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1. Summary Instructions and Details of Contract
SUBJECT DETAILS
Contract Description A contract for the design, manufacture and delivery of a supporting

cradle for the historic vessel RML 497 located in of the River Itchen,
Southampton (For Specification on the Scope of Work and
Deliverables see Annex 1)

Programme To be completed as part of a project to lift the vessel out of the water
by the 30" November 2017.

Last Date for Clarifications  14™ July 2017

Contact for Clarifications Arabella Roberts, Historic Ships Department, NRMN Portsmouth
during Tender Process Email: hst.procurement@nmrn.org.uk

Date of Tender Return 24th July 2017 - 12.00

Method of Tender Return Submit tenders to tenders@nmrn.org.uk

Tenders must be submitted in accordance with this Invitation to
Tender (ITT) to the NMRN’s tender email, from which it will be
recorded and transferred to NRMN Historic Ships.

Content for Submission Content requirements for tender returns are listed in Annex 2 of this
ITT.
Annexes Annex 1 — Tender Specification (Scope of Work & Deliverables)

Annex 2 - Supplier Response Documents
Annex 3 - Pricing Approach
Annex 4 — Terms and Conditions of Contract
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2. Company Overview

21 The National Museum of the Royal Navy (NMRN) spans a number of Museums across the UK,
detailing the past, present and future of the Royal Navy. The Museum cares for the largest fleet of
historic vessels in the world; including HMS Victory, HMS Warrior, HMS Caroline, HMS Trincomalee
and HMS Alliance. These ships are managed and cared for by the Historic Ships department which
promotes Heritage Best Practise in the conservation and care of historic vessels.

3. Project Introduction & Overview

3.1. Rescue Motor Launch (RML) 497 is a WW2 Rescue Motor Launch purchased by the NMRN
with the aid of the HLF and Coastal Forces Heritage Trust in December 2015. The purchase was based
on the significance of RML 497 in representing the Coastal Forces story during WW2 and the vessel’s
rare retention of its original hull.

3.2. Condition surveys undertaken in June 2016 by the Marine Coastguard Agency (MCA) and an
historic vessel specialist confirmed the high retention of original fabric. The vessel’'s hull was in worse
condition than initially understood, eliminating the possibility that RML 497 could be an MCA certified
passenger vessel without having to replace extensive original material.

3.3 The vessel is currently afloat on a mid-river pontoon on the River Itchen, Southampton. Risks
to the further degradation of the vessel are such that the NMRN has decided that the vessel should be
lifted out of the water and covered. A suitable location for the long-term storage of the vessel has been
identified at NMRN Hartlepool.

3.4 The NMRN is now undertaking a project to transport RML 497 from Southampton to NMRN
Hartlepool, where the vessel will sit within a cradle under a temporary shelter. The condition of the
vessel’s hull means transport to Hartlepool will be within a cradle via barge.

3.5 As part of this project, the NMRN wishes to place a contract for the design, manufacture and
delivery for a steel cradle for RML 497. The delivery location will be to Solent Refit, Hythe, Southampton
where RML 497 is due to be lifted out on a synchro-lift in Autumn 2017.

3.6 The purpose and scope of this ITT and supporting documents is to explain in further detail the
requirements of the NMRN and the procurement process for submitting a tender proposal.

4. Tender Conditions and Contractual Requirements

This section of the ITT sets out the NMRN'’s contracting requirements, general policy requirements, and
the general tender conditions relating to this procurement process (“Procurement Process”).

4.1 Contracting requirements

4.1.1 The contracting authority is NMRN Operations, or any NMRN subsidiary companies and other
organisations that control or are controlled by the NMRN from time to time.

4.1.2 The appointed supplier will be expected to deliver the goods within a 40-mile radius of
Southampton Docks.
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4.1.3 The NMRN'’s contracting and commercial approach in respect of the
required goods and/or services is set out at Annex 4 (Terms and Conditions of
contract) (“Contract”). By submitting a tender response, you are agreeing to be bound by the terms of
this ITT and the Contract without further negotiation or amendment.

4.1.4 The Contract awarded will be for a duration as quantified by the tenderer during the tendering
process with an option for an extension if the need arises and on permission by the NMRN.

4.1.5 Inthe eventthat you have any concerns or queries in relation to the Contract, you should submit
a clarification request in accordance with the provisions of this ITT by the Clarification Deadline (as
defined below in the Timescales section of this ITT). Following such clarification requests, the NMRN
may issue a clarification change to the Contract that will apply to all potential suppliers submitting a
tender response.

4.1.6 The NMRN is under no obligation to consider any clarifications / amendments to the Contract
proposed following the Clarification Deadline, but before the Tender Response Deadline (as defined
below in the Timescales section of this ITT). Any proposed amendments that are received from a
potential supplier as part of its tender response shall entitle the NMRN to reject that tender response
and to disqualify that potential supplier from this Procurement Process.

4.2 General Policy Requirements

4.2.1 By submitting a tender response in connection with this Procurement Process, potential
suppliers confirm that they will, and that they shall ensure that any consortium members and/or
subcontractors will, comply with all applicable laws, codes of practice, statutory guidance and applicable
NMRN policies relevant to the goods and/or services being supplied.

4.2.2 For the successful delivery of the work the potential supplier must have an in an in-depth
understanding of or access to persons with an in depth understanding of historic timber vessels,
particularly in the design and manufacture of cradles/support systems for long-term support.

4.2.3 The tenderer must exercise full awareness in the appropriate practises of working within a
historic marine environment: Conserving Historic Vessels, National Historic Ships (2010),
Conservation Principles, Policies & Guidance, Historic England (2008)
[https://historicengland.org.uk/images-books/publications/conservation-principles-sustainable-
management-historic-environment/]. The designs proposed must demonstrate how they have
considered these best-practise guidelines.

4.2.4 The tenderer must also comply with IOSH Health & Safety Standards when on the NMRN’s
site and when undertaking the tendered work [http://www.iosh.co.uk/]. When working in confined
spaces or at height, the contractor and/or any sub-contractor must have the necessary relevant
training in confined spaces and/or working at height before work commences.

4.2.5 The Copyright of any information and/or data generated by the awarded supplier as part of
the works as set out in this ITT shall be considered as under the ownership of the NMRN.

4.3 General Tender Conditions (“Tender Conditions™)

4.3.1 Application of these Tender Conditions — In participating in this Procurement Process and/or
by submitting a tender response it will be implied that you accept and will be bound by all the provisions
of this ITT and its Annexes. Accordingly, tender responses should be on the basis of and strictly in
accordance with the requirements of this ITT.
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4.3.2 Third party verifications — Your tender response is submitted on the basis

that you consent to the NMRN carrying out all necessary actions to verify the

information that you have provided, and the analysis of your tender response being undertaken by one
or more third parties commissioned by the NMRN for such purposes.

4.3.3 Information provided to potential suppliers — Information that is supplied to potential suppliers
as part of this Procurement Process is supplied in good faith. The information contained in the ITT and
the supporting documents and in any related written or oral communication is believed to be correct at
the time of issue but the NMRN will not accept any liability for its accuracy, adequacy or completeness
and no warranty is given as such. This exclusion does not extend to any fraudulent misrepresentation
made by or on behalf of the NMRN.

