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THIS Agreement is made on    May 2017
BETWEEN:-

(1) 
Yorkshire Purchasing Organisation (YPO) whose principal place of business is at 41 Industrial Park, Wakefield, West Yorkshire, WF2 0XE (“YPO”); and

(2)
Aegis Engineering Limited (Company Number: 07418287 whose registered address is at 5 Chesford Grange, Woolston, WARRINGTON, A1 4RQ  (the “Provider”).
BACKGROUND

(A) 
YPO placed a contract notice [OJEU NUMBER] on [date] in the Official Journal of the European Union seeking expressions of interest from providers for the provision of Emergency Services Uniforms (divided into lots 1-15) under a framework agreement.

(B)
The Provider submitted its expression of interest on [date] in response to the contract notice.

(C)
YPO invited potential providers (including the Provider on [date]) to tender for the provision of goods.

(D)
The Provider submitted a tender on [date].
(E)
On the basis of the Provider’s tender, YPO selected the Provider to enter a framework agreement to provide goods to YPO on a call-off basis in respect of the Provider’s Lots in accordance with this Framework Agreement.

(F)
This Framework Agreement sets out the award and ordering procedure for goods which may be required by YPO, the main terms and conditions for any Call-Off Contract which YPO may conclude, and the obligations of the Provider during and after the term of this Framework Agreement.

(G)
It is the parties’ intention that there will be no obligation for any Contracting Body to award any orders under this Framework Agreement during its Term.  

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Unless the context otherwise requires, the following words and expressions shall have the following meanings:-

	“Approval”
	means the prior written approval of YPO

	“Audit”
	means an audit carried out pursuant to Clause 17

	“Auditor”
	means a YPO member’s internal auditor and/or the National Audit Office or an auditor appointed by the Audit Commission as the context requires 

	“Award Criteria”
	means the Standard Call-off Award Criteria and/or the Competed Call-off Award Criteria as the context requires 

	"Call-Off Contract"
	means the legally binding agreement (made pursuant to the provisions of this Framework Agreement) for the provision of Goods made between a Contracting Body and the Provider comprising an Call-off Order Form and the Call-Off Terms and Conditions as may be amended pursuant to Clause 6.3.6

	"Call-Off Terms and Conditions"
	means the terms and conditions in Schedule 5

	"Commencement Date"
	means 19 May 2017 

	"Commercially Sensitive Information"
	means any Confidential Information comprised of information:-

(a) 
which is provided in writing by the Contractor to YPO in confidence and designated as Commercially Sensitive Information including Emergency Contact List; and/or

(b) 
that constitutes a trade secret

	“Competed Call-offs”
	means the competed call-offs set out in Part B of Schedule 1

	“Competed Call-offs Award Criteria”
	means the award criteria to be applied to tenders received through mini-competitions held for the award of Call-Off Contracts for Competed Call-offs as set out in Schedule 2

	"Complaint"
	means any formal complaint raised by any Contracting Body in relation to the performance of the Framework Agreement or any Call-Off Contract in accordance with Clause 37

	"Confidential Information"
	means:
(a)
any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person trade secrets, Intellectual Property Rights, know-how of either Party and all personal data and sensitive data within the meaning of the DPA; and 

(b)
the Commercially Sensitive Information

	“Contracting Authority”
	means any contracting authority as defined in Regulation 3 of the Public Contracts Regulations 2006 other than YPO


	"Contracting Bodies"
	means YPO and any other contracting bodies described in the OJEU notice  

	"DPA"
	means the Data Protection Act 1998 and any subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation


	"Environmental Information Regulations"
	mean the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations

	"FOIA"
	means the Freedom of Information Act 2000 and any subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation

	"Framework Agreement"
	means this agreement and all Schedules to this agreement

	“Framework Agreement Variation Procedure”
	means the procedure set out in Schedule 8

	"Fraud"
	means any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to the Framework Agreement or defrauding or attempting to defraud or conspiring to defraud any Contracting Body

	"Good Industry Practice"
	means standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances

	“Goods”
	means the goods referred to in Schedule 1

	“Goods Framework Lots”
	means the lots advertised in the OJEU Notice and referred to in Schedule 1

	"Guidance"
	means any guidance issued or updated by the UK Government from time to time in relation to the Regulations

	"Information"
	has the meaning given under Section 84 of the Freedom of Information Act 2000

	"Intellectual Property Rights"
	means patents, inventions, trade marks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off

	"ITT"
	means the invitation to tender issued by YPO on [date].


	"Law"
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body

	"Management Information"
	means the management information specified in Schedule 6

	"Material Default"
	means any breach of Clause 6 (Award Procedures), Clause 10 (Safeguard Against Fraud), Clause 13 (Statutory Requirements), Clause 14 (Retrospective Payments), Clause 15 (Non-Discrimination), Clause 16 (Provision of Management Information), Clause 17 (Records and Audit Access), Clause 20 (Data Protection), Clause 21 (Freedom of Information) and Clause 28 (Transfer and Sub-contracting)

	"Month"
	means a calendar month 

	"OJEU Notice"
	means the contract notice [ojeu number] on [date] published in the Official Journal of the European Union

	"Order"
	means an order for Goods served by any Contracting Body on the Provider in accordance with the Ordering Procedures

	"Order Form"
	means a document setting out details of an Order in the form set out in Schedule 4

	"Ordering Procedures"
	means the ordering and award procedures specified in Clause 6

	"Other Contracting Bodies"
	means all Contracting Bodies except YPO

	"Parent Company"
	means any company which is the ultimate Holding Company of the Provider and which is either responsible directly or indirectly for the business activities of the Provider or which is engaged in the same or similar business to the Provider. The term “Holding Company” shall have the meaning ascribed by Section 1159 of the Companies Act 2006 or any statutory re-enactment or amendment thereto

	"Party"
	means YPO and/or the Provider

	"Pricing Matrices"
	means the pricing matrices set out in Schedule 3 

	“Providers”
	means the providers appointed as Framework Agreement providers under the Framework Agreement

	“Provider’s Lots”
	means the lots which the Provider has been appointed to under this Framework Agreement as set out in Schedule 1

	"Regulations"
	means the Public Contracts Regulations 2006

	"Regulatory Bodies"
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Framework Agreement or any other affairs of YPO


	"Requests for Information" 
	means a request for information or an apparent request under the FOIA or the Environmental Information Regulations

	"Staff"
	means all persons employed by the Provider together with the Provider's servants, agents, suppliers and sub-contractors used in the performance of its obligations under this Framework Agreement or Call-Off Contracts

	“Standard Call-offs”
	means the standard call-offs referred to in Schedule 1

	"Tender"
	means the tender submitted by the Provider to YPO on [date]

	"Term"
	means the period commencing on the Commencement Date and ending on 31 April 2021 or on earlier termination of this Framework Agreement

	"Working Days"
	means any day other than a Saturday, Sunday or public holiday in England and Wales 

	"Year"
	means a calendar year


1.2 The interpretation and construction of this Framework Agreement including any schedules and appendices shall all be subject to the following provisions:-

1.2.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

1.2.2 words importing the masculine include the feminine and the neuter; 

1.2.3 the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;

1.2.4 references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

1.2.5 references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

1.2.6 headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement;

1.2.7 references in this Framework Agreement to any Clause or sub-clause or Schedule without further designation shall be construed as a reference to the clause or sub-clause or schedule to this Framework Agreement so numbered;

1.2.8 references in this Framework Agreement to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to this Framework Agreement so numbered; 

1.2.9 reference to a Clause is a reference to the whole of that clause unless stated otherwise; and

1.2.10 in the event and to the extent only of any conflict between the Clauses and the remainder of the Schedules, the Clauses shall prevail over the remainder of the Schedules.
	PART ONE: FRAMEWORK AGREEMENT AND AWARD PROCEDURE


2. Term of Framework Agreement
The Framework Agreement shall take effect on the Commencement Date and (unless it is otherwise terminated in accordance with the terms of this Framework Agreement or it is otherwise lawfully terminated) shall terminate at the end of the Term. 

