RESTRICTED – COMMERCIAL

MINISTRY OF DEFENCE

Contract No: RT/COM/… (to be quoted on all correspondence)
Contractor’s Address: 

Issued with covering letter on:    (date to be inserted on award)
SCHEDULE OF REQUIREMENTS

For

Centre for Defence Enterprise  -

Research Project/Study Title [to be inserted on award]

	Item No
	Description
	Firm Price

(excluding VAT)

	1
	Conduct a study into … in accordance with Condition 2 of the Contract 


	


==========================================================

CONDITIONS OF CONTRACT

The Contract is subject to the terms and conditions detailed overleaf

CONDITIONS OF CONTRACT

1 GENERAL CONDITIONS

The DEFCONs applicable to this Contract are as detailed at Annex A.

2 PERFORMANCE

All work under the contract shall be carried out in accordance with the Contractor’s proposal reference  ...................... dated …….. The acceptance of work compliant with the Contract requirements will be undertaken by the MoD Project Manager (see Box 2 of the Appendix to Contract).

3 PRICE

The price payable under the Contract for all work performed under Item No 1 shall be as shown in the Schedule of Requirements and shall be Firm (non-variable).

4 DURATION

All work under the Contract shall be completed by………. (date to be inserted on award, based upon bidders proposal)

5          PAYMENT
5.1 Payment against Item 1 of the Contract shall be payable on completion of all work under the Contract.

5.2 The Contractor’s claim for payment shall be made on MoD form AG 173 and shall be submitted to the Authority’s Project Manager (see Box 2 of the Appendix to Contract) for certification, following which it will be returned to the Contractor for onward transmission to DBA Bills for payment purposes, in accordance with DEFCON 522 – see also Annex C to Contract.

6 technical publications   

6.1
The Contractor shall ensure that the Authority has the right to copy, amend, extend or have copied, amended or extended any technical publication delivered under the Contract or any part thereof including any 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 relates.

6.2       For the avoidance of doubt, the term “technical publication” in this context means equipment support publications such as handbooks, user guides, user manuals, repair and maintenance manuals and the like, listed at Annex E, which are required to be delivered under the Contract in support of the Contracted Technical Deliverables.  

6.3       The list of technical publications (if any) identified at Annex E may be extended or amended at any time during the term of the Contract by mutual agreement of the parties. To this end, the requirement for any technical publications shall be determined by the Contractor in his Proposal at the outset of the Contract, or any subsequent proposal or modification to the contracted programme of work, for inclusion at Annex E. 

6.4       In the event that Contracted Technical Deliverables do not generate a requirement for the supply of technical publications then the provisions of this Condition shall not apply.

7 PROGRESS MEETINGS, PRESENTATIONS AND REPORTS 
The requirements are set out in Annex B.

8 DOCUMENTS, DRAWINGS AND INFORMATION   

8.1 All documents and drawings in whatever medium, delivered in accordance with the Contract shall become the property of the Authority. The terms of use of those documents and drawings are set out in the provisions of Annex D.

8.2 The Contractor shall complete and deliver all documentation, including forms, etc., in accordance with the date specified for completion of those events.  The comments of the Authority on any documentation prepared by the Contractor, or his sub-contractor(s) shall not relieve the Contractor of his responsibilities under the Contract nor shall they be interpreted as “Approval”.

9
SUB-CONTRACTS

9.1   The Contractor shall not place any sub-contract or order involving the creation of Foreground Information  (as defined in Annex D) under the Contract without first ensuring compliance with the terms of Annex D, clause 12.1.  Should the Authority determine that a Sub-Contract Agreement is appropriate, the Contractor shall not enter into any commitment in relation to such work until the proposed sub-contractor has entered into said Agreement with the Authority, in a form to be determined under the provisions of Annex D.  

9.2 For avoidance of doubt, the Agreement will be required only when a sub-contractor is to retain ownership of the IP generated under the sub-contract.  It will not be required where the Contractor will acquire sole ownership of the IP generated under the sub-contract – see also Annex D, sub-clause 12.1c.  The Authority does not wish to mandate the ownership of IP between the parties to a subcontract.