4.3.4 Potential suppliers to make their own enquires — You are responsible for analysing and
reviewing all information provided to you as part of this Procurement Process and for forming your own
opinions and seeking advice as you consider appropriate. You should notify the NMRN promptly of any
perceived ambiguity, inconsistency or omission in this ITT and/or any in of its associated documents
and/or in any information provided to you as part of this Procurement Process.

4.3.5 Amendments to the ITT — At any time prior to the Tender Response Deadline, the NMRN may
amend the ITT. Any such amendment shall be issued to all potential suppliers, and if appropriate to
ensure potential suppliers have reasonable time in which to take such amendment into account, the
Tender Response Deadline shall, at the discretion of the NMRN, be extended. Your tender response
must comply with any amendment made by the NMRN in accordance with this paragraph 3.3.5 or it
may be rejected.

4.3.6 Compliance of tender response submission — Any goods and/or services offered should be on
the basis of and strictly in accordance with the ITT (including, without limitation, any specification of the
NMRN'’s requirements, these Tender Conditions and the Contract) and all other documents and any
clarifications or updates issued by the NMRN as part of this Procurement Process.

4.3.7 Format of tender response submission — Tender responses must comprise the relevant
documents specified by the NMRN completed in all areas and in the format as detailed by the NMRN
in Annex 2 (Supplier Response). Any documents requested by the NMRN must be completed in full. It
is, therefore, important that you read the ITT carefully before completing and submitting your tender
response.

4.3.8 Madifications to tender response documents once submitted — You may modify your tender
response prior to the Tender Response Deadline by giving written notice to the NMRN. Any modification
should be clear and submitted as a complete new tender response in accordance with Annex 2
(Supplier Response) and these Tender Conditions.

4.3.9 Rejection of tender responses or other documents — A tender response or any other document
requested by the NMRN may be rejected which:

e contains gaps, omissions, misrepresentations, errors, uncompleted sections, or changes to the
format of the tender documentation provided;

e contains hand written amendments which have not been initialled by the authorised signatory;

e does not reflect and confirm full and unconditional compliance with all of the documents issued
by the NMRN forming part of the ITT,;
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e contains any caveats or any other statements or assumptions qualifying the
tender response that are not capable of evaluation in accordance with the
evaluation model or requiring changes to any documents issued by the NMRN in any way;

e is not submitted in a manner consistent with the provisions set out in this ITT;

e contains information which is inconsistent with answers already given in the pre-qualification
guestionnaire completed as part of this Procurement Process or;

e isreceived after the Tender Response Deadline.

4.3.10 Disqualification — If you breach these Tender Conditions, if there are any errors, omissions or
material adverse changes relating to any information supplied by you at any stage in this Procurement
Process, if any other circumstances set out in this ITT, and/or in any supporting documents, entitling
the NMRN to reject a tender response apply and/or if you or your appointed advisers attempt:

to inappropriately influence this Procurement Process;
e to fix or set the price for goods or services;

e to enter into an arrangement with any other party that such party shall refrain from submitting
a tender response;

e to enter into any arrangement with any other party (other than another party that forms part of
your consortium bid or is your proposed sub-contractor) as to the prices submitted,;

e to collude in any other way;

e toengage indirect or indirect bribery or canvassing by you or your appointed advisers in relation
to this Procurement Process; or

e to obtain information from any of the employees, agents or advisors of the NMRN concerning
this Procurement Process (other than as set out in these Tender Conditions) or from another
potential supplier or another tender response,

the NMRN shall be entitled to reject your tender response in full and to disqualify you from this
Procurement Process. Subject to the “Liability” Tender Condition below, by participating in this
Procurement Process you accept that the NMRN shall have no liability to a disqualified potential supplier
in these circumstances.

4.3.11 Tender costs — You are responsible for obtaining all information necessary for preparation of
your tender response and for all costs and expenses incurred in preparation of the tender response.
Subject to the “Liability” Tender Condition below, you accept by your participation in this procurement,
including without limitation the submission of a tender response that you will not be entitled to claim
from the NMRN any costs, expenses or liabilities that you may incur in tendering for this procurement
irrespective of whether or not your tender response is successful.

4.3.12 Rights to cancel or vary this Procurement Process - By issuing this ITT, entering into
clarification communications with potential suppliers or by having any other form of communication with
potential suppliers, the NMRN is not bound in any way to enter into any contractual or other arrangement
with you or any other potential supplier. It is intended that the remainder of this Procurement Process
will take place in accordance with the provisions of this ITT but the NMRN reserves the right to
terminate, suspend, amend or vary (to include, without limitation, in relation to any timescales or
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deadlines) this Procurement Process by notice to all potential supplier in writing.
Subject to the “Liability” Tender Condition below, the NMRN will have no liability for
any losses, costs or expenses caused to you as a result of such termination, suspension, amendment
or variation.

4.3.13 Consortium Members and sub-contractors — It is your responsibility to ensure that any staff,
consortium members, sub-contractors and advisers abide by these Tender Conditions and the
requirements of this ITT.

4.3.14 Liability — Nothing in these Tender Conditions is intended to exclude or limit the liability of the
NMRN in relation to fraud or in other circumstances where the NMRN’s liability may not be limited under
any applicable law.

4.4  Confidentiality and Information Governance

4.4.1 Allinformation supplied to you by the NMRN, including this ITT and all other documents relating
to this Procurement Process, either in writing or orally, must be treated in confidence and not disclosed
to any third party (save to your professional advisers, consortium members and/or sub-contractors
strictly for the purposes only of helping you to participate in this Procurement Process and/or prepare
your tender response) unless the information is already in the public domain or is required to be
disclosed under any applicable laws.

4.4.2 You shall not disclose, copy or reproduce any of the information supplied to you as part of this
Procurement Process other than for the purposes of preparing and submitting a tender response. There
must be no publicity by you regarding the Procurement Process or the future award of any contract
unless the NMRN has given express written consent to the relevant communication.

4.4.3 This ITT and its accompanying documents shall remain the property of the NMRN and must be
returned on demand.

4.4.4 The NMRN reserves the right to disclose all documents relating to this Procurement Process,
including without limitation your tender response, to any employee, third party agent, adviser or other
third party involved in the procurement in support of, and/or in collaboration with, the NMRN. The NMRN
further reserves the right to publish the Contract once awarded and/or disclose information in
connection with supplier performance under the Contract in accordance with any public sector
transparency policies (as referred to below). By participating in this Procurement Process, you agree to
such disclosure and/or publication by the NMRN in accordance with such rights reserved by it under
this paragraph.

4.45 The use of blanket protective markings of whole documents such as “commercial in confidence”
will not be sufficient. By participating in this Procurement Process you agree that the NMRN should not
and will not be bound by any such markings.

4.4.6 In addition, marking any material as “confidential” or “commercially sensitive” or equivalent
should not be taken to mean that the NMRN accepts any duty of confidentiality by virtue of such
marking. You accept that the decision as to which information will be disclosed is reserved to the NMRN,
notwithstanding any consultation with you or any designation of information as confidential or
commercially sensitive or equivalent you may have made. You agree, by participating further in this
Procurement Process and/or submitting your tender response, that all information is provided to the
NMRN on the basis that it may be used by the NMRN in accordance with the provisions of this ITT.