3. SCOPE OF FRAMEWORK AGREEMENT
3.1 This Framework Agreement governs the relationship between YPO and the Provider in respect of the provision of the Goods by the Provider to YPO.
3.2 YPO (subject to the following provisions of this Clause 3.2) may at their absolute discretion and from time to time order Goods from the Provider in accordance with the Ordering Procedure during the Term.
3.3 The Provider acknowledges that there is no obligation for YPO to purchase any Goods from the Provider during the Term.

3.4 No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by YPO in respect of the total quantities or values of the Goods to be ordered by them pursuant to this Framework Agreement and the Provider acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.

4. PROVIDER’S APPOINTMENT 
YPO appoints the Provider as a potential provider of the Goods referred to in the Provider’s Lots and the Provider shall be eligible to be considered for the award of Orders for such Goods by YPO during the Term.

5. NON-EXCLUSIVITY
The Provider acknowledges that, in entering this Framework Agreement, no form of exclusivity or volume guarantee has been granted by YPO for Goods from the Provider and that YPO are at all times entitled to enter into other contracts and agreements with other providers for the provision of any Goods.

6. AwarD PROCEDURES
Awards under the Framework Agreement 
6.1 If YPO decides to source Goods through the Framework Agreement then it may:

6.1.1 award its Standard Call-off requirements in accordance with the terms laid down in this Framework Agreement without reopening competition; or 

6.1.2 award its Competed Call-off requirements (where all the terms are not laid out in this Framework Agreement) following a mini-competition conducted in accordance with the requirements of the Regulations and the Guidance.
Standard Call-offs (Awards without re-opening Competition)

6.2 Any Contracting Body ordering Standard Call-offs under the Framework Agreement without re-opening competition shall:-

6.2.1 identify the relevant Framework Lot; 

6.2.2 identify the Provider who has been accepted onto the Framework Agreement for the appropriate line(s) required;
6.2.3 award its Standard Call-Off requirement to the Goods Framework Provider identified;

6.2.4 place an Order with the appropriate Goods Framework Provider which:-

(a) states the Standard Call-Off requirements;

(b) identifies the Goods Framework Lot in which the award is made;

(c) states the price payable for the Standard Call-Offs requirements in accordance with the Price Matrix applicable for the relevant Goods Framework Lot; and

(d) incorporates the Call-Off Terms and Conditions. 
Competed Goods (Awards following Mini-Competitions)
6.3 Any Contracting Body ordering Competed Goods under the Framework Agreement shall:-

6.3.1 identify the relevant Framework;

6.3.2 identify the Providers capable of performing the Call-off Contract for the Competed Goods requirements;

6.3.3 supplement and refine the Call-off Terms and Conditions only to the extent permitted by and in accordance with the requirements of the Regulations and Guidance;

6.3.4 invite tenders by conducting a mini-competition for its requirements in accordance with the Regulations and Guidance and in particular:-

(a) consult in writing the Providers capable of performing the Call-off Contract as supplemented and refined and invite them within a specified time limit to submit a tender in writing for each specific contract to be awarded;

(b) set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit tenders; and

(c) keep each tender confidential until the expiry of the time limit for the receipt by it of tenders.

6.3.5 apply the Competed Call-offs Award Criteria to the Providers’ compliant tenders submitted through the mini-competition as the basis of its decision to award a Call-Off Contract for its requirements; and 

6.3.6 place an Order with the successful Provider which:-

(a) states the requirements;

(b) identifies the Goods Framework Lot or Lots;

(c) states the price payable in accordance with the tender submitted by the successful Provider; and

(d) incorporates the Call-Off Terms and Conditions applicable to the Goods Framework Lot as supplemented and refined.

6.4 The Provider agrees that all tenders submitted by the Provider in relation to a mini‑competition held pursuant to this Clause 6 shall remain open for acceptance for thirty (30) days (or such other period specified in the invitation to tender issued by the relevant Contracting Body in accordance with the Ordering Procedure).

6.5 Notwithstanding the fact that the Contracting Body has followed the procedure set out above in this Clause 6, the Contracting Body shall be entitled at all times to decline to make an award. Nothing in this Framework Agreement shall oblige any Contracting Body to place any Order.

Responsibility for Awards
6.6 The Provider acknowledges that each Contracting Body is independently responsible for the conduct of its award of Call-Off Contracts under the Framework Agreement and that YPO is not responsible or accountable for and shall have no liability whatsoever in relation to:-

6.6.1 the conduct of Other Contracting Bodies in relation to the Framework Agreement; or 

6.6.2 the performance or non-performance of any Call-off Contract between the Provider and Other Contracting Bodies entered into pursuant to the Framework Agreement.  

Form of Order
6.7 Subject to Clauses 6.1 to 6.6 above, YPO may place a Call-off Order with the Provider by serving an order in writing in substantially the form set out in Schedule 4 or such similar or analogous form agreed with the Provider including systems of ordering involving facsimile, electronic mail or other on-line solutions. 

6.8 The Call-Off Order constitutes an offer by YPO to purchase the Goods subject to the terms and conditions of the Call-Off Contract.

Accepting and Declining Orders
6.9 Following receipt of a Call-off Order, the Provider shall promptly and in any event within a reasonable period (taking into account all relevant circumstances in relation to the subject matter and nature of an Order) determined by YPO and notified to the Provider in writing at the same time as the submission of the Call-off Order (which in any event shall not exceed three (3) Working Days) acknowledge receipt of the Call-off Order and either:-

6.9.1 Notify YPO that it declines to accept the Call-off Order; or

6.9.2 notify the relevant Contracting Body that it accepts the Call-off Order by signing and returning the Order Form.

6.10 If the Provider:

6.10.1 notifies YPO that it declines to accept a Call-off Order; or 

6.10.2 the time-limit referred to in Clause 6.9 has expired;

then the offer from YPO to the Provider shall lapse and YPO may offer that Order to the Goods Framework Provider that submitted the next most economically advantageous tender in accordance with the relevant Award Criteria.

