or information required or produced in the
course of or in connection with the Contractor's performance of its obligations under the Contract, and all other
correspondence. For the avoidance of doubt the Contractor shall be responsible for any translation/interpretation
costs.

4, APPLICABILITY OF UK LEGISLATION

4.1  Where this document makes reference to UK legislation and the legislation does not apply in the
Sovereign Base Areas, the Contractor shall take it as meaning that he is contracted to operate as if the
standards quoted do apply. This is subject to Contractor’s personnel complying with local laws.

4.2 Itis the responsibility of the Contractor to ensure that the activities under the Contract do not breach any
local laws.

4.3 The Contractor is to indemnify the Authority against any liability caused by the activities of the Contractors
personnel breaching local laws.

5. VARIATION OF REQUIREMENT

5.1 The Authority reserves the right to vary the requirements of the Contract, as detailed in Schedule 1,
should this at any time become necessary. In the event of any variation the Contractual requirement, prices
under the Contract shall be subject to fair and reasonable adjustment as may be attributable to the variation to
be agreed between the Authority and the Contractor. Only the Commercial Branch is authorised to amend the
Contract on behalf of the Authority. (See DEFCON 503 Edn 07/21).

5.2 Nothing said, done or written by any person, nor anything omitted to be said, done or written by any
person including, but without limitation, any servant or agent of the Authority shall in any way affect the rights of
the Authority to modify, affect, reduce or extinguish the obligations and liabilities of the Contractor under the
Contract, or be deemed to be a waiver of the rights of the Authority, unless stated in writing and signed on
behalf of the Assistant Director of Contracts/Joint Forces Command (Commercial).

6. STEP IN RIGHTS

6.1 If in the opinion of the Authority it needs to take action in connection with the provision of the Services:

a) because a serious risk exists to the health or safety of persons or property or to the environment;
b) to discharge a statutory duty;

c) because there is a Persistent Breach in the provision of the Services;

d) Because a fundamental breach of the Contract occurs;

then the Authority shall be entitled to take action in accordance with conditions 6.2
to 6.5 below.

6.2 If condition 6.1 applies and the Authority wishes to take action, the Authority shall serve a notice on the
Contractor stating the following:
a) The action it wishes to take;
b) The reason for such action;
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C) The date it wishes to commence such action;
d) The time period which it believes will be necessary for such action; and
e) To the extent practicable, the effect on the Contractor and his obligation to provide the Services

during the period such action is being taken.

Following service of such a notice, the Authority shall take such action as notified under condition 6.2 above
and any consequential additional action as it reasonably believes is necessary (together, the "Required
Action") and the Contractor shall give all reasonable assistance to the Authority while it is taking such
Required Action.

STEP IN WITHOUT CONTRACTOR BREACH

If the Contractor is not in breach of his obligations under this Contract, then for so long as and to the extent
that the Required Action is taken, and this prevents the Contractor from providing any part of the Services:

a) The Contractor shall be relieved from his obligations to provide such part of the Services; and

b) In respect of the period in which the Authority is taking Required Action, and provided the Contractor
provides the Authority with reasonable assistance (such assistance to be at the expense of the
Authority to the extent incremental costs are incurred) the Monthly Charge due from the Authority to
the Contractor shall equal the amount the Contractor would receive if he were satisfying all his
obligations and providing the Services affected by the Required Action in full over that period.

STEP IN ON CONTRACTOR BREACH

If the Required Action is taken as a result of a breach of the obligations of the Contractor under this Contract,
then for so long as and to the extent that the Required Action is taken:

a) The Contractor shall be relieved of his obligations to provide such part of the Services; and

b) In respect of the period in which the Authority is taking the Required Action the Contract Price due
from the Authority to the Contractor shall be adjusted accordingly and the Contractor shall pay to the
Authority any costs incurred by it in taking the Required Action to the extent such costs are in excess
of the contract price which would have been due to the Contractor if the Contractor had been
providing the Services affected by the Required Action.

Where the Authority has completed the Required Action, the Authority shall as soon as reasonably practicable
notify the Contractor that:

a) The Required Action has ceased; and
b) The Authority intends to step out of the provision of the Services and that the Contractor is required to
commence delivery of the Services affected by the Required Action on the expiry of a notice period of

not less than forty eight (48) hours.