4.4.7 Tender responses are also submitted on the condition that the appointed supplier will only
process personal data (as may be defined under any relevant data protection laws) that it gains access
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to in performance of this Contract in accordance with the NMRN ’s instructions and
will not use such personal data for any other purpose. The contracted supplier will
undertake to process any personal data on the NMRN’s behalf in accordance with the relevant
provisions of any relevant data protection laws and to ensure all consents required under such laws are
obtained.

4.5 Tender Validity
4.5.1 Your tender response must remain open for acceptance by the NMRN for a period of ninety
days from the Tender Response Deadline. A tender response not valid for this period may be rejected
by the NMRN;
4.6 Payment and Invoicing
4.6.1 The NMRN will pay correctly addressed and undisputed invoices within 30 days in accordance
with the requirements of the Contract. Suppliers to the NMRN must ensure comparable payment
provisions apply to the payment of their sub-contractors and the sub-contractors of their sub-
contractors. General requirements for an invoice for the NMRN include:

e A description of the good/services supplied is included.

e The NMRN’s reference number/Purchase Order number is included.

e The address must reflect that supplied on the NMRN Purchase Order.

4.7. Specification

4.7.1 The NMRN wishes to appoint a contractor to undertake the design, manufacture and delivery
of a supporting cradle for RML 497 currently based afloat in Southampton.

4.7.2 For afull, detailed specification of the services required refer to Annex 1

4.8. Mandatory Requirements / Constraints

4.8.1 As part of your tender response, you must confirm that you meet the mandatory requirements
/ constraints, if any, as set out in the NMRN'’s specification forming part of this ITT. A failure to comply
with one or more mandatory requirements or constraints shall entitle the NMRN to reject a tender

response in full.

4.9. Key background documents and further information

4.9.1 Further relevant background documents on the condition and significance of RML 497 may be
provided to the potential suppliers on request to hst.procurement@nmrn.org.uk.

4.9.2 The following additional documentation / information is provided as part of this ITT:

e Line drawings of the Fairmile B type Rescue Motor Launch, including the frames and docking
plan

e Asbestos Survey 2016

e RML 497 In and Out of Water Survey 2016

4.9.3 Consultations and site visits to RML 497 and Solent Refit are available for contractors before
tender submission. Please contact hst.procurement@nmrn.org.uk to arrange.
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4.10. Timescales

4.10.1 Subject to any changes notified to potential suppliers by the NMRN in accordance with the
Tender Conditions, the following timescales shall apply to this Procurement Process:

Activity Date / time
Issue of Contract Notice / availability of ITT documents 15/06/2017
Deadline for clarification questions (Clarification Deadline) 14/07/2017

Deadline for submission of ITT responses by potential suppliers 24/07/2017 — 12.00
(Tender Response Deadline)

Award decision standstill letters issued 28/07/2017

Last day of standstill period - Contract concluded for winning 07/08/2017

supplier

Contract start date 08/08/2017
4.11. Instructions for Responding

4.11.1 The documents that must be submitted to form your tender response are listed in Annex 2
(Supplier Response) to this ITT. All documents required as part of your tender response should be
submitted as either a Microsoft Word or PDF format via email to tenders@nmrn.org.uk by the Tender
Response Deadline, as set out in Section 4.10 of this ITT. Please note that this email is different to the
clarifications email.

4.11.2 The following requirements should be complied with when summiting your response to this ITT:

Please ensure that you send your submission in good time to prevent issues with technology —
late tender responses may rejected by the NMRN.

Please ensure that information provided as part of your response is of sufficient quality and
detail that an informed assessment of it can be made by the NMRN.

Do not submit any additional supporting documentation with your ITT response except where
specifically requested to do so as part of this ITT. PDF, JPG, PPT, Word and Excel formats can
be used for any additional supporting documentation (other formats should not be used without
the prior written approval of the NMRN).

All attachments/supporting documentation should be provided separately to your main tender
response and clearly labelled to make it clear as to which part of your tender response it relates.

If you submit a generic policy / document you must indicate the page and paragraph reference
that is relevant to a particular part of your tender response.

Unless otherwise stated as part of this ITT or its Annexes, all tender responses should be in
the format of the relevant NMRN requirement with your response to that requirement inserted

underneath.

Where supporting evidence is requested as ‘or equivalent’ — you must demonstrate such
equivalence as part of your tender response.

10
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- Any deliberate alteration of an NMRN requirement as part of your tender
response will invalidate your tender response to that requirement and for
evaluation purposes you shall be deemed not to have responded to that particular requirement.

- Responses should be concise, unambiguous, and should directly address the requirement
stated.

- Your tender responses to the tender requirements and pricing will be incorporated into the
Contract, as appropriate.

4.12. Clarification Requests
4.12.1 All clarification requests should be submitted to hst.procurement@nmrn.org.uk by the

Clarification Deadline, as set out in the Timescales section of this ITT. The NMRN is under no obligation
to respond to clarification requests received after the Clarification Deadline.

4.12.2 Any clarification requests should clearly reference the appropriate paragraph in the ITT
documentation and, to the extent possible, should be aggregated rather than sent individually.

4.12.3 The NMRN reserves the right to issue any clarification request made by you, and the response,
to all potential suppliers unless you expressly require it to be kept confidential at the time the request is
made. If the NMRN considers the contents of the request not to be confidential, it will inform you and
you will have the opportunity to withdraw the clarification query prior to the NMRN responding to all
potential suppliers.

4.12.4 The NMRN may at any time request further information from potential suppliers to verify or
clarify any aspects of their tender response or other information they may have provided. Should you
not provide supplementary information or clarifications to the NMRN by any deadline notified to you,
your tender response may be rejected in full and you may be disqualified from this Procurement
Process.

4.13. Evaluation Criteria
4.13.1 You will have your tender response evaluated as set out below:

Stage 1: Tender responses will be checked to ensure that they have been completed correctly and all
necessary information has been provided. Tender responses correctly completed with all relevant
information being provided will proceed to Stage 2. Any tender responses not correctly completed in
accordance with the requirements of this ITT and/or containing omissions may be rejected at this point.
Where a tender response is rejected at this point it will automatically be disqualified and will not be
further evaluated.

Stage 2: If a bidder succeeds in passing Stage 1 of the evaluation, then it will have its detailed tender
response to the NMRN’s requirements evaluated in accordance with the evaluation methodology set
out below.