10 RESEARCH DOCUMENT MARKINGS

In accordance with Annex D clause 9, the Contractor shall mark each contract deliverable in such a manner that the ownership of the Intellectual Property Rights and the rights of the Authority under Annex D are clearly stated.

11.
INTELLECTUAL PROPERTY RIGHTS  

The Contract is subject to the Intellectual Property Rights terms and conditions as detailed at Annex  D. 

12         CONTRACT DELIVERABLES

The Contractor shall detail all Contract deliverables at Annex E. Where the Contractor and the Authority have agreed that one (or more) “Secondary Information Deliverables” are appropriate as deliverables under the Contract then, in accordance with Annex D, both the “Primary Information Deliverable” and the “Secondary Information Deliverable” versions of the deliverable shall be included within Annex E

DEFFORM 111
APPENDIX TO CONTRACT NO RT/COM/…

Addresses and Other Information

	1. Commercial Officer
DTIC Com … , Defence Technology and Innovation Centre (DTIC),, HG7, Hackett Building , Defence Academy

Shrivenham, Wiltshire SN6 8LA

( +44  01793 31****     Fax  +44 01793 314092

Email: ****
	8. Public Accounting Authority
(for Government owned stores issued or to be held by the Contractor)

Ministry of Defence PFG/Asset Accounting Centre (AAC), West Point,

12th Floor , 501Chester Road
(
0161-908-3001

Old Trafford, Manchester
Fax
0161-908-3000

M16 9HU


	2. Project Manager, Equipment Support Manager or IPT Leader

 (from whom technical information is available)

TTL…., Hackett/Trenchard Building, Shrivenham, Swindon, Wiltshire, SN8 6JU

( +44  01793 31****     Fax  +44 01793 31****

Email: ****
	9.  Consignment Instructions
The items are to be consigned as follows:

As Box 2



	3. Packaging Approving Authority

	10.  Transport. The appropriate Ministry of Defence Transport Offices are:

A. AIR Air Freight Centre, DTMA, Building 400, DLO Andover, Monxton Road, Andover, Hants, SP11 8HJ.

(
01264 38 1564 for exports

(
01264 38 1564 for imports

Fax             01264 38 1598

	4. (a) Supply/Support Management Branch or JIGSAW Order Manager:

Tel No:

   (b) U.I.N.  D…
	B. SURFACE Surface Freight Centre, DTMA, Building 400, DLO Andover, Monxton Road, Andover, Hants SP11 8HJ

(
01264 38 1619 for UK Ex-Works contracts

Fax 
 01264 38 1611 (Ex-Works)

(
01264 38 1605 for IMPORTS

(
01264 38 1602 for EXPORTS

Fax 
01264 38 1643 (Imports and Exports)

	5. Drawings/Specifications are available from

	11. Bill Paying Branch (see Note 2)
Ministry of Defence


( 0151-237-6500

Defence Bills Agency - DBA

Mersey House, Drury Lane

Fax:  0151-242-2197

Liverpool, L2 7PX                        Website is: www.defencebills.gov.uk

	6.  For contracts containing DEFCON 5, mauve Copies of MOD Form 640 are to be sent to
(where no address is shown the mauve copy should be destroyed)
	12.  Forms and Documentation are available from *:
Ministry of Defence, Defence Storage & Distribution Centre (DSDC)

DSDC(L)/6a2

Mwrwg Road

LLANGENNECH, Llanelli, Carmarthenshire SA14 8YP

A self-addressed label should be sent with each application

	7.  Quality Assurance Representative
As Box 2

In addition to the General Conditions, the following Quality Assurance requirements apply:-

AQAPS and DEF STANs are available from Stan 1, Kentigern House,

65 Brown St, Glasgow, G2 8EX. A self-addressed label should be sent with each application.

Website is: www.dstan.mod.uk
	NOTES

1.  VAT. (Where DEFCON 513 applies). The Contractor is responsible for the determination of VAT liability. The Contractor should consult his local VAT office (and not the Commercial Officer) in cases of doubt. The Contractor should notify the Commercial Officer of his VAT liability under the Contract.

2.  Forms.  All contract forms, including MOD Form 640, AG Forms 169 and 173, are available from the address shown at Box 12.