6.11 The Provider in agreeing to accept such an Call-off Order pursuant to Clause 6.7 above shall enter a Call-off Contract with YPO for the provision of Goods referred to in that Order. A Call-Off Contract shall be formed on the Contracting Body's receipt of the signed Order Form provided by the Provider (or such similar or analogous form agreed with the Provider) pursuant to Clause 6.9.2.

6.12
The Provider upon acceptance of a call off order hereby acknowledges and agrees that the call off contract will specify the third party distributor to whom the goods shall be delivered should this be the model applicable to that call off.

	PART TWO: PROVIDER’S GENERAL FRAMEWORK OBLIGATIONS


7. WARRANTIES AND REPRESENTATIONS
7.1 The Provider warrants and represents to YPO that:-

7.1.1 it has full capacity and authority and all necessary consents (including, where its procedures so require, the consent of its Parent Company) to enter into and to perform its obligations under this Framework Agreement; 

7.1.2 this Framework Agreement is executed by a duly authorised representative of the Provider;

7.1.3 in entering into this Framework Agreement or any Call-Off Contract it has not committed any Fraud;

7.1.4 as at the Commencement Date, all information, statements and representations contained in the Tender (including statements made in relation to the categories referred to in Regulations 23, 24 and 25 of the Regulations) are true, accurate and not misleading save as may have been specifically disclosed in writing to YPO prior to the execution of this Framework Agreement and it will promptly advise YPO of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading prior to the Commencement Date; 

7.1.5 it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of the Framework Agreement;

7.1.6 it has not caused or induced any person to enter such agreement referred to in Clause 7.1.5 above;

7.1.7 it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender under the Framework;

7.1.8 it has not committed any offence under the Prevention of Corruption Acts 1889 to 1916;

7.1.9 no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with YPO;

7.1.10 it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with YPO;

7.1.11 no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Provider or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Provider’s assets or revenue; and

7.2 The Provider warrants and represents to each of the Other Contracting Bodies the statements in Clause 7.1 above.
8. CORRUPT GIFTS 
8.1 The Provider shall not offer or give, or agree to give, to any employee, agent, servant or representative of YPO or any other public body or person employed by or on behalf of YPO or any other public body any gift or consideration of any kind which could act as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to this Framework Agreement, any Call-off Contract or any other contract with YPO or any other public body or person employed by or on behalf of YPO or any other public body (including its award to the Provider, execution or any rights and obligations contained in it), or for showing or refraining from showing favour or disfavour to any person in relation to any such contract. The attention of the Provider is drawn to the criminal offences under the Prevention of Corruption Acts 1889 to 1916.

8.2 If the Provider, its Staff or any person acting on the Provider’s behalf, engages in conduct prohibited by Clauses 8.1 or 8.2 above or commits any offence under the Prevention of Corruption Acts 1889 to 1916 YPO may:-

8.2.1 terminate the Framework Agreement with immediate effect by giving notice in writing to the Provider and recover from the Provider the amount of any loss suffered by YPO resulting from the termination; or

8.2.2 recover in full from the Provider and the Provider shall indemnify YPO in full from and against any other loss sustained by YPO in consequence of any breach of this clause, whether or not the Framework Agreement has been terminated.

9. CONFLICTS OF INTEREST
9.1 The Provider shall take appropriate steps to ensure that neither the Provider nor any Staff are placed in a position where (in the reasonable opinion of YPO) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider or Staff and the duties owed to YPO under the provisions of this Framework Agreement or any Call-off Contract.

9.2 The Provider shall promptly notify and provide full particulars to YPO or the relevant Other Contracting Body if such conflict as referred to in Clause 9.1 above arises or is reasonably foreseeable to arise. 

9.3 YPO reserves the right to terminate this Framework Agreement immediately by giving notice in writing to the Provider and/or to take such other steps it deems necessary where, in the reasonable opinion of YPO, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider and the duties owed to YPO under the provisions of this Framework Agreement or any Call-off Contract. The action of YPO pursuant to this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to YPO.

10. SAFEGUARD AGAINST FRAUD
The Provider shall safeguard YPO funding of the Framework Agreement and any Call-off Contract against Fraud generally and, in particular, fraud on the part of the Provider or its Staff. The Provider shall notify YPO or the relevant Other Contracting Body immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.

11. CALL-OFF CONTRACT PERFORMANCE
11.1 The Provider shall perform all Call-off Contracts entered into with YPO Body in accordance with:-

11.1.1 the requirements of this Framework Agreement; and

11.1.2 the terms and conditions of the respective Call-Off Contracts.

11.2 In the event of, and only to the extent of, any conflict between the terms and conditions of this Framework Agreement and the terms and conditions of a Call-off Contract, the terms and conditions of this Framework Agreement shall prevail.

12. PRICES for goods 
12.1 The prices offered by the Provider for Call off Contracts to YPO for Standard Call-Offs shall be the prices listed in the Pricing Matrix for the relevant Provider’s Lot and such prices shall be adjusted only in accordance with the provisions of Schedule 3.
12.2 The prices offered by the Provider for Call-off Contracts to Contracting Bodies for Competed Call-offs shall be based on the prices set out in the Pricing Matrices and tendered in accordance with the requirements of the mini-competition held pursuant to Clause 6. 

13. STATUTORY REQUIREMENTS
The Provider shall be responsible for obtaining all licences, authorisations, consents or permits required in relation to the performance of this Framework Agreement and any Call-off Contract.

14. RESTROSPECTIVE PAYMENTS

Any retrospective payments offered by the Provider under this framework are to be paid to the appropriate YPO member as per the details in Schedule 10.

15. NON-DISCRIMINATION
15.1 The Provider shall not unlawfully discriminate within the meaning and scope of any law, enactment, order or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation or otherwise).
15.2 The Provider shall take all reasonable steps to secure the observance of Clause 15.1 by all servants employees or agents of the Provider and all suppliers and sub-contractors employed in the execution of the Framework Agreement.
	PART THREE: PROVIDER’S INFORMATION OBLIGATIONS


16. PROVISION OF MANAGEMENT INFORMATION
16.1 The Provider shall submit Management Information to YPO in the form set out in Schedule 6 throughout the Term on the last day of every Month and thereafter in respect of any Call-off Contract entered into with any Contracting Body.

16.2 YPO may share the Management Information supplied by the Provider with any Contracting Body.

16.3 YPO may make changes to the Management Information which the Provider is required to supply and shall give the Provider at least one (1) month’s written notice of any changes.

17. RECORDS AND AUDIT ACCESS
17.1 The Provider shall keep and maintain full and accurate records and accounts of the operation of this Framework Agreement including the Goods provided under it, the Call-off Contracts entered into with Contracting Bodies and the amounts paid by each Contracting Body until the latest of:-
17.1.1 the expiry of a period of twelve (12) months following termination or expiry of the Framework Agreement; or
17.1.2 the expiry of a period of three (3) months following the date on which the Provider ceases to provide Goods under any Call-off Contract.

17.2 The Provider shall keep the records and accounts referred to in Clause 17.1 above in accordance with good accountancy practice.

17.3 The Provider shall afford YPO (or relevant Contracting Body) and/or the Auditor such access to such records and accounts as may be required from time to time. 