4.13.2 Award Criteria — Responses from potential suppliers will be assessed to determine the most
economically advantageous tender using the following criteria and weightings and will be assessed
entirely on your response submitted:

Criteria Weighting
Quality of Method & Approach 60%
Commercial/ Value for Money 40%

11
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4.13.3 Scoring Model — Tender responses will be subject to an initial review at the

start of Stage 2 of the evaluation process. Any tender responses not meeting

mandatory requirements or constraints (if any) will be rejected in full at this point and will not be
assessed or scored further. Tender responses not so rejected will be scored by an evaluation panel
appointed by the NMRN for all criteria other than Commercial using the following scoring model:

Points  Interpretation

0 Very Poor (does not meet any of the requirement) or Very High/Extreme Risk
The response is significantly below what would be expected because of one or all of the
following:
» The response indicates a significant lack of understanding
* The response fails to meet the requirement

1 Poor (meets some of the requirement) or Above Average/High Risk
The response meets elements of the requirement but gives concern in a number of
significant areas. There are reservations because of one or all of the following:
* There is at least one significant issue needing considerable attention
* There is insufficient evidence to demonstrate competence or understanding
*» The response is light and unconvincing

4 Fair (meets most, but not all the requirement) or Average Risk
The response meets most of the requirement, but there is a least one significant issue
of concern or several smaller issues. These would require some further clarification or
attention later in the procurement process and may arise through lack of demonstrated
capability and/or appropriate evidence. The response therefore shows:
+ Basic understanding of the requirements
« Sufficient competence demonstrated through relevant experience
» Some areas of concern that require attention

7 Good (meets the requirement) or Low Risk
The response broadly meets what is expected for the criteria. There are no significant
areas of concern, although there might be limited minor issues that need further
exploration or attention later in the procurement process. The response therefore
shows:
» Good understanding of the requirements
« Sufficient competence demonstrated through relevant experience
» Some insight demonstrated into the relevant issues.

9 Very Good (exceeds the requirement) or Very Low Risk
The response exceeds what is expected for the criteria. Leave no doubt as to the
capability and commitment to deliver what is required. The response therefore shows:
* Very good understanding of the requirement
» Considerable competence demonstrated through relevant experience
» Considerable insight into the relevant issues
The response is also likely to propose additional value in several respects above that
expected

4.13.4 Quality & Method of Approach Evaluation — The Quality & Method of Approach will be evaluated
using the following criteria by the evaluation panel:

e Relevant skills and experience — Experience in designing and manufacturing cradles for historic
wooden vessels is desirable.

12
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e Understanding of the Brief

e Quality of Method Statement and Approach.

4.13.5 Commercial Evaluation — Your “Overall Price” (as calculated in accordance with requirements
of Annex 2 (Pricing Approach) for the goods and/or services will be evaluated by the evaluation panel
for the purposes of the commercial evaluation. Prices must not be subject to any pricing assumptions,
qualifications or indexation not provided for explicitly by the NMRN as part of the pricing approach. In
the event that any prices are expressed as being subject to any pricing assumptions, qualifications or
indexation not provided for by the NMRN as part of the pricing approach, the NMRN may reject the full
tender response at this point. The NMRN may also reject any tender response where the Overall Price
for the goods and/or services is considered by the NMRN to be abnormally low following the relevant
processes set out under the EU procurement rules. A maximum offer score will be awarded to the
tender response offering the lowest “Overall Price”.

4.13.6 Moderation and application of weightings — The evaluation panel appointed for this procurement
will meet to agree and moderate scores for each award criteria. Final scores in terms of a percentage
of the overall tender score will be obtained by applying the relevant weighting factors set out as part of
the award criteria table above. The percentage scores for each award criteria will be amalgamated to
give a percentage score out of 100.

4.13.7 The winning tender response — The winning tender response shall be the tender response
scoring the highest percentage score out of 100 when applying the above evaluation methodology

13
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Annexes

List of Annexes forming part of this ITT but issued as separate documents

14
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Annex 1 - Tender Specification

The following sets out a full, detailed specification of the services required by the potential supplier as
part of this ITT.

1. Scope of Work

11 The NMRN wishes to appoint a contractor to undertake the design, manufacture and
delivery of a cradle for RML 497.

2. Deliverables
2.1 Design

2.1.1 The potential supplier is required to design a cradle to fulfil the following roles;

(a) Support RML 497 when being lifted out of the water on a synchro-lift at Solent Refit,
Southampton

(b) Support RML 497 once lifted out of the water and before the vessel is transported via
barge to Hartlepool

(c) Support RML 497 during the transport of RML 497 to the carpark at NMRN Hartlepool
via crane, barge and road transport

(d) Support the hull of RML 497 out of the water and whilst on public display.

2.1.2 The following design requirements are considered by the NMRN as necessary but not limited
to the cradle’s design:

Support The cradle must be tailored to and support:

e the hull and keel, factoring in the fragile historic fabric and the
likelihood of the fabric moving and becoming more brittle on drying
when taken out of the water.

e the aft overhang

o the weight of the x2 engines within the engine-room

o the propeller shafts and their alignment from the engine-room to the
propeller
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Transport The cradle must offer consistent support with lifting and jacking capabilities
for the following stages:
e Lifting the vessel out of the water on the cradle via synchro-lift and
cranes at Solent Refit
e On hard-standing within Southampton
e Lift and secured onto flat barge
e Transport via tug on barge to Hartlepool
o Lift off barge onto hard-standing at Hartlepool
e Lift and secured onto road vehicle
e Transport via road vehicle to NMRN Hartlepool car park
e Lift off onto hard-standing at NMRN Hartlepool.

The cradle must be designed to successfully fit within the synchro-lift and
the barge as specified by the NMRN.

Care & The cradle must accommodate the following:
Maintenance e Access to the vessel on foot and via cherry picker for the purpose
of decontamination, conservation and maintenance
e Airflow around the vessel to reduce the chance of moisture
retention within the hull
e Offer means for appropriate drainage throughout the length of the
vessel’s bilges

The cradle will be visible to visiting members of the public. The cradle
Display must:
e Be designed with visitor safety in mind

2.1.3 The potential supplier will be required to design the cradle to fit onto and reduce risk of damage
to the synchro-lift during the lifting and transport operations. The contractor can organise a site visit to
the lifting location at Solent Refit through contacting hst.procurement@nmrn.org.uk.

2.2 Manufacture

2.2.1 The potential supplier is required to manufacture the cradle either in-house or through a sub-
contracted agreement.

2.2.2 To preserve the condition of the cradle within a marine environment, the cradle must be
applied with a holding primer and marine grade paint system.

2.3  Delivery

2.3.1 The potential supplier is required to deliver the manufactured cradle to the as specified lifting
location of RML 497. This location is Solent Refit, Hythe, Southampton, SO45 6HE.

2.3.2 If the cradle is not able to be transported whole, the potential supplier must provide the means
to ensure the cradle is handed over to the NMRN fully-assembled at the lifting site.

2.3.3 Delivery will also include the supply of a crane by the potential supplier to lift the cradle off the
transport vehicle and onto the hard standing and/or the synchro-lift at Solent refit.
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2.3.4 The potential supplier is required to provide protective blocks or supports
for the cradle on delivery of the cradle. These blocks must also have the capacity
to protect the hard standing when the cradle is loaded with 100 tonnes.

2.3.5 The contractor is required to comply with the site rules and requirements at Solent Refit
during the delivery of the cradle.

2.4  Additional Support

2.4.1 The NMRN welcome proposals for temporary additional supports to be supplied by the
potential supplier when the vessel is in the cradle and on a hard-standing. These supports could be
used to simplify the design of the cradle and/or to provide further necessary support for the vessel.