3.* Many DEFCONs and DEFFORMs can also be obtained from the DGC Internet Website, www.dgcom.mod.uk

	For Official use Only
	Recoverable
	YES
	
	NO
	
	Finance Branch
	DTIC Fin, Hackett Building DTIC, Shrivenham SN6 8LA

	

	Issue of Government Property
	YES
	
	NO
	
	LH No/Project N
	

	

	VAT Contractor - Country of Origin (delete those not applicable)
	Requisition No
	

	

	UK
	
	Overseas (non-EU Country)
	
	Overseas (EU Country)
	Project Management/ Procurement Branch Reference
	

	
	

	If EU specify country:
	
	Place of Manufacture
	

	

	Outside the scope
	
	Item Nos
	
	Place of Packaging
	

	Exempt
	
	Item Nos
	
	

	Taxable - Zero Rate
	
	Item Nos
	
	Contractor’s Tel No
	

	Taxable – Standard Rate 
	
	Item Nos
	
	Contractor’s Fax No
	

	(where contract is with an overseas contractor RP (FIN) VAT guidance Note No 3 should be consulted)


ANNEX A TO CONTRACT NO RT/COM/….

The following DEFCONs shall apply to the Contract:

DEFCON 76 (Edn 12/06)
-
Contractor’s Personnel at Government Establishments

DEFCON 92 (Edn 08/90)
-
Failure of Performance

DEFCON 127 (Edn 10/04)
-
Price Fixing Condition for Contracts of Lesser Value 
DEFCON 501 (Edn 04/04)
-
Definitions and Interpretations

DEFCON 502 (Edn 09/97)
-
Specifications

DEFCON 503 (Edn 07/05)
-
Amendments to Contract

DEFCON 507 (Edn 10/98)
-
Delivery

DEFCON 509 (Edn 09/97)
-
Recovery of Sums Due

DEFCON 513 (Edn 05/07)
-
Value Added Tax

DEFCON 515 (Edn 10/04)
-
Bankruptcy and Insolvency

DEFCON 516 (Edn 06/04)
-
Racial Discrimination

DEFCON 518 (Edn 09/97)
-
Transfer

DEFCON 520 (Edn 07/05)
-
Corrupt Gifts and Payments of Commission

DEFCON 521 (Edn 10/04)
-
Subcontracting to Supported Employment Enterprises

DEFCON 522 (Edn 07/99)
-
Payment

DEFCON 523 (Edn 03/99)
-
Payment of Bills Using the Bankers Automated Clearing   Services (BACS) System

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 529 (Edn 09/97)
-
Law (English)
DEFCON 530 (Edn 07/04)
-
Dispute Resolution (English Law)

DEFCON 531 (Edn 05/05)
-
Disclosure of Information

DEFCON 534 (Edn 06/97)
-
Prompt Payment (Sub-Contracts)

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

DEFCON 538 (Edn 06/02)
-
Severability

DEFCON 566 (Edn 08/06)
-
Change of Control of Contractor

DEFCON 604 (Edn 11/04)
-
Progress Reports

DEFCON 607 (Edn 11/04)
-
Radio Transmissions 

DEFCON 608 (Edn 10/98)
-
Access and Facilities to be Provided by the Contractor

DEFCON 609 (Edn 10/98)
-
Contractor’s Records

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

DEFCON 621B (Edn 10/04)
-
Transport (if the Contractor is responsible for transport)

DEFCON 632 (Edn 02/07)
-
Third Party Intellectual Property Rights – Commercial and Non-Commercial Articles and Services

DEFCON 642 (Edn 06/97)
-
Progress Meetings

DEFCON 656 (Edn 03/06)
-
Break 

Note: For the purposes of DEFCONs 76, 530, 531, 607, 621B and 632, Clause 6 of DEFCON 501 (Edn 04/04) shall not apply.  The processes described and documents required by these conditions are to be conducted or transmitted manually (i.e. not electronically) or as otherwise detailed in the Contract.