UNLAWFUL ACTS

The Contractor shall perform its obligations under the Contract in accordance with all applicable laws. For the
purpose of this Condition 7.1 (but without prejudice to the remainder of this Contract) “laws” shall mean all
local, national and directly applicable supra-national laws in force for the time being taking account of any
amendment, extension, application or re-enactment and includes any subordinate laws for the time being in
force made under them and all orders and notices made under them. Notwithstanding DEFCON 529 (Edn
09/97) such laws may be laws other than English law.

If the Contractor, which for the purpose of this Condition 7.2 (but without prejudice to the remainder of this
Contract) shall include any of its employees, contractors, subcontractors, agents, or persons under its control
or acting on its behalf:
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a) breaches Condition 7.1;
b) is convicted of a criminal offence in any jurisdiction; or
c) (in the Authority’s proper opinion) commits an act of grave misconduct

(Individually or collectively an “Unlawful Act”) the Authority shall have the rights set out in Condition 7.3
without prejudice to any other right or remedy.

If an Unlawful Act occurs, the Authority shall be entitled to:
a) Terminate the Contract and recover from the Contractor any loss resulting from the termination; or

b) Recover from the Contractor any loss resulting from the occurrence of an Unlawful Act where the
Contract has not been terminated.

In exercising its rights and remedies under Condition 7.3 the Authority shall:

a) act in a reasonable and proportionate manner having regard to such matters as the gravity of the
Unlawful Act, and the identity of the person committing the Unlawful Act;

b) give all due consideration, where appropriate, to action other than termination of the Contact,
including (without being limited to):

i) Requiring the Contractor to procure the termination of a contract where the Unlawful Act is
that of a contractor or anyone acting on behalf of the contractor;

ii) Requiring the Contractor to procure the dismissal of an employee (whether its own or that of
a contractor or anyone acting on behalf of the contractor) where the Unlawful Act is that of
such employee

and for the avoidance of doubt it is acknowledged by the parties that the Authority could satisfy its obligations
in this Condition 7.4 and still be entitled to exercise its rights under Condition 7.3 in relation to any Unlawful
Act.

ALTERNATIVE DISPUTE RESOLUTION (ADR)

The parties will attempt in good faith to resolve any dispute or claim arising out of or relating to this
Contract through negotiations between the respective representatives of the parties having authority to
settle the matter, which attempts may include the use of any Alternative Dispute Resolution (ADR)
procedure on which the parties may agree.

In the event that the dispute or claim is not resolved by negotiation, or where the parties have agreed to
use an ADR procedure, by the use of such procedure, the dispute shall, unless it is a question to be
referred to the Review Board for Government Contracts pursuant to DEFCON 530 (Edn 12/14), be
referred to arbitration.

The party initiating the arbitration shall give a written Notice of Arbitration to the other party. The Notice of
Arbitration shall specifically state:

a) that the dispute is referred to arbitration; and
b) the particulars of the Contract out of or in relation to which the dispute arises.

Unless otherwise agreed in writing by the parties, the arbitration and this Condition shall be governed by
the provisions of the Arbitration Act 1996.

It is agreed between the parties that for the purposes of the arbitration, the arbitrator shall have the power
to make provisional awards as provided for in Section 39 of the Arbitration Act 1996.
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8.6 For the avoidance of doubt it is agreed between the parties that the arbitration process and anything said,
done or produced in or in relation to the arbitration process (including any awards) shall be confidential as
between the parties, except as may be lawfully required in judicial proceedings relating to the arbitration
or otherwise. No report relating to anything said, done or produced in or in relation to the arbitration
process may be made beyond the tribunal, the parties, their legal representatives and any person
necessary to the conduct of the proceedings, without the concurrence of all the parties to the arbitration.

9. DEFAULT
9.1 In addition to its rights of termination elsewhere in this Contract, the Authority may terminate the Contract,
or terminate the provision of any part of the Service, by written notice to the Contractor with immediate effect if
the Contractor is in default of any obligation under the Contract and:
9.1.1 the Contractor has not remedied the default to the satisfaction of the Authority within 20 working days or
any other such period as may be specified by the Authority, after service of written notice specifying the default
and requiring it to be remedied; or

9.1.2 the default is not capable of remedy; or

9.1.3 the default is a fundamental breach of the Contract.