2.4.2 The supports must be:

e [Easyto move

¢ Not be integral for supporting major areas of the vessel. For example, they would be
removed when moving the vessel via barge or crane.

e Cost-efficient to maintain

e Be corrosive resistant within an active marine environment.
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Annex 2 — Supplier Response

Part 1: Checklist

Below is a checklist of the desired content of the tender response to this ITT, in reference to the
Specification in Annex 1:

Content Detail
CVs & The range of professional skills of people involved in the project, including the O
Qualifications | names and CV’s of proposed team members, their specific responsibilities and
any arrangements for subcontracting.
Methods 1) For designing the cradle for the purpose and design requirements set
out in Annex 1 O
2) For manufacturing the cradle & applying primer/paint system |
3) For delivery of the cradle, including the craneage m|
4) The supply of the additional supports set out in Annex 1 Point 2.4. O
Health & . _ .
Safet How the potential supplier intends to comply with IOSH H&S standards, O
y offering an example template of Risk Assessments and Method Statements.
Standards
Heritage Demonstrate how the potential supplier will exercise conservation best practise
Best-Practise | (NHS; 2010, Historic England; 2008), including but not limited to;
1) How the potential supplier will mitigate the risk of damage to the vessel |
within their design
Scheduled Scheduled work programme (in days) for all stages of the work with milestones
Work and dates, including but not limited to;
Programme - RAMS & Consultations O
- Design |
- Manufacture & applying primer/paint system m|
- Delivery O
- Supply of additional supports (per unit) O
- Final consultation O
Costs (see 1) A breakdown of costs for the work and material as specified in Annex |
Annex 3 for 1.
Pricing - -
2) Any travel, subsistence and accommodation cost for the work
Approach) . O
proposed in Annex 1.
3) Schedule of hourly rates for the proposed labour, including sub- |
contractors
Insurance Full extent of professional insurance or indemnity cover 0O
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Part 2: Confidential/Commercially Sensitive Document Template

Below is a recommended template to allow potential suppliers to indicate any confidential/commercially
sensitive information in accordance with the requirements of the Confidentiality and Information

Governance section of this ITT.

Specify the precise elements which are considered confidential and/or commercially sensitive

Why do you consider an exemption under the POIA or EIR would apply?

Specify the estimated length of time during which the exemption will apply
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Annex 3 — Pricing Approach

The following sets out information and a recommended template for the content and format of the
pricing proposals for a bid.

Information

The potential supplier is requested to use terminology consistent with this ITT.

All pricing should be in Pound Sterling (GBP) and Exclusive of VAT.

As part of this ITT the NMRN require two types of pricing proposals;

1) A breakdown of costs for the works specified within this ITT (see Annex 1)
2) A breakdown of hourly costs for the supplier and any subcontractors, including any travel,
subsistence and accommaodation.

Template

1) A breakdown of costs for the works specified within this ITT

The following is a template for the fee proposal breakdown. It is recommended that this breakdown
should include reference the scheduled works programme, bringing in milestones and dates. Please
note this template is a guidance document and therefore is not all encompassing. Stages and Tasks
can be added or removed by tenderers where seen fit:

Item | Description Staff Days | Cost (£) Program &
Member (Lump Milestone
Sum)

1 Stage 1
11 Project Inception Meeting, NMRN 0.25 £X Week

Portsmouth commencing (w/c)
1.2 Delivery of detailed scheduled work - wi/c -

programme
2 Stage 2
2.1 Design Stage w/c

2.2 Design Draft
2.3 Consultation on Design Draft
Half-way stage invoice

3 Stage 3
3.1 Manufacture w/c
4 Stage 4
4.1 Delivery wic
Final invoice
TOTAL (EXC. VAT) X £X w/c —w/end

Days

2) A breakdown of hourly costs for the supplier and any subcontractors, including travel,
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Below is a desired template of daily rate costs from the supplier and their sub-contractors:

Staff Member Daily Rate Travel (per Accommodation | Subsistence
(E) day or per (per night) (£) (per day) (£)
visit) (£)
£X £X £X £X
£X £X £X £X
£X £X £X £X
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Annex 4 — Terms and Conditions of Contract
THIS AGREEMENT is made on | 12017
BETWEEN
(1) The National Museum of the Royal Navy a company limited by guarantee and incorporated

under number 6699696 with registered charity number 1126283 whose registered office is at H
M Naval Base, PP66, Portsmouth, Hampshire PO1 3NH (“the Supplier”); and

(2) [ ] a company registered in England and Wales with number [ ] whose registered
office is at [ ]OR IF APERSON [ Jof [ ] ("the Customer”).

BACKGROUND

The Customer wishes to purchase and the Supplier wishes to supply certain services subject to the
following terms and conditions.

NOW IT IS AGREED as follows:
1 INTERPRETATION
1.1 Definitions

In this Agreement the following words and expressions shall have the following meanings:

Charges the Supplier’s charges for the Services as set out in [specify]
and any other sums due to the Supplier under this
Agreement;

Commencement Date [the date of this Agreement;]

Confidential Information all information disclosed by or on behalf of a party (in

whatever medium including in written, oral, visual or
electronic form and whether before or after the date of this
Agreement) including all business, financial, commercial,
technical, operational, organisational, legal, management
and marketing information;

Deliverables any documents, products and materials to be developed and
provided by the Supplier as part of or in connection with the
Services, including any products of the Services;
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Intellectual Property all inventions, patents, utility models, designs (including

Services

Construction

rights relating to semi-conductor topographies), database
rights, copyright and related rights, rights in get up and trade
marks (in each case whether registered or unregistered),
together with all rights to the grant of and applications for the
same and including all similar or analogous rights and all
other rights in the nature of intellectual and industrial property
throughout the world and all future rights of such nature; and

the services described within the Tender Proposal, including
the development and provision of any Deliverables.

121 In this Agreement, unless otherwise specified or the context otherwise requires:

@ words importing the singular only shall include the plural and vice versa;

(b) words importing the whole shall be treated as including a reference to any
part;

(©) reference to this Agreement or to any other document is a reference to this
Agreement or to that other document as modified, amended, varied,
supplemented, assigned, novated or replaced from time to time as permitted
by the provisions of this Agreement;

(d) reference to any legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept,
state of affairs or thing shall in respect of any jurisdiction other than England
be deemed to include that which most closely approximates in that
jurisdiction to the English legal term; and

(e) references to termination of this Agreement shall include its expiry.

1.2.2 Any phrase in this Agreement introduced by the term “include”, “including”, “in

particular” or similar expression shall be construed as illustrative and shall not limit
the sense of the words preceding that term.

1.2.3 Headings used in this Agreement are for reference only and shall not affect its
construction or interpretation.

Other references

In this Agreement a reference to:

13.1 this Agreement means this agreement including all Schedules, Annexures,
Exhibits and other attachments and recitals to this agreement;

1.3.2 business day means a day, other than a Saturday or a Sunday, on which banks
are open for business in London,;
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1.3.3 parties means the Customer and the Supplier collectively, and
“party” means either of them and their permitted assignees;

134 person includes any individual, firm, company, corporation, body corporate,
government, state or agency of state, trust or foundation, or any association,
partnership or unincorporated body of two or more of the foregoing (whether or not
having separate legal personality and wherever incorporated or established);

1.35 recorded delivery means special or recorded delivery (or other “proof of delivery”
or “proof of posting” service that Royal Mail may from time to time offer) and

1.3.6 written or in writing includes any non-transitory form of visible reproduction of
words including email but not fax, email or, any form of messaging via social media
or text message.