ANNEX B TO CONTRACT NO RT/COM/…

CENTRE FOR DEFENCE ENTERPRISE

Progress Meetings, Presentations and Reports
1.    The Contractor shall participate in Progress Review Meetings twice a year, each timed to follow shortly after a “two monthly brief” – see paragraph 3 below. These meetings will focus on technical progress against the aims of the work, exploitation opportunities and schedule/budget issues and can include appropriate presentations to meet this need. The meetings shall be held at mutually convenient dates and locations (usually the contractor’s premises or the RAO offices at Shrivenham, Wiltshire), as indicated in the Contractor’s Proposal. The Contractor shall be responsible for arranging the meetings, taking the minutes of the meetings and disseminating the agenda, minutes and any other associated documents to interested parties.

2.    Review meetings will usually be attended by the RAO Project Manager, key MoD technical staff and stakeholders and sometimes by an independent expert drawn from the DSAC Register of Independent Experts. Contractor’s representatives with good knowledge of both project management and technical aspects of the work are expected to attend.

3.    The Contractor shall provide to the RAO a brief (typically not exceeding two pages) report summarising progress and issues on technical, schedule and budget axes every two months.

4.    At the end of the project a Final Report will be required with the following sections:

· Executive Summary

· Defence and Technical Context  – what area(s) of defence need/application the project is relevant to and a technical overview that places the technical work of the project in context

· Aims of the Project  – A clear statement of the original aims of the project and/or revised aims as agreed with the RAO Project Manager.

· Scientific and Technical Progress – a clear and succinct explanation of what has been achieved (including areas where the research did not meet the original aims) avoiding jargon and making use of diagrams, graphs and illustrations as appropriate

· Exploitation for Defence  – a description of any opportunities, instances or plans for exploiting the work of the project into MoD and/or its supplier base

· References and Publications  – any technical articles/papers or other publications produced in connection with the project

· Abstract  –  the Final Report shall be accompanied by a separate document concisely stating the purpose, methodology, results and conclusions presented in the original Final Report document. It should be kept to unclassified level if possible, avoid acronyms, and be not more than 200 words of commercially non-sensitive text. [for guidance - The abstract is intended to help readers decide whether they wish to consult the original report, and to help searchers decide whether a report is likely to provide the answer to a technical enquiry].
5.     For the avoidance of doubt, the “two month briefs”, the Final Report and the Abstract shall be subject to the provisions of ANNEX D.

ANNEX C TO CONTRACT NO RT/COM/….

RELEVANT FORM DETAILS FOR DEFCON 522 PAYMENT CONDITION
	Line Item plus further description if necessary
	Relevant Form
	Representative of the Authority

	Item 1 – on satisfactory completion of all work under the Contract
	AG Form 173
	RD [name] (see Box 2 of the Appendix to Contract)

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


Note:  All claims for payment shall initially be sent to RAO Finance, HG 8, Hackett Building, Shrivenham, Wiltshire SN6 8JU who will arrange for certification by the representative of the Authority
With regard to paragraph 3 of DEFCON 522, the Contractor shall submit all claims for payment to the Bill Paying Branch using a properly completed DAB Form 10.