9.2. In the event of the Authority terminating the Contract under Clause 9.1 or terminating the provision of any
Services under Clause 9.1 the Authority shall be entitled:

9.2.1 to deduct from any account rendered by the Contractor in respect of such work, such sum as the
Authority considers appropriate;

9.2.2 to have such work carried out satisfactorily by other persons and organisations;
9.2.3 to recover from the Contractor the cost incurred by the Authority under Clause 9.2.2 above after taking

account of any sum deducted under Clause 9.2.1 above. 9.3 In case of dispute under this Condition
the provisions of alternative dispute resolution and DEFCON 530 shall apply

10. CONSEQUENTIAL ARRANGEMENTS ON TERMINATION

Upon the termination of the Contract under any of the Contract provisions, the Contractor agrees to co-
operate with the Authority to such extent as the Authority may require for a period of up to 6 (six) months from
the date of termination, to ensure an orderly efficient transition from the management of the Service by the
Contractor to the management of the Service by the Authority or some other person. The Authority shall
reimburse to the Contractor all reasonable costs and expenses incurred in satisfying the provisions of this
condition, such amount of reimbursement being subject to reduction in respect of any amounts outstanding
from the Contractor to the Authority.

11. PUBLIC RELATIONS AND PUBLICITY

11.1 The Authority reserves the right to publish information about the performance of the Contractor and/or any
other information as it may deem appropriate (acting reasonably) in order to comply with its statutory duties
provided that before publishing any Information it shall consult with the Contractor.

11.2 The Contractor shall not, and shall ensure that its employees; agents or sub-contractors shall not
communicate with representatives of the press, television radio or other media on any matter concerning the
Contract without the prior approval of the Authority.

11.3 No facilities to photograph or film in or upon any property used in relation to the Contract shall be given or
permitted by the Contractor unless the Authority has given its prior written consent.

11.4 The restrictions at conditions 11.1. 11.2 and 11.3 above do not apply to the publishing of such information
necessary to ensure the good health of the BFC population and to ensure that the BFC population is
sufficiently aware of details of the Health, Welfare and Social Services being provided, including timings,
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holiday closures etc. If the Contractor is in doubt, he should approach the Commander Medical BFC or his
nominated representative for guidance.
INDUSTRIAL DISPUTES

The Contractor shall immediately notify the Authority of any industrial dispute or any other inconvenience,
which may affect the level of Service provided under the Contract.

The Contractor shall keep the DO informed of any industrial relations problems likely to affect the
performance of the Contract, and must take all reasonable steps, and demonstrate that he has done so, to
avoid industrial disputes or stoppages involving staff employed on the Contract. Notification under this
condition shall not release the Contractor from any of his obligations under the Contract.

CONTRACT DURATION AND OPTIONS TO EXTEND

The Contract duration shall be 2 (two) years and shall commence on the 1 April 2022, subject to the
Authority’s options to extend for up to a further 2 years as detailed at condition 13.2 and notwithstanding
the Authority’s right of early termination under the conditions of the Contract.

The Authority shall have options to extend the Contract for 2 (two) additional 1 (one) year periods at a
time, or any part thereof on the terms and conditions of the Contract existing at the time the option to
extend applies.

The option periods will apply as follows:
i) Option Period 1 will commence on the 1 April 2024 and expire on the 31 March 2025;
i) Option Period 2 will commence on the 1 April 2025 and expire on the 31 March 2026;

subject to the Authority exercising the option by giving the Contractor no less than 6 (six) months prior
written notice of its desire to extend. Where an option to extend has been exercised by the Authority, this
shall be the subject of a formal amendment to Contract. It is emphasised that whilst the Authority has the
ability to exercise these options, it is under no obligation to do so.

AMENDMENTS TO CONTRACT

In addition to the terms of DEFCON 503 (Edn 07/21) only the Commercial Manager (or, to the extent
expressly authorised, such representative as is authorised in writing by the Commercial Manager to act
on their behalf) shall be authorised by the Authority to vary the terms and conditions of the Contract,
including specifications which form part of the Contract. The Authority will not be liable for any additional
costs incurred otherwise.

Nothing said, done or written by any person, nor anything omitted to be done, said or written by any person,

including, but without limitation, any servant or agent of the Authority, shall in any way affect the rights of the

Authority, modify, affect, reduce or extinguish the obligations and liabilities of the Contractor under the
Contract, or be deemed to be a waiver of rights of the Authority, unless as may be expressly stated in writing
and signed by the Commercial Manager or his authorised representatives.
PRICE

Prices shall be FIRM (i.e. not subject to variation and exempt from all taxes and custom charges) as detailed

in the Schedule 2 for contract years 1 and 2 and Option Periods 1 and 2.