17.4 The Provider shall provide such records and accounts (together with copies of the Provider’s published accounts) during the Term and for a period of one (1) year after expiry of the Term to YPO (or relevant Contracting Body) and the Auditor.

17.5 YPO shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Provider or delay the provision of the Goods pursuant to the Call-off Contracts, save insofar as the Provider accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of YPO.
17.6 Subject to YPO’s rights of confidentiality, the Provider shall on demand provide the Auditors with all reasonable co-operation and assistance in relation to each Audit, including:-

17.6.1 all information requested by the Auditor within the scope of the Audit;

17.6.2 reasonable access to sites controlled by the Provider and to equipment used in the provision of the Goods; and

17.6.3 access to the Staff.

17.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 17, unless the Audit reveals a Material Default by the Provider in which case the Provider shall reimburse YPO for YPO’s reasonable costs incurred in relation to the Audit.

18. CONFIDENTIALITY
18.1
Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:

(a)
treat the other Party's Confidential Information as confidential and safeguard it accordingly; and

(b)
not disclose the other Party's Confidential Information to any other person without the owner's prior written consent.

18.2
Clause 18.2 shall not apply to the extent that:

(a)
such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to clause 21.5 (Freedom of Information);

(b)
such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner; 

(c)
such information was obtained from a third party without obligation of confidentiality;

(d)
such information was already in the public domain at the time of disclosure otherwise than by a breach of this Framework Agreement; or

(e)
it is independently developed without access to the other party's Confidential Information.

18.3
The Provider may only disclose YPO’s Confidential Information to its Staff who are directly involved in the provision of the Goods and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality. 

18.4
The Provider shall not, and shall procure that its Staff do not, use any of the Contracting Bodies Confidential Information received otherwise than for the purposes of this Framework Agreement.

18.5
At the written request of YPO, the Provider shall procure that those members of the Staff identified in YPO’s notice signs a confidentiality undertaking prior to commencing any work in accordance with this Framework Agreement.
18.6
Nothing in this Agreement shall prevent YPO from disclosing the Contractor's Confidential Information:

(a)
to any Crown Body or any other Contracting Authority.  All Crown Bodies or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Crown Bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown Body or any Contracting Authority; 

(b)
to any consultant, contractor or other person engaged by the Customer or any person conducting an Office of Government Commerce gateway review;

(c)
for the purpose of the examination and certification of the Customer's accounts;

(d)
for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Customer has used its resources.

18.7
YPO shall use all reasonable endeavours to ensure that any government department, Contracting Authority, employee, third party or Sub-contractor to whom the Contractor's Confidential Information is disclosed pursuant to clause 18.2 is made aware of YPO's obligations of confidentiality, save in so far as the Provider accepts and acknowledges that control over the conduct of such bodies is outside of the control of YPO and as such YPO is not liable.
18.8
Nothing in this clause 18 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Agreement in the course of its normal business to the extent that this use does not result in a disclosure of the other party's Confidential Information or an infringement of Intellectual Property Rights.

19. OFFICIAL SECRETS ACTS
19.1 The Provider shall comply with and shall ensure that its Staff comply with, the provisions of:-

19.1.1 the Official Secrets Act 1911 to 1989; and 

19.1.2 Section 182 of the Finance Act 1989.

19.2 In the event that the Provider or its Staff fail to comply with this Clause 19, YPO reserves the right to terminate this Framework Agreement with immediate effect by giving notice in writing to the Provider.

20. DATA PROTECTION
The Provider shall (and shall procure that all of its Staff) comply with any notification requirements under the DPA and both Parties will duly observe all of their obligations under the DPA which arise in connection with this Framework Agreement.

21. FREEDOM OF INFORMATION
21.1
The Contractor acknowledges that YPO is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with YPO to enable YPO to comply with its information disclosure obligations. 

21.2
The Contractor shall and shall procure that its Sub-contractors shall: 

(a)
transfer to YPO all Requests for Information that it receives as soon as practicable and in any event within two Working Days of receiving a Request for Information; 

(b)
provide YPO with a copy of all Information in its possession, or power in the form that YPO requires within five Working Days (or such other period as YPO may specify) of YPO’s request; and

(c)
provide all necessary assistance as reasonably requested by YPO to enable YPO to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

21.3
YPO shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

21.4
In no event shall the Provider respond directly to a Request for Information unless expressly authorised to do so by YPO.

21.5
The Contractor acknowledges that (notwithstanding the provisions of Clause 21.2) the Customer may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Contractor or the Services:

(a)
in certain circumstances without consulting the Contractor; or

(b) following consultation with the Contractor and having taken their views into account;

(c)
provided always that where 21.2 applies YPO shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.

22. PUBLICITY
22.1 Unless otherwise directed by YPO, the Provider shall not make any press announcements or publicise this Framework Agreement in any way without YPO’s prior written consent. 

22.2 YPO shall be entitled to publicise this Framework Agreement in accordance with any legal obligation upon YPO, including any examination of this Framework Agreement by the Auditor or otherwise.

22.3 The Provider shall not do anything, which may damage the reputation of YPO or bring YPO into disrepute. 
	PART FOUR: FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION


23. Termination
Termination on Default
23.1 YPO may terminate the Framework Agreement by serving written notice on the Provider with effect from the date specified in such notice:- 

23.1.1 where the Provider commits a Material Default and:-

(a) the Provider has not remedied the Material Default to the satisfaction of YPO within twenty (20) Working Days, or such other period as may be specified by YPO, after issue of a written notice specifying the Material Default and requesting it to be remedied; or

(b) the Material Default is not, in the reasonable opinion of YPO, capable of remedy; or

23.1.2 where any Contracting Body terminates a Call-Off Contract awarded to the Provider under this Framework Agreement as a consequence of default by the Provider.

Termination on Financial Standing 
23.2 YPO may terminate the Framework Agreement by serving notice on the Provider in writing with effect from the date specified in such notice where (in the reasonable opinion of YPO), there is a material detrimental change in the financial standing and/or the credit rating of the Provider which adversely impacts on the Provider's ability to supply Goods under this Framework Agreement.

Termination on Insolvency and Change of Control 
23.3 YPO may terminate this Framework Agreement with immediate effect by notice in writing where the Provider is a company and in respect of the Provider:-

23.3.1 a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 

23.3.2 a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 

23.3.3 a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to Section 98 of the Insolvency Act 1986; or 

23.3.4 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 

23.3.5 an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 

23.3.6 it is or becomes insolvent within the meaning of Section 123 of the Insolvency Act 1986; or 

23.3.7 being a "small company" within the meaning of Section 247(3) of the Companies Act 1985, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 

23.3.8 any event similar to those listed in Clause 23.3.1 to Clause 23.3.7 occurs under the law of any other jurisdiction. 