ANNEX D TO CONTRACT NO RT/COM/…
INTELLECTUAL PROPERTY RIGHTS (IPR) TERMS AND CONDITIONS
PART I - DEFINITIONS
For the purposes of this Condition the following definitions apply:-
“Background Information” means any Information of a substantive and quantifiable nature generated outside of the Contract and reasonably designated as Background Information by the Contractor either prior to placement of the Contract or, where it becomes apparent that Background Information is relevant to the Contract only after the Contract is placed, at the earlier opportunity thereafter.
“Commercially Sensitive Information” means any Information, as mutually determined and designated as such by the Authority and the Contractor, the disclosure of which to the Contractor’s competitors could cause commercial harm to the Contractor.  
“Constrained Rights” means those rights that the Authority has in the Primary Information Deliverables without the need for further payment.
“Conversion Fee” means a fee payable to the Contractor to convert the Authority’s Constrained Rights into Enhanced Rights.
“Primary Information Deliverables” means those deliverables of the Contract comprising Information, including but not limited to reports as may be set out in the Schedule of Requirements of the Contract or which it would reasonably be assumed would be deliverable to the Authority in performance of work under the Contract.  Such reports shall not be required to contain more Background Information (if any) than is necessary for the purposes of coherency and clarity of the reports concerned.
“Secondary Information Deliverables” means any deliverables of Information, made under the Contract in addition to the Primary Information Deliverables, which contain Background Information beyond those contained in the Primary Information Deliverables. 
“Enhanced Rights” means those rights that the Authority may exercise in Information contained in the Primary Information Deliverables on payment of a Conversion Fee. 
“Foreground Information” means any Information generated in performance of work under the Contract.  
“Funding Contributions” means the total respective financial contributions made by the Authority and the Contractor towards the performance of the Contract. 
“Information” means any information including Technical Information, whether or not contained in a copyright work, whether in human readable form or in machine readable form or in any other form.  
“Non-commercially Sensitive Information” means any Information contained within the Primary Information Deliverables, the Secondary Information Deliverables or the Foreground Information that has not been determined as Commercially Sensitive Information.
“Technical Information” means Information of a scientific or technical nature (including information in the form of know how, inventions (whether patented or not), designs (whether registered or not), secret formula and processes, and other confidential information) which is recorded or documented in any medium and whether or not in human readable format, but excluding unrecorded information communicated solely by oral communications. It may be presented in the form of documents, pictorial reproductions, drawing and other graphical representations, disc and film recordings (magnetic, optical and laser), computer software both programmatic and data base, and computer memory printouts or data retained in computer memory, or other form.
“UK National Defence Agreement” means any invitation to tender, agreement, or contract, issued or entered into by or on behalf of the Authority in any territory pursuant to the Government Purposes of the United Kingdom and which may provide, without limitation, for the provision of:-
i. information awareness;
ii. assessment:
iii. concept investigation;
iv. research;
v. design development, integration, manufacture, supply, support, or disposal of any equipment, materials or tools or services;or
vi. other services.
“Unique Capability” means a capability which only the Contractor possesses in the UK to perform further work for the Authority.
“Government Purposes” means any purpose of a government in the field of national and international defence, civil defence, security or intelligence, unless further limited by agreement with the Contractor under the Contract.
“Use” means utilisation of Information under this Condition for the purposes provide hereunder and, within those limitations, shall include reproduction of and modification to Information.   
PART II - OWNERSHIP OF RIGHTS IN INFORMATION 
1.1 All rights in Foreground Information generated by the Contractor shall be owned by the Contractor unless expressly stated otherwise in the Contract.
PART III – EXPLOITATION
2.1

The Contractor shall notify the Authority promptly if it is not able, or does not wish, to take responsibility for the utilisation, management and exploitation of the Foreground Information so that the Authority can consider alternative options. Unless such a notification has been given, Clauses 2.2 to 2.5 shall apply. 
2.2

The responsibility for securing effective utilisation, management and exploitation of the Foreground Information shall fall to the Contractor concomitant upon his ownership of these under Clause 1.1. 
2.3

The Contractor, at reasonable intervals during the Contract and for a period of five years thereafter or such other period as may be set down in the Contract, inform the Authority of the Contractor’s the plans for the exploitation of the Foreground Information in both the defence market and other markets. Where such exploitation has already commenced, the Contract shall at the same time so inform the Authority.  The Authority may review from time to time the technology arising from the Contract and may require the Contractor to engage in discussions with a view to promoting commercial exploitation. The Authority may conduct this review itself, or may engage a third party to conduct a review on its behalf providing that this contractor is reasonably acceptable to the Contractor and is bound by an obligation of confidence. 
2.4

If the Contractor wishes to grant a licence including any provision which conflicts with a provision of this Condition, he shall inform the Authority’s Director of Intellectual Property Rights giving full details of the proposed licence and the conflict of provisions. If, having regard to the territories and/or goods or services to which the licence relates, it appears to the Authority that the proposed licence is unlikely to inhibit its defence interests it will consent to the licence or consent to the grant on modified terms. No such licence may be granted unless the Authority’s consent has been given. 
2.5