15.2

The Authority recognises that not all possible Surgical Procedures and non-surgical services can be listed in

the Price Schedule. The Authority will agree fair and reasonable prices for additional surgical procedures and non-
surgical services as and when required.
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16. PAYMENT

Payment of bills shall be in accordance with DEFCON 522 (Edn 11/17) and made monthly in areas to the
Contractor.

17. VAT

17.1 British Forces Cyprus is exempt from payment of VAT on goods or services received in Cyprus for their

17.2

18.

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

19.

191

official use. Therefore, all prices quoted in the Pricing Schedule (Schedule 2) are Zero rated. A Republic of
Cyprus VAT Department Form V6A shall be issued to the Contractor upon acceptance of the Contract.

The Contractor shall also cross refer to DEFCON 513 (Edn 07/21) for further guidance.

QUALITY ASSURANCE

All work under the Contract shall be carried out in accordance with the provisions below.

The Contractor is responsible for ensuring:

a) The quality of the Service supplied conforms to the Contract requirements;
b) The gquality planning and management activities conform to the Contract requirements; and
C) Sub-contractor controls conform to the Contract requirements.

The Contractor shall hold Quality Management System certification as defined in the Statement of
Requirement (SOR).

The Contractor shall maintain ISO 9001 certification (or equivalent) with appropriate scope for the
duration of the Contract.

Based on the requirements contained in the Statement of Requirement to this Contract, the Contractor
shall participate in Quality and Audit programmes required by the Authority.

The Contactor shall ensure that generally his Quality Management System will provide a means of:

a) Observing and evaluating services completed;

b) Monitoring services quality;

c) Recording the standard achieved;

d) Recording any consequent modification to the service.

The system shall be open to inspection by the Authority, subject to reasonable notice, and such
inspection combined with observations shall be capable of indicating to the Authority whether or not the
standard as defined in the Statement of Requirement is being met.

For the purpose of this Contract the Authority’s QA Representative shall be the DO, detailed at box 2 of
the Appendix to Contract (DEFFORM 111), or his authorised representative, as may from time to time be
notified by the Authority.

CONTRACTOR’S PERSONNEL

All employees of the Contractor and/or any sub-contractor engaged in connection with the Contractor’s
performance of its obligation under the Contract shall be appropriately qualified and competent to perform the
activities in which they are engaged and shall be in all respects acceptable to the Authority.
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If the Authority shall consider any employee to be unacceptable then the Authority will call a meeting within
three (3) days of any notification relating to the Contractors employees, to be held at the Authority’s premises
with senior representation from the Contractor. Following this meeting the Contractor shall immediately take
such action as agreed to resolve the issues and notify the Authority of the outcome as necessary.

The Contractor shall ensure that there shall be no conflict for the employees between the demands of this
Contract and the demands of any other Contract in which these employees may be engaged on from time to
time.

The Contractor shall be responsible for the observance by himself, his employees and sub-contractors, of
all safety precautions necessary for the protection of himself, his employees, sub-contractors and any
other persons including all precautions required to be taken by or under any Act of Parliament including
any regulations or bye-law of any local or other authority. He shall co-operate fully with the Authority to
ensure the proper discharge of these duties.

CONTRACTORS RECORDS

In accordance with DEFCON 609 (Edn 07/21) — Contractors Records. The Authority reserves the right to
inspect the Contractors or his employee’s records for information that relates to the delivery of the contract
requirements and performance as detailed in Schedule 1.

The Contractor shall maintain such records as detailed in Condition 20.1 above in respect of the Contract as
the Authority may reasonably require and shall within [10] days of request produce them for inspection by the
Authority. The Contractor shall also make such periodical, statistical and accounting returns as the Authority
may reasonably demand; these records and returns shall remain the property of the Authority and shall not be
released, published or disposed of without the prior written approval of Authority.

All documentation requested shall be provided to the Authority within three (3) months of completion of the
contract unless the Contractor is instructed to do otherwise.

SUB-CONTRACTING

The Contractor shall submit to the Authority any proposed plans for work to be performed by sub-
contractors or agents.

The Contractor shall be responsible for the management of sub-contractors or agents and accept
responsibility for the delivery of their required outputs.