23.4 The Provider shall notify YPO immediately if the Provider undergoes a change of control within the meaning of Section 416 of the Income and Corporation Taxes Act 1988 ("Change of Control"). YPO may terminate the Framework Agreement by giving notice in writing to the Provider with immediate effect within six (6) Months of:-

23.4.1 being notified that a Change of Control has occurred; or 

23.4.2 where no notification has been made, the date that YPO becomes aware of the Change of Control;

but shall not be permitted to terminate where an Approval was granted prior to the Change of Control

Termination by YPO
23.5 YPO shall have the right to terminate this Framework Agreement, or to terminate the provision of any part of the Framework Agreement at any time by giving three Months written notice to the Provider and all other Providers. The Parties acknowledge that if YPO exercises its rights under Clause this 23.5 it shall exercise its equivalent rights under all agreements with the Providers.

24. Suspension of PROVIDER’S Appointment
Without prejudice to YPO’s rights to terminate the Framework Agreement in Clause 23 above, if a right to terminate this Framework Agreement arises in accordance with Clause 23, YPO may suspend the Provider’s appointment to supply Goods to Contracting Bodies in any or all Provider’s Lots by giving notice in writing to the Provider. If YPO provides notice to the Provider in accordance with this Clause 24, the Provider's appointment shall be suspended for the period set out in the notice or such other period notified to the Provider by YPO in writing from time to time.

25. CONSEQUENCES OF TERMINATION AND EXPIRY
25.1 Notwithstanding the service of a notice to terminate the Framework Agreement, the Provider shall continue to fulfil its obligations under the Framework Agreement until the date of expiry or termination of the Framework Agreement or such other date as required under this Clause 25.

25.2 Termination or expiry of the Framework Agreement shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms.

25.3 Within thirty (30) Working Days of the date of YPO termination or expiry of the Framework Agreement, the Provider shall return to YPO any data and Confidential Information belonging to YPO in the Provider’s possession, power or control, either in its then current format or in a format nominated by YPO (in which event YPO will reimburse the Provider’s reasonable data conversion expenses), together with all training manuals and other related documentation, and any other information and all copies thereof owned by YPO, save that it may keep one copy of any such data or information for a period of up to twelve (12) Months to comply with its obligations under the Framework Agreement, or such period as is necessary for such compliance.

25.4 YPO shall be entitled to require access to data or information arising from the provision of the Goods from the Provider until the latest of:-

25.4.1 the expiry of a period of twelve (12) Months following termination or expiry of the Framework Agreement; or

25.4.2 the expiry of a period of three (3) Months following the date on which the Provider ceases to provide Goods under any Call-Off Contract.

25.5 Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.

25.6 The provisions of Clauses 7, 8, 9, 10, 17, 18, 19, 20, 26, 27 and 37 shall survive the termination or expiry of the Framework Agreement, together with any other provision which is either expressed to or by implication is intended to survive termination.

	PART FIVE: INSURANCE AND LIABILITY


26. LIABILITY
26.1 Neither Party excludes or limits its liability for:-

26.1.1 death or personal injury caused by its negligence, or that of its Staff;

26.1.2 fraud or fraudulent misrepresentation by it or its Staff; or 

26.1.3 breach of any obligations as to title implied by Section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982.

26.2 The Provider shall indemnify and keep indemnified YPO in full from and against all claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever arising out of, in respect of or in connection with the Framework Agreement including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Provider, or any other loss which is caused directly or indirectly by any act or omission of the Provider. This Clause shall not apply to the extent that the Provider is able to demonstrate that such death or personal injury, or loss or damage was not caused or contributed to by its negligence or Default, or the negligence or Default of its Staff or sub-contractors, or by any circumstances within its or their control.
27. INSURANCE
27.1 The Provider shall effect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Provider under this Framework Agreement and any Call-Off Contracts awarded under it, including death or personal injury, or loss of or damage to property.

27.2 The Provider shall effect and maintain the following insurances for the duration of the Framework Agreement in relation to the performance of the Framework Agreement:-

27.2.1 public liability insurance adequate to cover all risks in the performance of this Framework Agreement from time to time; and

27.2.2 employers' liability insurance with a minimum limit of indemnity as required by law from time to time.

27.3 Any excess or deductibles under such insurance (referred to in Clause 27.1 and Clause 27.2) shall be the sole and exclusive responsibility of the Provider.

27.4 The terms of any insurance or the amount of cover shall not relieve the Provider of any liabilities arising under the Framework Agreement.

27.5 The Provider shall produce to YPO, on request, copies of all insurance policies referred to in this Clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

27.6 If, for whatever reason, the Provider fails to give effect to and maintain the insurances required by the Framework Agreement then YPO may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Provider.

27.7 The Provider shall maintain the insurances referred to in Clause 27.1 and Clause 27.2 for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement.
	PART SIX: OTHER PROVISIONS


28. TRANSFER AND SUB-CONTRACTING
28.1 The Framework Agreement is personal to the Provider and the Provider shall not assign, novate or otherwise dispose of the Framework Agreement or any part thereof without the previous consent in writing of YPO. The Provider shall not be entitled to sub-contract any of its rights or obligations under this Framework Agreement.
28.2 YPO shall be entitled to:-

28.2.1 assign, novate or otherwise dispose of its rights and obligations under the Framework Agreement or any part thereof to any Other Contracting Body; or

28.2.2 novate the Framework Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by YPO;

provided that such assignment, novation or disposals shall not increase the burden of the Provider’s obligations under the Framework Agreement.

29. Variations TO THE FRAMEWORK AGREEMENT
Any variations to the Framework Agreement must be made only in accordance with the Framework Agreement Variation Procedure set out in Schedule 8.

30. RIGHTS OF THIRD PARTIES
Save as provided in Clauses 3, 6 and 7.2 and the rights specified in the Framework Agreement for the benefit of Contracting Bodies, a person who is not party to this Framework Agreement ("Third Party") has no right to enforce any term of this Framework Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. If the Parties rescind this Framework Agreement or vary any of its terms in accordance with the relevant provisions of this Framework Agreement, such rescission or variation will not require the consent of any Third Party.

31. SEVERABILITY
31.1 If any provision of the Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Framework Agreement had been executed with the invalid provision eliminated.  

31.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Framework Agreement, YPO and the Provider shall immediately commence good faith negotiations to remedy such invalidity. 

32. CUMULATIVE REMEDIES
Except as otherwise expressly provided by the Framework Agreement, all remedies available to either Party for breach of the Framework Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

33. WAIVER
33.1 The failure of either Party to insist upon strict performance of any provision of the Framework Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Framework Agreement.

33.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause 35.  

33.3 A waiver of any right or remedy arising from a breach of the Framework Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Framework Agreement.

34. ENTIRE AGREEMENT
34.1 This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.
34.2 Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement. The only remedy available to either Party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Framework Agreement.

34.3 Nothing in this Clause 34 shall operate to exclude Fraud or fraudulent misrepresentation.

35. NOTICES
35.1 Except as otherwise expressly provided within this Framework Agreement, no notice or other communication from one Party to the other shall have any validity under the Framework Agreement unless made in writing by or on behalf of the Party sending the communication.

35.2 Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), by facsimile transmission or electronic mail (confirmed in either case by letter). Such letters shall be addressed to the other Party in the manner referred to in Clause 35.3. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail. 