Subject always to the Authority’s existing obligations at the time of the request, the Authority will favourably consider the grant of a licence to the Contractor (with the right to sub-license) to use Information provided by and belonging to the Authority as necessary to enable the Contractor to exploit Foreground Information commercially. Such a licence shall be non-exclusive and on fair and reasonable terms, taking account of all the circumstances. 
PART IV – PRINCIPAL RIGHTS OF THE AUTHORITY
3.
Constrained Rights
3.1
Subject to the provisions of Clause 3.2 below, the Authority shall have the following Constrained Rights in respect of all Primary Information Deliverables and Secondary Information Deliverables made under the Contract without the need for further payment:-
i. to copy, modify and use the Primary Information Deliverables and Secondary Information Deliverables within any UK Government Department for any UK Government Purpose, to exclude manufacturing and tendering purposes;
ii. to develop a specification of UK Government requirements derived in part at least from the Primary Information Deliverables that excludes Commercially Sensitive Information, for issue to third parties in connection with tendering for a UK Government contract for a UK Government Purpose;
iii. to develop an abstract of the Primary Information Deliverables that excludes Commercially Sensitive Information for publication as set out herein;
iv. to issue the Primary Information Deliverables or part thereof in confidence to a foreign government for information purpose to promote international collaboration between that government and the UK Government for the Government Purposes of that government and the UK Government;
v. To issue the Deliverables or part thereof in confidence to a technical support contractor under a UK National Defence Agreement, solely for the purposes of the provision of a service to the Authority. 
3.2
The conditions which apply to the Authority’s rights under Clause 3.1 above are as follows:-
i. The rights to develop and issue a specification under sub-Clause 3.1.ii shall include that necessary to promote integration of defence capability derived from the exploitation of the Primary Information Deliverables with other UK Government defence capability in particular defence equipment.
ii. Any disclosure to a foreign government under the provisions of sub-Clause 3.1.iv. shall not be made until the Contractor has been given a reasonable opportunity the make representations to the Authority concerning safeguards to protect the Contractor’s commercial interests that might otherwise be jeopardised arising form the disclosure.   
iii. The services provided to the Authority for which rights are granted under the provisions of sub-Clause 3.1.v. above shall be limited to the purpose of managing, monitoring, evaluating, assessing or auditing the work under the Contract unless otherwise stipulated in the Contract or otherwise agreed with the Contractor and shall be provided only by those one or more technical support contractors identified for this purpose in the Contract at the time of Contract placement or as later agreed with the Contractor with a view to avoiding any conflict of interests.   The Contractor shall not unreasonably withhold his consent to the later naming of a technical support contractor.
4.
 Enhanced Rights
4.1
The Authority may in respect of the Primary Information Deliverables exercise the following Enhanced Rights in addition to the Constrained Rights which exercise shall require payment of the Conversion Fee but the exercise of the such right Enhanced Rights is not dependant upon prior payment of the Conversion Fee:-
i. to perform any act constituting Use of the Primary Information Deliverables or any part thereof;
ii. to disclose to and authorise Use of the Primary Information Deliverables or any part thereof by any party under, and for the purposes of, any UK National Defence Agreement; and,
iii. to issue the Primary Information Deliverables or any part thereof to a foreign government or a third party on behalf of the foreign government for the purpose of performing and exploiting the results of an international collaborative project between that government and the UK Government for the Government Purposes of both governments in accordance with a written arrangement established between those governments. 
4.2
Notwithstanding the provisions of Clause 4.1 above, the grant of Enhanced Rights to the Authority under sub-Clause 4.1.ii. shall only be effective, and the Conversion Fee shall only be paid, to the extent that the Contractor, or his successor in title, or a third party licensed by the Contractor to use Primary Information Deliverable on terms acceptable to the Authority:-
i. possesses a Unique Capability the use of which would be required to meet a further requirement of the Authority or other contracting party as the case may be that extends beyond the Contract; 
ii. would reasonably require Use of the Primary Information Deliverables or part thereof  to perform work that would meet that requirement; and
iii. is unable or unwilling to perform that work on fair and reasonable terms.  
5.
Background Information
5.1
The Contractor may as mutually agreed with the Authority deliver Secondary Information Deliverables under the Contract. 
5.2
The Contractor shall not unreasonably refuse to grant a licence to any party nominated by the Authority to enable that party to use the Background Information and any intellectual property rights therein contained in the Secondary Information Deliverable (if any) or otherwise for the purposes enabling that party to develop and deliver a requirement based on the Use of the Primary Information Deliverable for the Authority under this Condition.  The granting of any such licence shall be subject to the Authority’s acceptance of terms including price and confidentiality as may be reasonable in the circumstances.    