The Contractor shall ensure that all sub-contractors will be subject to the Contract terms and conditions
contained here in.

Where the Contractor enters a sub-contract with a supplier or contractor for the purposes of performing
the Contract, he shall cause a term to be included in such sub-contract which requires payment to be
made to the supplier or contractor within a specified period not exceeding 30 days from receipt of the
valid invoice as defined by the sub-contract requirements.

MONITORING, ACCESS, AND RETURNS

All work shall be performed in accordance with the Statement of Requirements and all other requirements
specified in the Contract. Work of an administrative and managerial nature under the Contract shall be
performed in the most efficient and business like manner; work of a clinical nature shall be performed to
the best professional practices and, in any event, with all due skill and care. All work is to be carried out to
the satisfaction of the Authority.

Subject to reasonable notice by the Authority, the work shall be subject to inspection at all times by the
Authority and if the Authority shall consider any work executed by the Contractor is not in accordance with
the Contract, he shall, without prejudice to any other remedy available, have full power to require such
work to be remedied. In case of dispute under this condition the decision of the Authority shall be final.
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The Contractor shall provide to the Designated Officer a telephone number and appointment of a senior
representative at the Contractor's Head Office (or other suitable point) where contact may be made at all
reasonable times for liaison purposes.

The Contractor shall keep the Designated Officer informed of any industrial relations problems likely to
affect the performance of the Contract, and must take all reasonable steps, and demonstrate that he has
done so, to avoid industrial disputes or stoppages involving staff employed on the Contract. Notification
under this condition shall not release the Contractor from any of his obligations under the Contract.

The Contractor shall give reasonable access to his facilities to allow representatives of the Authority to
observe the performance of the Contract.

The Contractor shall, as required by the Designated Officer, make written submissions or oral
presentations of work done under the Contract. In addition, the Contractor shall arrange for the
attendance of such members of his staff who may be invited by the Authority to attend as witnesses at a
Court of Law, Boards of Enquiry or similar proceedings; wherever these may be assembled.

KEY PERFORMANCE INDICATORS (KPIs)

The Contractor shall refer to Annex D to this Contract for the implementation and purpose of KPlIs.

24.

24.1

24.2

24.3

24.4

24.5

PERFORMANCE

Introduction

In order to reach and maintain the highest level of performance management for the required outputs, the
Contractor shall ensure adherence to the Key Performance Indicators (KPIs) and the targets therein at

Annex D to these Terms and Conditions.

The KPIs will commence on the contract start date and remain extant throughout the duration of the
Contract.

The assumption shall be that, subject to the provisions of Contract, the Contractor, and/or Provider
Hospital, is professionally and contractually capable of delivering all the KPIs and is able to report against
each of the KPlIs as required by the Authority.

Performance Bands and Targets — Rating Matrix

Each of the KPIs has been given a Performance Band, Rating and Target and these are defined as
follows:

Performance Band Rating Target
Green Good Contractual Target
Amber Approaching Target Performance just below contractual target

but not a major cause for concern unless
underperformance is sustained

Red Requires immediate Intervention or major intervention required
Improvement

Non-Achievement of KPIs

Failure to satisfactorily meet the KPIs in accordance with the Rating Matrix may result in abatement of the
Management Fee as follows:

PERFORMANCE BAND ABATEMENT
GREEN Nil
AMBER Nil unless underperformance is sustained for 2
consecutive quarters (see sub-para 24.6 below)

OFFICIAL - SENSITIVE COMMERCIAL
11 of 16



24.6

Schedule 3 to
Contract 701162379
OFFICIAL - SENSITIVE COMMERCIAL

| RED |  30% abatement of the monthly Management Fee! |

Should the Contractor achieve an AMBER performance rating for the same KPI for 2 consecutive
guarters the Authority reserves the right to abate 10% of the monthly management Fee.

24.7 The provisions of Clauses 24.5 and 24.6 above are without prejudice to any other rights of the Authority

24.8

24.9

under the Contract. No payment or concession to the Contractor by the Authority or other act or omission
of the Authority shall in any way affect the rights of the Authority to make abatements as specified in
Clauses 24.5 and 24.6 above or be deemed to be a waiver of the right of the Authority to make such
abatements unless a waiver has been expressly stated in writing by the Authority.

Recovery of Sums and Appeal

The Contractor shall have the right to appeal against the scores applied by the Authority by submitting
relevant evidence to the Authority for consideration within 14 days of natification of such scores. The
Authority agrees to consider such evidence submitted within this time period prior to undertaking any
recovery of sums.