35.3 For the purposes of Clause 35.2, the address of each Party shall be:

35.3.1 For YPO :-

C/O:


YPO

Address:


41, Industrial Park, Wakefield, WF2 0XE
For the attention of:
Contracts Officer

Tel:


01924 824477 



Fax:


01924 834860
Email:


contracts@ypo.uk
35.3.2 For the Provider:-

C/O:


Aegis Engineering Limited
Address: 


5 Chesford Grange, Woolston, WARRINGTON, A1 4RQ

For the attention of:
Rebecca Gasper, Customer Services Manager
Tel: 


01925 840 048
Email:


info@aegis-eng.com

35.4 Either Party may change its address for service by serving a notice in accordance with this Clause.

36. DISPUTE RESOLUTION
36.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to those persons identified in Clause 35 above.

36.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

36.3 If the dispute cannot be resolved by the Parties pursuant to Clause 36.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 36.5 unless:-

36.3.1 YPO considers that the dispute is not suitable for resolution by mediation; or 

36.3.2 the Provider does not agree to mediation.  

36.4 The obligations of the Parties under the Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Provider and its employees, personnel and associates shall comply fully with the requirements of the Framework Agreement at all times.

36.5 The procedure for mediation and consequential provisions relating to mediation are as follows:-

36.5.1 a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other to appoint a Mediator or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution (“CEDR”) to appoint a Mediator;

36.5.2 the Parties shall within ten (10) Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure;

36.5.3 unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

36.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;
36.5.5 failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and

36.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.

SCHEDULE 1
GOODS FRAMEWORK LOTS

the goods

As detailed in Provider’s tender response document with relevant information (Appendices 1 – 5) dated 29th March 2018.
PART B

GOODS FRAMEWORK LOTS

This framework has been divided into 15 lots: 
	LOT
	DESCRIPTION
	METHOD OF AWARD OF CALL OFF CONTRACTS

	1
	Full head to toe ensemble/man pack
	Mini Competition

	2
	Full head to toe ensemble/man pack with option of managed service
	

	3
	Station wear
	

	4
	Public Order Wear
	

	5
	Personal Training Wear
	

	6
	Corporate Wear
	

	7
	Undress Uniform
	

	8
	Wet Weather Gear
	

	9
	Workshop/Garage Wear
	

	10
	Catering/cleaning Staff Uniform
	

	11
	Prison Wear
	

	12
	Footwear
	

	13
	Healthcare Uniform
	

	14
	Body Armour
	

	15
	Mounted Branch Police Wear
	


PART C

PROVIDER’S LOTS

	LOT 14 – BODY ARMOUR 

	DESCRIPTION 

	This lot covers all items of body armour for male and female specific protection meeting all relevant Body Armour Standards including (but not limited to) – 

 Body Armour Vests 

 Armour Plates 

 Helmets 

Providers are required to demonstrate/provide a detailed specification and image for each item supplied. These documents are to clearly identify the item and its characteristics, so that it may be judged whether it meets the requirements of this specification. 

Customers will write their own specification at mini competition stage to suit their exact needs and requirements. 


SCHEDULE 2
AWARD CRITERIA

WEIGHTINGS, SELECTION CRITERIA AND MANDATORY REQUIREMENTS
	CRITERIA

	PERCENTAGE WEIGHTINGS


	Cost 

	30% 


	Quality 

	40% 


	Delivery & Customer Service 

	20% 


	Sustainability, CSR & Community Benefits 

	10% 



	
	

	


SCHEDULE 3

PRICING MATRICES

LOT 14 – PRICING FOR THE PROVISION OF BODY ARMOUR FOR MDP
	

	Item

No.
	Item Description
	Total Firm Price (including packaging and delivery)
(£) Ex VAT

	
	
	Year 1

1/4/2018 – 31/3/2019
	Year 2

1/4/2019 – 31/3/2020
	Year 3

1/4/2020 – 31/3/2121
	Year 4

1/4/2021 – 31/3/2022

	1
	Soft Armour Panels (HO1/KR1/SP1) –Model AP0252 Standard/Special
	248.00
	255.00
	262.00
	269.00

	2
	Hard Armour Plates (H03) – Standard/Special
	112.50 each 

225.00 pair
	115.00 each

230.00 pair
	119.00 each

238.00 pair
	122.00 each

244.00 pair

	3
	Armour Carrier  – Standard/Special
	48.00
	49.50
	51.00
	52.50

	4
	Equipment Vests  – Standard/Special
	50.78
	52.30
	53.90
	55.50

	5
	Transportation Bag for system
	8.00
	8.25
	8.50
	8.75

	Pouches:

	6
	Utility (includes sewn on badge)
	10.18
	10.50
	10.80
	11.12

	7
	First Aid
	11.39
	11.73
	12.08
	12.45

	8
	Baton 
	8.80
	9.06
	9.34
	9.62

	9
	Cuffs
	7.76
	7.99
	8.23
	8.48

	10
	Pava Doc
	13.46
	13.86
	14.28
	14.71

	11
	Radio Doc
	11.00
	11.33
	11.67
	12.02

	Ammo:-

	12
	9mm Handgun (SIG 299 MAG)
	12.95
	13.34
	13.74
	14.15

	13
	4.7 MP7 (Twin MP7 Mag)
	12.95
	13.34
	13.74
	14.15

	14
	5.56 C8/SA80 (Twin Mag)
	16.88
	17.39
	17.91
	18.45

	15
	AEP  Ammo(5 x Baton Round)
	32.28
	33.25
	34.25
	35.27

	16
	Smoke Grenade 
	10.35
	10.66
	10.98
	11.31

	17
	Distraction devices (Twin NICO)
	13.46
	13.86
	14.28
	14.71


LIMIT OF EXPENDITURE FOR CONTRACT PERIOD (1/4/2018 – 3103/21) is £1,600,00.00.

Framework Agreement 

SCHEDULE 4

ORDER FORM

Framework Agreement 

FROM

	Customer
	Ministry of Defence Police (MDP)

	Delivery Address:
	MDP HQ

Wethersfield

Baintree

CM7 4AZ

	Invoice Address:
	As above 

	Contact Ref:


	Name: Mark Amos
Phone: 01371 8547969
e-mail: MDP-Procurement-Manager@mod.uk

	Order Number:
	HOCS1a/00055

To be quoted on all correspondence relating to this Order:

	Start Date:

End Date:
	26 April 2018

31 March 2021


TO

	Provider:
	Aegis Engineering Limited

	For the attention of:

E-mail:

Telephone number:
	Rebecca Gasper, Customer Services Manager
info@aegis-eng.com
01925 840048

	Address:
	5 Chesford Grange 

Woolston 

WARRINGTON 

A1 4RQ


	1. ORDER REQUIREMENTS

	1.1 Goods Required: These should be in accordance with Authority’s (MDP) User Requirements Document for provision of Body Armour (Annex A of Schedule 4) and the provider’s response dated 29 Mar 2018.

Quantity, Unit of Measure (UOM), Description, Price per UOM

Quantity, Unit of Measure, Description and Price of items required will be detailed in each order/request raised by the Authority. Using Request Form at Appendix 1 to Schedule 4.