2 SERVICES

2.1 The Supplier shall provide and the Customer shall receive the Services on the terms set out in
this Agreement.

2.2 The Supplier shall:
221 co-operate with the Customer in all matters relating to the Services;

2.2.2 observe all health and safety rules and regulations and any other security
requirements that apply at any of the Customer’s premises. The Customer reserves
the right to refuse the Supplier access to the Customer’s premises which is not
necessary for the performance of the Services;

2.2.3 notify the Customer as soon as it becomes aware of any health and safety hazards
or issues which arise in relation to the Services; and

2.2.4 obtain, and at all times maintain, all necessary licences and consents and comply
with all relevant legislation in relation to:

(a) the Services and their use by the Customer (including use of the Customer’s
equipment and software in conjunction with the Supplier’s equipment and
software); and

(b) use by the Supplier of the Deliverables and all documents, information and
materials provided by the Supplier [or its agents, subcontractors,
consultants or employees], including [computer programs, data, reports and
specifications.

2.3 The Supplier may not charge for the time it spends assessing or responding to a request from
the Customer for a change to the Services except with the prior written agreement of the
Customer.

2.4 The Supplier acknowledges that:

241 it may be providing the Services for the benefit of any company in relation to which
the Customer is a “group undertaking” as defined in section 1161 of the Companies
Act 2006 or for the benefit of any unincorporated charity controlled by the Customer
or any such company; and
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any such company is a third party beneficiary which may enforce
the terms of this Agreement in accordance with the Contracts
(Rights of Third Parties) Act 1999.
CUSTOMER’S OBLIGATIONS

The Customer shall:

3.11

3.1.2

3.1.3

3.14

use reasonable endeavours to co-operate with the Supplier in matters relating to the
Services;

provide such access to the Customer’s premises and data, and such office
accommodation and other facilities as may reasonably be requested by the Supplier
and agreed with the Customer in writing in advance, for the purposes of the
Services;

provide such information as the Supplier may reasonably request and the Customer
considers reasonably necessary, in order for the Customer to carry out the Services
in a timely manner; and

inform the Supplier of all health and safety rules and regulations and any other
security requirements that apply at any of the Customer’s premises.

Actual or potential non-compliance by the Customer with any of its obligations in this clause
and elsewhere shall only relieve the Supplier from performance under this Agreement:

3.2.1

3.2.2

4

to the extent that it restricts or precludes performance of the Services by the
Supplier, and

if the Supplier has notified details to the Customer in writing promptly after the actual
or potential non-compliance has come to its attention.

PERFORMANCE OF THE SERVICES

The Supplier shall:

41.1

41.2

4.1.3

4.1.4

4.15

perform the Services with reasonable skill and care and in accordance with
generally recognised commercial practices and standards in the industry for similar
services;

use personnel who are suitably skilled and experienced to perform tasks assigned
to them, and in sufficient number to ensure that the Supplier's obligations are
fulfilled;

ensure that the Services conform in all respects and at all times with any
specification or description for the Services agreed by the parties and comply with
all applicable legislation;

ensure that the Deliverables are of satisfactory quality; and

meet any agreed performance dates and time for performance by the Supplier shall
be of the essence of this Agreement.
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If the Supplier is in material breach of clause 4.1, the Customer may (without
prejudice to any other rights it may have, including termination for material
or repeated breach under clauses 12.1.1 and 12.1.2):
421 refuse to accept any subsequent performance of the Services which the Supplier
attempts to make;
422 purchase substitute services from elsewhere;
423 hold the Supplier accountable for any loss and additional costs incurred; and
4.2.4 have all sums previously paid by the Customer to the Supplier under this Agreement

refunded by the Supplier less a reasonable charge for provision of the Services up
to the date of the breach.

The Customer’s rights under this Agreement are in addition to the statutory terms implied in
favour of the Customer by the Supply of Goods and Services Act 1982 and any other statute.

During the term of this Agreement and for a period of one year afterwards the Supplier shall
maintain in force the following insurance policies with reputable insurance companies:

4.4.1 public liability insurance with a limit of at least £5 million per claim; and

4.4.2 professional indemnity insurance with a limit of at least £2 million for claims arising
from a single event or series of related events in a single calendar year; and

4.4.3 employers liability insurance with a limit of at least £10 million per claim.

The provisions of this clause 4 shall extend to any substituted or remedial services provided by
the Supplier.

CHARGES AND PAYMENT

In consideration of the provision of the Services, the Customer shall pay to the Supplier the
Charges. Unless specified, the Customer shall be under no obligation to reimburse to the
Supplier costs and expenses incurred by the Supplier in the performance of the Services.

Where Services are provided on a time and materials basis:

5.2.1 the Supplier's standard daily fee rates for each person are calculated on the basis
of an eight-hour day, worked between 8.00 am and 5.00 pm on weekdays (excluding
public holidays);

5.2.2 all materials shall be supplied at cost unless specified;

5.2.3 the Supplier shall not be entitled to charge on a pro-rata basis for part-days worked
by the Supplier’s personnel unless it has the Customer’s prior written consent to do
SO;

524 the Supplier shall ensure that the Supplier's personnel complete time sheets

recording time spent on the Services, and the Supplier shall use such time sheets
to calculate the charges covered by each monthly invoice;

525 each invoice shall set out the time spent by each of the Supplier’s personnel and be
accompanied by timesheets; and
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5.2.6 the Supplier shall maintain complete and accurate records of the
time spent and materials used by the Supplier in providing the
Services in such form as the Customer shall approve. The Supplier shall allow the
Customer and its agents to inspect and take copies of such records at all reasonable
times on request.

All Charges are expressed exclusive of VAT. The Customer shall pay to the Supplier, in
addition to the Charges, the amount of VAT (if any) which is properly chargeable by the Supplier
to the Customer on or in respect of the Charges.

Unless otherwise specified, the Charges and any reimbursable costs and expenses shall be
invoiced monthly in arrears. Invoices for agreed expenses shall be payable only if accompanied
by a detailed breakdown of the expenses and relevant receipts.

Payment of invoices in relation to which there is no bona fide dispute shall be made in full within
30 days of the date of invoice. Payment of invoices in relation to which there is a bona fide
dispute shall be made within 45 days of settlement of the dispute. The time for payment of the
Charges shall not be of the essence of this Agreement.

If the liabilities to be set off are expressed in different currencies, the Customer may convert
either liability at a market rate of exchange for the purpose of set-off. Any exercise by the
Customer of its rights under this clause shall not limit or affect any other rights or remedies
available to it under this Agreement or otherwise.

CONFIDENTIALITY

Each party shall use the Confidential Information of the other party disclosed to it (by whoever
disclosed) only for the proper performance of its duties under the Agreement and shall not
without the disclosing party’s written consent disclose or permit the disclosure of the
Confidential Information except in confidence for the proper performance of its duties under the
Agreement to those of its employees, officers and professional advisers who need to have
access to it.