Recovery of sums due from the Contractor under the performance measurement system shall be affected
by means of a reduction in the next monthly payment due to the Contractor following completion of the
process.

Timing for submission

24.10 The Rating system shall be applied on a quarterly basis upon submission by the Contractor of the report

25.

25.1

25.2

26.

27.

27.1

27.2

as required under the Contract. Following submission by the Contractor the Authority shall apply Ratings
in accordance with the process above and shall inform the Contractor of the outcome.

MEETINGS

A Management and Liaison Meeting (M&LM) shall be held on a monthly basis and a Quarterly
Management Meeting (QMM) shall be held on a quarterly basis. The Authority reserves the right to
amend these depending on the outcome of the Contractors performance.

The Contractor shall be responsible for the issuing of the agreed meeting agenda one (1) week prior to the
meeting, liaising with the Authority for agenda items to be included, and the Contractor shall be responsible
for producing the record of meetings for distribution no later than one (1) week after the date of the meeting.

INSURANCE
The contractor shall comply with the Insurance Provisions as outlined at Annex A.
LIABILITIES

The Contractor shall, in addition to any liabilities imposed by DEFCON 611 (Edn 02/16) - Issued Property
and by other conditions of the Contract, indemnify the Authority against all claims made by employees,
agents or Sub-contractors of the Contractor in respect of personal injury, illness or disease (including
injury, illness or disease resulting in death), or any loss or damage to property arising from the use and
operation by the Contractor of any buildings, vehicles, plant and equipment, whether allotted to the
Contractor under the Contract or provided by the Contractor. Subject to condition 28.5, the Contractor
agrees to waive any claim he may have against the Authority in respect of personal injury, iliness or
disease (including injury, illness or disease resulting in death), or loss or damage to property.

The Authority shall indemnify the Contractor against all claims made by third parties including servants of
the Authority in respect of personal injury, illness or disease (including injury, illness or disease resulting
in death) or loss or damage to property arising from the operation of the Authority's buildings and
equipment provided that for the purpose of the indemnities in this condition the injury, iliness, loss or

1 In the event that the contract does not include a management /admin fee 2 consecutive AMBER ratings shall result
in a €5,000 abatement, and a RED rating shall attract a €15,000 abatement, form the next monthly invoice.
OFFICIAL - SENSITIVE COMMERCIAL
12 of 16



27.3

27.4

27.5

28.

Schedule 3 to
Contract 701162379
OFFICIAL - SENSITIVE COMMERCIAL

damage arises from the due performance of the Contract by the Contractor and that the Contractor can
demonstrate to the reasonable satisfaction of the Authority that such injury, illness or disease, loss or
damage was not caused, whether wholly or in part, by an act of negligence or default on the part of the
Contractor, his servants, agents or Sub-contractors.

The Authority shall be at liberty to settle any claims made against the Authority or any employee or
servant of the Authority coming within the scope of the indemnities given by the Contractor in condition
27.1 and condition 27.2 above or elsewhere in the Contract by the payment as a matter of grace of any
sum by way of compensation and the said indemnities shall cover any payment so made. If the
Contractor shall object to the amount of any such payment the question of the amount shall be subject to
arbitration in accordance with DEFCON 530 (Edn 12/14) — Dispute Resolution.

Except as otherwise provided for in the Contract, the Contractor shall make good or, at the option of the
Authority, pay compensation for all damage occurring to any Government property occasioned by the
Contractor or by his servants, agents or Sub-contractors, arising from his or their presence on a Authority
Controlled Establishment in connection with the Contract, provided that this condition shall not apply to
the extent that the Contractor is able to show that any such damage was not caused or contributed to by
his neglect or default or the neglect or default of his servants, agents or Sub-contractors or by any
circumstances within his or their control.

Neither Party limits its liability for:

a) death or personal injury caused by its negligence, or that of its employees, agents or Sub-
Contractors (as applicable);

b) fraud or fraudulent misrepresentation by it or its employees; or

C) breach of any obligation as to title implied by section 12 of the Sale of Goods Act 1979 or section
2 of the Supply of Goods and Services Act 1982.