	1.2 Delivery Date: TBC – to be advised and agreed in individual orders raised

	1.3 Location at which the Goods are to be delivered;

Main: MDP HQ, Wethersfield, Baintree, CM7 4AZ

Goods may have to be delivered to alternative addresses within the United Kingdom, these will be detailed on any order request.

	1.4 Discounts (if appropriate)
Possible Bulk Discounts if available.


	2 MINI-COMPETITION ORDER - ADDITIONAL REQUIREMENTS

	2.1 Supplemental Requirements in addition to Call-off Terms and Conditions:

2.1.1 Additional MOD DEFCONS/DEFFORMS
DEFCON No / Edn

DESCRIPTION

DEFFORM No / Edn

DESCRIPTION

630 (Edn 02/08)
Framework

2.1.2 Order Process
Order Request Form (see Appendix 1 to Schedule 4) to be completed and sent to the contractor as required. Note: A copy of the completed form should be sent to HOCS Comrcl.

	2.2 Variations to Call-off Terms and Conditions

Payment by Commercial, Policy and Financial (CP&F) e-procurement system. 
Payment Process 

· Customer PoC/Demander will raise and send Provider an Order (using Order request form)

· Provider to provide response confirming Delivery timetable etc and sign Part 3.

· On receipt of signed Order Request Form Part 4, Requisition should be raised on CP&F for Purchase Order to be raised by Comrcl.
· Receipt of this from Provider is required on CP&F.

· Once Order has been completed Provider will submit invoice via CP&F interface and on Receipt of notification the payment will be made to provider within 3-4 days
(Words in Italics relate to CP&F terms)



By signing and returning this Order Form the Provider agrees to enter a legally binding contract with the Authority to provide to the Authority the Goods specified in this Order Form (together with where completed and applicable, the mini-competition order (additional requirements) set out in section 2 of this Order Form) incorporating the rights and obligations in the Call-Off Terms and Conditions set out in the Framework Agreement entered into by the Provider and YPO on MAY 2017.  
	For and on behalf of the Provider:

	Name and Title
	Director

	Signature
	

	Date
	04/05/18


	For and on behalf of the Authority:

	Name and Title
	Def Comrcl CC-HOCS 3a

	Signature
	

	Date
	14/05/18


SCHEDULE 4 – APPENDIX 1

HOCS1a/00055 FOR The Provision of BODY ARMOUR for MDP

REQUEST FORM

FROM

	Customer
	Ministry of Defence Police (MDP)

	Delivery Address:
	MDP HQ, Wethersfield, Baintree, CM7 4AZ

	Invoice Address:
	(As above)

	Contact Ref:


	Name: 

Phone: 

e-mail:

	Request Number:
	HOCS1a/00055–000
To be quoted on all correspondence relating to this request:

	Request Date:
	DD/MMM/YY


	PART 1. REQUEST REQUIREMENTS

	1.1 Goods Required: (Quantity, Unit of Measure (UOM), Description, Price per UOM)

Item

Description

Quantity

UoM

Price

In accordance with Schedule 3 Pricing schedule

	Need By

DD-MMM-YY

Proposed

DD-MMM-YY:

1.2 Delivery Date: 

	1.3 Location at which the Goods are to be delivered;(if different from above)
FAO:

Address:: 

	1.4 Discounts (if appropriate)



	PART 2 REQUEST- ADDITIONAL REQUIREMENTS

	2.1 Supplemental Requirements in addition to Call-off Terms and Conditions:

As detailed in Contract HOCS1a/00055 Call-Off order

	2.2 Variations to Call-off Terms and Conditions

Payment by Commercial, Policy and Financial (CP&F) e-procurement system.


	PART 3 - Provider agreement:
Acknowledgement of Request and confirmation of items & delivery

	Name and Title
	

	Signature
	

	Date
	


	PART 4 - Authority’s authorisation 

	Name and Title
	

	Signature
	

	Date
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1
GENERAL DESCRIPTION

INTRODUCTION
1.1 
Contents.  This URD is divided into five parts in accordance with the MOD Acquisition Operating Framework (AOF) URD guidelines:

a. Part 1 – General Description.  URD contains information that relates to the overall capability requirement.  It records how the need arose, and sets it in an operational context.  It provides a foundation for Parts 2 and 3, and for brevity may refer to documents contained in Part 4.

b. Part 2 – Key User Requirements (KURs).  KURs are those individual requirements which:

(1) Encapsulate and characterise the capability.

(2) Identify the primary benefits of the capability against which investment will be justified.

(3) Carry the primary measures of effectiveness against which the satisfaction of the need will be assessed (the ‘high level characteristics effectiveness envelope’).

(4) Are critical to the satisfaction of the operational need, or;

(5) Are for some other reason assessed to be of particular interest to management, e.g.  A major risk dependency.

c. Part 3 – Individual Capability Requirements and Constraints.  Contains the complete structured set of individual user requirements and constraints.  It has three components:

(1) A hierarchical structure of capability requirements.  

(2) The complete set of individual user requirements and constraints.

(3) A link to each individual Part 3 user requirement / constraint from the System Requirements Document (SRD).

(4) A variety of attributes are incorporated into the URD which will provide additional evidence to support each requirement.

d. Part 4 – Context Documents.  Contains a list of documents that provide an additional understanding of the context within which the user needs sits, or that are referenced frequently in the URD.

e. Part 5 – Index and Glossary.  Defines all references, acronyms and potentially confusing terms contained in the document.

BACKGROUND
1.2
The current Body Armour worn by MDP officers is made to the Home Office 2007 Body Armour Standard. This BA is worn in combination with an Equipment Vest to carry the equipment used during operations. This Body Armour has reached the end of its service life and either needs to be replaced or revalidated.

1.2.1
Single Statement of User Need (SSUN)
“The User shall be provided with Torso system that will provide personal protection, with configurable load carriage options allowing the user to survive and operate effectively across the spectrum of operations.”

REQUIREMENTS AND KURs

1.3 User Requirements.  Each Body Armour User Requirement is a discrete single statement of a need; the requirements have been organised into a structure to provide coherence and context.  
BODY ARMOUR USE

1.4 Body Armour Concept of Employment (CONEMP).  The CONEMP provides the provenance for the capabilities being sought and shows the position of the capability, describing how it is to be employed in service.  It provides a basis for the development of the capability and assists in the selection of a suitable solution.

a. Body Armour User Community.  Body Armour will support the activities of all personnel engaged in police activities.  Whilst it is likely that the duration of exposure will differ in both frequency and intensity between users, there remains the requirement to provide the user with levels of protection and capability to meet the full range of likely threats.  Body Armour will not necessarily provide the full solution for all roles, tasks and operations.  

b. The Body Armour CONEMP is built around a number of constraints and assumptions.  The most important of these are:

i. The equipment must be safe to operate in accordance with the manufacturer’s and MOD procedures.  Additionally Body Armour will have to take account of any appropriate Regulations, e.g. Movement Regulations, and Directives, e.g.  Health & Safety.

ii. The MoD requires that all equipment and procedures comply with national and ratified international law as well as Host Nation Legislation where relevant.  These include:

(a) International Law.  The legal requirements specified under customary international law including the four Geneva Conventions and two Additional Protocols
 must be fulfilled.