The provisions of clause 6.1 shall not apply to Confidential Information that:

6.2.1 the receiving party can prove was known to the receiving party or in its possession
before that information was acquired from, or from some person on behalf of, the
disclosing party;

6.2.2 is in or enters the public domain through no wrongful default of the receiving party
or any person on its behalf, provided that this clause 6.2.2 shall only apply from the
date that the relevant Confidential Information enters the public domain;

6.2.3 the receiving party receives from a third party without similar obligations of
confidence in circumstances where the third party did not obtain that information as
a result of a breach of an obligation of confidence; or

6.2.4 is required to be disclosed by any applicable law or by order of any Court of
competent jurisdiction or any government body, agency or regulatory body, to the
extent of the required disclosure.

If the receiving party has reasonable grounds to believe that the disclosing party is involved in
activity that constitutes an offence under the Bribery Act 2010, it may disclose relevant
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Confidential Information to the Serious Fraud Office (or other relevant
government body) without informing the disclosing party of such disclosure.

Within three (3) days of receipt of a request to do so made at any time and in any event if the
Agreement is terminated, the receiving party shall promptly return or destroy (at the option of
the disclosing party) all Confidential Information of the disclosing party.

7 INTELLECTUAL PROPERTY

As between the Supplier and the Customer, all Intellectual Property created in the course of the
Services (including in the Deliverables) which subsists now or at any time in the future shall be
the exclusive property of the Customer. To the extent that any Intellectual Property created in
the course of the Services vests in the Supplier, the Supplier assigns (by way of assignment of
present and future rights) without payment all such Intellectual Property to the Customer with
full title guarantee. If the Supplier is unable to assign such Intellectual Property (because the
laws in another country differ from English law and do not permit such assignment), the Supplier
shall immediately on request execute all documents that may be necessary to effect the
transaction that most closely resembles the commercial intent of an assignment and is
permitted in the relevant territory. Pending the above assignments and remaining formalities
relating to such assignments, the Supplier shall hold all such Intellectual Property on trust for
the Customer.

8 INDEMNITY

The Supplier shall indemnify and hold the Customer harmless from all claims and all direct,
indirect or consequential liabilities (including loss of profits, loss of business, depletion of
goodwill and similar losses), costs, proceedings, damages and expenses (including legal and
other professional fees and expenses) awarded against, or incurred or paid by, the Customer
as a result of or in connection with:

8.1.1 any alleged or actual infringement, whether or not under English law, of any third
party’s Intellectual Property or other rights relating to or arising out of the use of
anything created in the course of providing Services; or

8.1.2 any claim made against the Customer in respect of any liability, loss, damage, injury,
cost or expense sustained by the Customer’'s employees or agents or by any
customer or third party to the extent that such liability, loss, damage, injury, cost or
expense was caused by, relates to or arises from the provision of the Services as a
consequence of a breach or negligent performance or failure or delay in
performance of this Agreement by the Supplier.

9 RISK AND TITLE IN THE DELIVERABLES AND OTHER MATERIALS

Title to and risk of damage to or loss of the Deliverables shall pass to the Customer on delivery.

All documents, equipment, drawings, specifications and all other materials and data supplied
by the Customer to the Supplier shall, at all times, be and remain as between the Customer
and the Supplier the exclusive property of the Customer. They shall be held by the Supplier in
safe custody at its own risk and maintained and kept in good condition by the Supplier until
returned to the Customer. They shall not be disposed of or used other than in accordance with
the Customer’s written instructions or authorisation.Error! Reference source not found.
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10 ANTI-BRIBERY AND ANTI-CORRUPTION

The Supplier shall:

10.1.1 comply with all applicable laws, statutes and regulations relating to anti-bribery and
anti-corruption including but not limited to the Bribery Act 2010 (Relevant
Requirements);

10.1.2 not engage in any activity, practice or conduct which would constitute an offence
under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct
had been carried out in the UK;

10.1.3 have and shall maintain in place throughout the term of this agreement its own
policies and procedures, including adequate procedures under the Bribery Act 2010,
to ensure compliance with the Relevant Requirements, and will enforce them where
appropriate; and

10.1.4 promptly report to the Customer any request or demand for any undue financial or
other advantage of any kind received by the Seller in connection with the
performance of this Agreement.

Breach of this clause 10 shall be deemed a material breach.

For the purpose of this clause 10 the meaning of adequate procedures and foreign public official
and whether a person is associated with another person shall be determined in accordance
with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 10 of that
Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively.

11 DATA PROTECTION
Properly notified

Each party warrants that it has made all relevant notifications in accordance with its obligations
under the Data Protection Act 1998 to the extent required for the processing of personal data
(as defined under that Act) in the performance of its obligations and exercise of its rights under
this Agreement.

Compliance

The parties agree to comply with the relevant provisions of the Data Protection Act 1998 and
any directions issued by the Information Commissioner in its processing of such personal data.

12 TERMINATION
This Agreement may be terminated:

12.1.1 immediately by either party on written notice, if the other is in material breach of an
obligation under this Agreement and in the case of any such breach capable of
remedy has failed to remedy the breach within a period of 30 days after receipt of
written notice to do so;

12.1.2 immediately by either party on written notice, if the other party repeatedly breaches
any of the terms of this Agreement in such manner as reasonably demonstrates
conduct which is inconsistent with an intention or ability to give effect to the terms
of this Agreement.
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12.1.3 immediately by either party on written notice:
(@) if the other party is dissolved or struck off the register of companies

(b)

(©)

(d)

(e)

()

(@

(h)

maintained by Companies House or it suspends or ceases, or threatens to
suspend or cease, carrying on all or a substantial part of its business or it is
removed from the Register of Companies or ceases to exist (whether or not
capable of re-instatement or re-construction);

if a meeting is convened, a petition is filed, a notice is given, a resolution is
passed or an order is made for or in connection with the winding up of the
other party except for the purpose of a solvent reconstruction,
reorganisation, merger or consolidation;

if a person becomes entitled to appoint or has appointed a receiver
(including fixed charge or court appointed), administrative receiver,
liquidator, administrator, manager, insolvency practitioner or similar officer
over the whole or a substantial part of the undertaking, property or assets
of the other party;

if the other party stops or suspends, or threatens to stop or suspend,
payment of its debts or is unable to pay its debts as they fall due or admits
inability to pay its debts or is deemed unable to pay its debts within the
meaning of section 123 of the Insolvency Act 1986;

if a statutory demand is presented against the other party (which is not the
subject of a bona fide dispute) and remains unsatisfied for more than 21
days;

if the other party commences negotiations with all or any class of its
creditors with a view to rescheduling any of its debts or enters into (or
proposes to enter into) a composition, scheme of arrangement or voluntary
arrangement with any of its creditors or otherwise or a moratorium is agreed
imposed or declared in respect of or affecting all or a material part of (or of
a particular type of) the debts of the other party;

if notice of intention to appoint an administrator is given by any person
(including the other party’s directors, the other party or any qualifying
floating charge holder as defined in the Insolvency Act 1986), an application
is made to court or an order is made for the appointment of an administrator
or if an administrator is appointed or any step is taken by any person with a
view to placing the other party into administration as defined by the
Insolvency Act 1986; or

if any event or circumstance occurs which under the law of any relevant
jurisdiction has an analogous or equivalent effect to any of the events listed
in clauses (@) to (g) in relation to the other party.