EMERGENCIES, PERIODS OF TENSION, TRANSITION TO WAR AND HOSTILITIES

The Contractor shall continue to provide the Services required in peace during periods of emergency, tension,
in transition to war and during hostilities. The Contractor shall also provide any additional support required in the
event that the Authority is directed to respond to any national or international emergency, disaster or other
unforeseen task.

29.
20.1

29.2

30.

30.1

30.2

SERVICE AVAILABILITY

The Contractor shall provide a Service capable of responding to any requests raised by the Authority at
any time as specified in the Statement of Requirement to this contract.

The Authority will send requests electronically and the Contractor shall notify the Authority when the task
has been accepted sending confirmation the task shall be carried out within the specified times laid out in
the Statement of Requirement.

CLINICAL NEGLIGENCE

The Contractor shall indemnify the Authority against all clinical negligence claims arising from the
negligence or misconduct of the Contractor’s employees, agents and Sub-contractors, except to the
extent that such claims are attributable to negligent acts or omissions on the part of the Authority or
Service or MOD personnel. This indemnity is conditional upon the Contractor being given notice of each
such claim by the Authority as soon as reasonably practicable after receipt of a letter of claim within the
meaning given to that term in the Pre-Action Protocol for the Resolution of Clinical Disputes. Thereafter,
upon receiving confirmation from the Contractor that it will indemnify the Authority in respect of such a
claim, the Authority will transfer to the Contractor the exclusive right to control the investigation, defence
and settlement of that claim.

In cases where responsibility is unclear the parties will agree which of them should lead the investigation,
defence and settlement of each claim. In the event of any dispute arising under condition 30.1 above then
the dispute shall be subject in the first instance to arbitration in accordance with DEFCON 530 (Edn
OFFICIAL - SENSITIVE COMMERCIAL
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12/14) - Dispute Resolution and the subject to Clause 8 — Alternative Dispute Resolution (ADR). To
facilitate in such arbitration the Contractor shall make available to the Authority all relevant information
and facilities, including access to the Contractor’s employees for the purpose of investigation. If required,
the Contractor shall undertake an investigation and submit a written report.

30.3 In condition 30, the term “clinical negligence claim” means any claim arising from any liability in tort in respect
of or consequent on personal injury or loss arising out of or in connection with the diagnosis of any iliness,
disease or medical condition or the care or treatment of any patient.

31. DISCLOSURE OF PATIENT INFORMATION

The importance of confidentiality within the therapeutic relationship is acknowledged and the Authority accepts
the Contractor’s obligations to the patient. However, the Contractor should note that information regarding
restrictions on employability must be disclosed to the Designated Officer. In very rare circumstances, welfare
information may be disclosed to the Designated Officer if the Contractor or the Authority believes there to be a
significant security or operational reason. In all instances the patient’s consent for disclosure should be sought.
Where consent is not given, the overriding principle of public interest may apply.

32. SPECIAL HEALTH AND SAEETY MATTERS

32.1 The Contractor shall notify the Authority on commencement of this Contract of any special health or
safety hazards that might be involved in the work to be performed and shall advise him of any precautions
that ought to be taken. Newly identified hazards are to be notified to the Authority within ten days. If such
new hazards are potentially dangerous notification must take place by telephone within two hours with
written notification following within five days. The Authority shall similarly be obliged to notify the
Contractor of any special health and safety hazards under the Authority’s control that may impact upon
the Contractor’s personnel.

32.2 The Contractor shall draw to the attention of his employees, Sub-Contractors, and the employees of Sub-
Contractors and all other persons under his control;

a) all hazards required to be notified under condition 32.1 above.
b) all hazards of which the Authority gives him notice.

32.3 The Contractor shall take all steps necessary to ensure that such persons are adequately instructed on
such hazards and any associated safety measures.

32.4 The Contractor shall provide to the nominated representative of the Authority;

a) copies of the section of his own and Sub-Contractor's safety policies relevant to hazards notified
under condition 32.1 above; and

b) copies of notifications and instructions issued under conditions 32.2 and 32.3 above.

33. PROCEDURES FOR ACCIDENTS/INCIDENTS OCCURRING DURING WORK ON THE CONTRACT

33.1 The Contractor shall observe all reasonable precautions to minimise risks to BFC patients, visitors and
staff. The Contractor shall comply with all extant Health and Safety legislation and be able to demonstrate
compliance with all statutory inspections. Accidents involving BFC patients, visitors or staff occurring
during work in connection with this Contract shall be immediately reported by the Contractor to the
Designated Officer giving the following information:

a) The name(s) of the injured party/parties.

b) The date, time and place of the accident/incident.