6.
 Conversion Fee
6.1
Payment of the Conversion Fee to the Contractor provides the Authority with a perpetual, free licence to exercise the Enhanced Rights.  The amount of the Conversion Fee will be capped at an amount specified in the Contract not to exceed […….] times the Funding Contribution made by the Contractor.  It will be adjusted to take account of the following factors:-
i. For each whole year that elapses between the first delivery of the relevant Technical Information to the Authority and its first disclosure under the provisions of Clause 4.1 above, the amount payable to the Contractor shall be reduced by one-tenth until after 10 years no payment is required for exercise of the Enhanced Rights.
ii. The Conversion Fee shall be reduced to take account of the extent to which any of the relevant Technical Information has entered the public domain otherwise than through a breach of this Condition and is available for free use by the public.
iii. No Conversion Fee will be payable top the Contractor in respect of further work conducted by the Contractor.
iv. The Conversion Fee shall be paid in a part only to take into account of any Authority requirement to exercise Enhanced Rights in only a portion of the Primary Information Deliverable.  
7.
Patents and Registered Designs
7.1  Provided that the Contractor first notifies the Authority of its intention to do so, the Contractor shall be entitled to file anywhere in the world a patent application or a registered design on, respectively, an invention or design made in its performance of the Contract, subject to any conditions concerning the supply of information to the Authority on applications made, the provision of patent and registered design specifications to the Authority, and compliance with national security procedures, as the Authority may reasonably impose following such notification.
7.2. The Authority shall on payment of the Conversion Fee have an irrevocable, world-wide non-exclusive payment- free licence with the right to sub-license, for the Government Purposes of the UK, as follows: 
i. to do in relation to any patent or like protection of the Contractor for an invention comprising Foreground IPR, any act as defined in Section 55(1) (a) to (e) of the Patents Act 1977 or 
ii. to make, use, have used, import, keep, offer to sell or sell a registered design comprising Foreground IPR; 
and this shall include the right to grant a licence, with the right to sub-license, to another government, government agency, intergovernmental organisation or its agency under the terms of a written arrangement set out in sub-Clause 4.1.ii above to permit use of the invention or registered design in any joint activity with the Authority under the that arrangement (including the provision to all parties to that Agreement of any defence equipment which is produced by the joint activity). 
7.3. The Authority shall inform the Contractor when the Authority exercises its rights under Clause 7.2. 
PART V – MISCELLANEOUS PROVISIONS
8.
Preservation of Rights
8.1
Nothing in this Condition shall affect the pre-existing rights of the Contractor or the Authority to use Information.
9. 
Marking
9.1
The Contractor shall abide by any Information marking regime established under the Contract which is consistent with this Condition.  In the absence of any such regime, the Contractor shall be entitled to mark the Primary Information Deliverables, and the Secondary Information Deliverables (if any), with legends to protect the Contractor’s commercial interests, and shall ensure that Deliverables containing Commercially Sensitive Information and (in the case of any Secondary Information Deliverables) Background Information are clearly marked to indicate as such.  However the Contractor shall ensure that any such marking refers also to the Contract number and the Authority’s rights in these Deliverables in accordance with this Condition.
9.2
 The Authority shall not remove or modify any marking properly applied to Information in accordance with Clause 9.1, shall perpetuate the marking on any copies it makes of the Primary Information Deliverables and the Secondary Information Deliverables and their contents, and shall require any third parties to whom  Information is provided under this Condition to preserve that marking on all copies, provided that the Authority shall be entitled to re-mark any Primary Information Deliverables or part thereof in accordance with any changed to its rights resulting from the payment of any Conversion Fee. 
10. 
Disclosure of Information
9.1
Where the Authority exercises its rights of disclosure in the Primary Information Deliverables to a non-government party, then it shall ensure that only those Deliverables reasonably required by the recipient to perform the requirements of the Authority are disclosed and that any Commercially Sensitive Information contained within those Deliverables is passed under conditions of confidentiality that protect the commercial interests of the owner of the intellectual property rights therein.  Prior to disclosure to a non-government party, the Authority shall provide the Contractor or its successor in title with the opportunity to enter into a direct confidentiality agreement with the intended recipient(s) in a form acceptable to the Authority for the protection of any Commercially Sensitive Information to be disclosed.
11. 
Retention of Records and Technical Assistance
11.1