12.2  For the purposes of this clause 12:

12.2.1 a breach shall be considered capable of remedy:

@)

if the party in breach can comply with the provision in question in all respects
other than as to the time of performance; and
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(b) if time of performance is not of the essence.

12.3  Termination of this Agreement for any reason, whether under this clause 12 or not, shall be
without prejudice to the accrued rights and liabilities of the parties on the date of termination.

12.4  Upon the termination of this Agreement for any reason:

12.4.1 the Supplier shall immediately deliver to the Customer all Deliverables whether or
not then complete, and return all materials of the Customer referred to in clause 9.2;
and

12.4.2 the Supplier shall, if so requested by the Customer, provide all assistance
reasonably required by the Customer to facilitate the smooth transition of the
Services to the Customer or any replacement supplier appointed by it. In the
absence of agreement, the Customer shall pay for any such assistance at the
Supplier’'s standard time and material rates.

13 GENERAL
13.1  Subcontracting and Assignment

13.1.1 The Supplier may not without the prior written consent of the Customer sub-contract
to any other person the performance of any of the obligations undertaken by it.

13.1.2 The Customer may assign, transfer (in whole or in part), charge, declare a trust over
or deal in any manner with this Agreement or the benefit or burden of or the rights
under this Agreement.

13.1.3 The Supplier may not without the prior written consent of the Customer assign,
transfer (in whole or in part), charge, declare a trust over or deal in any manner with
this Agreement or the benefit or burden of or the rights under this Agreement.

13.2 Force Majeure

13.2.1 Neither party shall be liable to the other party for any delay or non-performance of
its obligations under this Agreement to the extent that its performance is interrupted
or prevented by any act or omission beyond its reasonable control.

13.2.2 Such delay or non-performance shall not constitute a breach of this Agreement and
the time for performance shall be extended by a period equivalent to that during
which performance is so prevented provided that if such delay or failure persists for
sixty (60) days or more, the party not affected may, at its option and if in its opinion
it is reasonable for it to do so, terminate this Agreement by giving fourteen (14) days
written notice of such termination to the other party.

13.3 Amendments

No amendment of this Agreement shall be effective unless it is in writing and signed by or on
behalf of each of the parties.

13.4 Waivers and Remedies

13.4.1 Except as otherwise stated in this Agreement, the rights and remedies of each party
under this Agreement:

31



13.4.2

13.4.3

13.4.4

THE
NATIONAL
MUSEUM

@) are in addition to and not exclusive of any other rights or
remedies under this Agreement or the general law; and

(b) may be waived only in writing and specifically.

Delay in exercising or non-exercise of any right under this Agreement is not a waiver
of that or any other right.

Partial exercise of any right under this Agreement shall not preclude any further or
other exercise of that right or any other right under this Agreement.

Waiver of a breach of any term of this Agreement shall not operate as a waiver of
breach of any other term or any subsequent breach of that term.

13.5 Severance

1351

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any jurisdiction, that shall not affect:

@ the legality, validity or enforceability in that jurisdiction of any other provision
of this Agreement; or

(b) the legality, validity or enforceability in any other jurisdiction of that or any
other provision of this Agreement.

13.6  Entire Agreement

13.6.1

13.6.2

13.6.3

This Agreement:

(a) constitutes the entire agreement between the parties with respect to the
subject matter of this Agreement; and

(b) supersedes and extinguishes any prior drafts, agreements, undertakings,
understandings, promises or conditions, whether oral or written, express or
implied between the parties relating to such subject matter.

Each party acknowledges to the other that it has not been induced to enter into this
Agreement by, nor has it relied upon, any representation, promise, assurance,
warranty or undertaking (whether in writing or not) by or on behalf of the other party
or any other person save for those contained in this Agreement. Accordingly, each
of the parties acknowledges and agrees that the only remedy available to it in
respect of the subject matter of this Agreement shall be for breach of contract under
the terms of this Agreement and it shall have no right of action against any other
party in respect of any such representation, promise, assurance, warranty or
undertaking.

This clause shall not exclude any liability which either party would otherwise have
to the other or any right which either of them may have to rescind this Agreement in
respect of any statements made fraudulently by the other prior to the execution of
this Agreement or any rights which either of them may have in respect of fraudulent
concealment by the other.
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13.6.4 In the event of a conflict between any of the terms of this
Agreement, the conflict shall be resolved according to the
following descending order of priority, (i) the clauses of this Agreement, then (ii) the
Schedules.

Survival Of Obligations

Notwithstanding any provision of this Agreement to the contrary, the provisions of clauses 5, 6,
7, 8,9, 10, 12.3, 12.4, and 13 and any other clauses which expressly or impliedly survive
termination of this Agreement for any reason whatsoever shall continue in full force and effect
after termination.

No Partnership/Agency

Nothing in this Agreement is intended to or shall operate to create a partnership or joint venture
of any kind between the parties, or to authorise either party to act as agent for the other, and
neither party shall have authority to act in the name or on behalf of or otherwise to bind the
other in any way (including the making of any representation or warranty, the assumption of
any obligation or liability and the exercise of any right or power).

Rights of Third parties

Subject to clause 2.4, a person who is not a party has no rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any provision of this Agreement
but this does not affect any right or remedy of a third party which exists or is available apart
from that Act.

Notices

13.10.1  All notices between the Parties with respect to the Agreement shall be in writing and
signed by or on behalf of the Party giving it. Any notice shall be duly served (i) on
delivery if delivered by hand, (ii) 48 hours after sending if sent by first class post or
special or recorded delivery (or other “proof of delivery” or “proof of posting” service
that Royal Mail may from time to time offer) or (iii) on sending if sent by fax or email
(provided that a copy is also sent by post), provided that in each case the notice is
sent to the address of the addressee given at the start of the Agreement or such
other address as the addressee may from time to time have notified for the purpose
of this condition.

13.10.2  Any notice or communication given under the Agreement shall not be validly served
if sent by text messaging via mobile phone.

Governing Law

The Agreement and any dispute or claim arising out of or in connection with it (including any
non-contractual claims or disputes) shall be governed by and construed in accordance with the
laws of England and Wales.

Jurisdiction

In relation to any legal action or proceedings (a) arising out of or in connection with the
Agreement or its implementation or effect or (b) relating to any non-contractual obligations
arising out of or in connection with the Agreement, each of the Parties irrevocably submits to
the exclusive jurisdiction of the English courts and waives any objection to proceedings in such
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courts on the grounds of venue or on the grounds that proceedings have
been brought in an inappropriate forum.

This Agreement has been entered into on the date stated at the beginning of it.
Signed for and on behalf of )

[The Supplier]: )

(Signature of director)

Director

(name of director)

Signed for and on behalf of )

The National Museum of the Royal Navy:

(Signature)

(name)
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