C) Details of any injuries, if any, and the degree of severity.
d) The place(s) to which the injured have been taken.
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35.2
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35.4
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e) Resulting treatment for the injured party/parties

f) A brief description of the work leading up to the accident/incident,
0) Proposed remedial/preventative action, and

h) Any other information that the Authority may reasonably require.

A type-written English-language report of the accident/incident shall then be provided by the Contractor to
the Designated Officer within ten (10) Business Days from the date of the incident.

PATIENT SECURITY

The Contractor should be aware that in the military environment security provisions are required against a
wider range of threats than those normally encountered within a civilian-based health service, including
physical threats from a wide range of terrorist groups. When threat levels are assessed as low by the
appropriate agencies within BFC, there will be no specific requirements on the Contractor regarding the
security of BFC patients or their visitors.

In situations where the assessed threat levels to BFC patients and their visitors increases then the
Contractor will assist BFC Commander Medical or his authorised representative with the implementation
of suitable measures to increase the security of BFC patients. Threat levels can change at short notice
and the Contractor shall respond accordingly.

SECURITY VETTING OF CONTRACTORS EMPLOYEES

The Contractor shall complete BFC security forms and return them to the Authority for approval for all
employees, servants, agents or Sub-Contractors (together called his representatives) who may need to
enter an Authority Controlled Establishment for the purpose of, or in connection with, work under the
Contract.

In addition to 35.1 the Contractor shall also submit in writing to the Authority for temporary approval
(approval period lasting not longer than four (4) months) a list of employees, servants, agents or sub-
Contractors (together called his representatives) who may need to enter a Authority Controlled
Establishment for the purpose of, or in connection with, work under the Contract giving such particulars
as the Authority may require, including full details of birthplace and parentage of any representative who:

a) was not born in the United Kingdom; or

b) if he was born in the United Kingdom was born of parents either or both of whom were not born in
the United Kingdom.

The Authority shall permit entry for those representatives who are approved by the Authority in
accordance with condition 35.1 and 35.2 for admission to an Authority Controlled Establishment. The
Authority will issue passes for those individuals who are approved but an individual shall not be admitted
to an Authority Controlled Establishment unless in possession of such a pass. Passes shall remain the
property of the Authority and shall be surrendered to the Authority on demand or on completion of the
work.

If, in the reasonable opinion of the Authority, any representative of the Contractor shall misconduct
himself, or be incapable of performing his duties, or it shall not be in the public interest for any person to
be employed or engaged by the Contractor, the Contractor shall remove such persons without delay on
being required to do so and shall cause the work under the Contract to be performed by such other
persons as may be necessary, in default of which the Authority may employ such other persons as he
may deem necessary for the purpose of carrying out the work and recover from the Contractor such
reasonable costs thereby incurred.
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35.5 The decision of the Authority upon any matter arising under Conditions 35.1 to 35.4 shall be final and

conclusive save in respect of the amount or reasonableness of the additional costs referred to in
Condition 35.4 above.

36. ENVIRONMENTAL MANAGEMENT STANDARDS

The Contractor shall take all reasonable steps to ensure that all activities under this Contract shall comply with
certified environmental management standards based on [e.g. 1ISO14001] or EU/RoC equivalent.

37. MOBILISATION OF THE CONTRACT

37.1 The Contractor shall have the appropriate level of attendance at mobilisation meetings as requested by the
Authority prior to contract start date.

38. TRANSFER OF UNDERTAKINGS (PROTECTION OF EMPLOYMENT) (TUPE)

The contractor shall comply with the TUPE requirements outlined at Annex E.
39. TRANSITION

Upon award of any follow-on contract for the services described in Schedule 1, and in addition to the provisions of
DEFCON 625 the contractor will facilitate a full handover of the core services to ensure a smooth transition to the
new provider. The Authority will provide reasonable notice to the contractor when to commence handover
arrangements.

40. SOCIAL VALUE

40.1 The contractor shall support and work with the Authority for the duration of the contract to identify and deliver
agreed Social Value opportunities. Using the UK Cabinet Office Social Values Model, both parties shall work
together to review each of the five themes and eight policy outcome and seek to propose opportunities to deliver
against them. Social Values shall be an agenda item at Monthly, Quarterly and Annual Performance meetings.
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