The Contractor will retain a copy of all the Technical Information contained within or associated with the Primary Information Deliverables and the Secondary Information Deliverables (if any) for 10 years from completion of the relevant Deliverable or, where there are more than one, the last of them.  The Contract may specify such alternative period of retention as may be appropriate.
11.2

The Authority shall have the right to require the Contractors to deliver additional Foreground Information not contained in the Primary Information Deliverables for so long as this exists. This right shall be exercisable by separate order and on agreement of a fair and reasonable terms including price.  Such additional Foreground Information shall on delivery be deemed to form part of the Primary Information Deliverables. 
11.3

Subject to the availability of the relevant expertise and on a request made by the Authority within the period specified in Clause 11.1, the Contractor shall provide assistance in understanding any Primary Information Deliverable to the Authority or any other person to whom the Authority may provide it in the exercise of the Authority’s rights under this Condition. The degree of assistance shall be limited to that required for a person competent in the relevant area of technology to interpret the results of the Contract. The assistance shall be made available within a reasonable period of the request and on fair and reasonable terms and conditions.
12. 
Sub-contracts
12.1 The Contractor shall not enter into any sub-contract or order for work under the Contract or extend any sub-contract or order for work under the Contract without:-
a. first ensuring that the Authority can at the Authority’s discretion enter into a direct agreement with the sub-contractor in respect of such rights to use Information as may be appropriate; or
b. the sub-contract or order granting the same enforceable rights to the Authority, in a form verified and accepted in advance by the Authority, in respect of sub-contract or order work as are granted to the Authority under this Condition; or
c. where the sub-contractor has declared no interest in exploiting his work under the sub-contract, the Contractor vesting in itself ownership of the intellectual property in such work but only where there is no dependency of such intellectual property on sub-contractor owned Background Information of a substantive nature.  
13. 
Publication
13.1 The Contractor may publish the Foreground Information or any part of it, provided that the Contract, or the pertinent work package within the Contract, is UNCLASSIFIED, unless exceptionally the Authority considers that the publication is not in the national interest. The Contractor shall give written prior notice of intended publication to the Authority and allow 45 business days for the Authority to raise an objection on national interest grounds. In the absence of such an objection from the Authority within this period, the Contractor shall be entitled to proceed with publication.
13.2
The Authority may publish, or have published, an abstract of the Primary Information Deliverables that excludes Commercially Sensitive Information.  The Contractor may supply an acceptable abstract for this purpose or in the absence of such an acceptable abstract then the Authority may produce an abstract itself but shall not publish this without first consulting the Contractor allowing 45 business days for response.   
14. 
Transfer
14.1

The Contractor shall not perform any act that would undermine the rights or prospective rights of the Authority under the Contract, including transfer of rights in Technical Information in such a manner as to increase the constraints for foreign export, third party or other controls applicable thereto.  
15.
Termination
15.1

Should the Contract be terminated in accordance with any provision of the Contract then the Authority shall be entitled to enjoy the rights set out in this Condition in any Information generated or delivered under the Contract. 
16.
General
16.1

 This Condition shall constitute ‘an agreement to the contrary’ for the purposes of Section 48(5) of the Copyright, Designs and Patents Act 1988.

ANNEX E TO CONTRACT NO RT/COM/…

LIST OF CONTRACT DELIVERABLES
	Item No
	Description
	Target Due Date
	State whether “Primary Information Deliverable” or “Secondary Information Deliverable”, as defined in Annex D, or a technical publication*

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


*Notes: 

1. Where a “Secondary Information Deliverable” is appropriate and agreed with the Authority (e.g. due to drivers like proprietary IPR) then this must be accompanied by the equivalent “Primary Information Deliverable”, all as detailed at Annex D. Both types of deliverable must be separately included in the above list. 

2. Where the deliverable is a technical publication this too must be separately included in the above list.
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