(b) National Law & International Conventions.  National environmental laws and ratified international conventions such as the Montreal Protocol and the Kyoto Agreement must be respected.  Ultimately the manufacturer shall confirm the absence of, or identify, any controlled substances and materials to be supplied against the requirement.

(c) National Health & Safety Legislation.  UK National Health & Safety legislation must be observed.

iii. Published guidance on the development of KURs
 indicates that affordability should not be a consideration for a URD as it follows that if there is sufficient need for a capability it will be deemed affordable.  Affordability within the Equipment Procurement Plan (EPP) and the Top Level Budget (TLB) Plan should therefore be considered as an all-encompassing constraint on procurement as opposed to a specific one.

c. The core assumptions upon which the Body Armour requirement has been raised are:

i. This capability will be required to maximise survivability of the user against a combination of the most prevalent and lethal threats to be encountered.

ii. The user will be required to wear this PPE solution and remain operationally effective whilst undertaking the full spectrum of operations.

iii. This capability will be worn with Personal Clothing System and footwear.

2
KEY USER REQUIREMENTS

2.1.
Attributes.  The following attributes have been incorporated into the URD:

a.
ID.  A unique identifier for a record.  Maintains the identity of a record if its contents change.

b.
Requirement Text.  Defines the required service, outcome, effect or constraint.

c.
MoE/Threshold.  Measure of Effectiveness which defines the essential minimum required level of capability.

d.
MoE/Objective.  Where appropriate, a maximum level of capability above which no significant benefit is gained.

e.
Remarks.  Notes which amplify or give context to the requirement or MoE.

f.
Justification.  Records why the requirement, effectiveness envelope, or constraint is included.

g.
Validation.  Records the method by which satisfaction of the requirement or compliance with the constraint can be demonstrated.

h. Status.  The degree to which the requirement has been approved (Draft (D), Candidate

(C), Agreed (A) or Endorsed (E)).

KURs
	ID
	User Requirement
	Status

	15
	The User shall be able to maintain their personal agility levels and ability to undertake kinematic actions.
	Key

	17
	The User shall be able to optimise their personal configuration against mission requirements.
	Key

	19
	The components of the Body Armour & Equipment Vest shall be integrated.
	Key

	21
	The User shall be able to carry appropriate equipment and supplies on their person.
	Key

	23
	The User shall be able to store and access carried items.
	Key

	35
	The User shall be protected from injury due to Small Arms Fire with protection to provide optimum protection for operational requirements.
	Key

	40
	The User shall be protected from injury due to edged and spiked weapon attacks.
	Key


3
USER REQUIREMENTS TABLE
3.1
STRUCTURE

3.1.1.
Part 3 is structured around a slightly tailored version of the Defence Capability Framework (DCF), as described in the Joint High Level Operational Concept (JLOC).   The high level structure used is as follows:

3.1 Prepare

3.2 Project

3.3 Operate

3.4 Protect (Survivability)

3.5 Sustain

This is based around an operational lifecycle in which the user is assumed to start in UK at defined readiness levels and undergoes training and deployment before engaging in operations requiring protection and sustainment.   


[image: image2]
3.1.2.
The ‘Command’ and ‘Inform’ elements of the Defence Capability Framework (DCF) have not been used in the structure as they are not sufficiently prominent aspects of the capability to warrant their own sections whilst ‘Recovery’ has been dealt with as a combination of ‘Sustainment’ and ‘Deployment’.   Where a statement forms a constraint on the capability, it has been included in the most applicable section of the existing structure.   The advantage of this is that statements on any particular subject are kept together as far as possible, improving the coherence of the document.

3.2
ATTRIBUTES

3.2.1
The following attributes have been incorporated into the URD:


a.
ID.  A unique identifier for a record.  Maintains the identity of a record if its contents change.


b.
Requirement Text.  Defines the required service, outcome, effect or constraint.


c.
Status.  The degree to which the requirement has been approved (Draft (D), Candidate (C), Agreed (A) or Endorsed (A)).


d.
Priority.  Identifies the potential for trading, relative to statements in the same URD.


e.
Justification.   Records why the requirement, effectiveness envelope, or constraint is included.


f.
MoE/Threshold.   Measure of Effectiveness which defines the essential minimum required level of capability.


g.
MoE/Objective.   Where appropriate, a maximum level of capability above which no significant benefit is gained.

h.
Validation.  Records the method by which satisfaction of the requirement or compliance with the constraint can be 
demonstrated.


i.
Remarks.   Notes which amplify or give context to the requirement or MoE.

	ID
	Object Number
	Object Heading
	User Requirement
	Status
	Priority
	Justification
	Threshold MOE
	Objective MOE
	Validation Category
	Remarks

	1
	1
	User Requirements

	2
	1.1
	Prepare

	3
	1.1.1
	Acceptability

	4
	
	
	The User shall be provided with a capability that does not cause physical injury.
	A
	1
	To preserve overall effectiveness of the individual through an integrated approach to personal capabilities.

To reduce the operational casualties experienced both on operations and during training.

To reduce the MOD's liability to future compensation claims.
	Is now worse than when wearing ISBA.


	Same as Threshold.


	
	Excludes injury caused by external sources such as carried loads

Short term: Physical injuries (blisters etc.) with no long term physical effect.

Long term:  Accumulative physical effects (Lower back injury etc.)

	5
	
	
	The User shall be provided with a capability that does not cause undue physical discomfort.
	A
	1
	To preserve overall effectiveness of the individual through an integrated approach to personal capabilities.
	Propensity to not be caused by discomfort attributable to wearing or carriage of the Body Armour Cover-scope equipment.

Is better than when wearing ISBA. 
	Same as Threshold.


	Confidence Trial

Lab Test
	Includes discomfort caused by thermal burden and lack of ventilation.

Includes discomfort caused by the baseline ISBA accepted load carriage burden for Police Operations

Excludes discomfort caused by external sources such as the load that is carried., 

 95% range of critical dimensions across the police population for both Male and Female.

	6
	1.1.2
	Awareness

	7
	
	
	The User shall be provided with the necessary understanding to maximise the use of the Body Armour & Equipment Vest capability correctly.
	A
	1
	To support individuals' confidence in the capability.

To ensure that the full benefits of the capability are realised, and hence that they will be used in practice.


	Users understanding of the Body Armour & Equipment Vest capability is better than ISBA
Before using the Body Armour & Equipment Vest capability, all Users are fully conversant with:

How to achieve full benefits.

How to ensure benefits are available throughout an operation.

Any Body Armour & Equipment Vest limitations and weaknesses.

Risks of using non-Body Armour & Equipment Vest equipment.

How to integrate with other equipment.
	Same as Threshold.
	Confidence Trial

On-going monitoring in-service
	An element of the system response to this requirement is to provide training, sizing, and fitting the Body Armour & Equipment Vest properly to the individual.



	8
	1.1.3
	Support to Wider Training Activity

	9
	
	
	The User shall be able to undertake training under realistic conditions.
	A
	1
	To ensure that individuals are able to train as they fight 


	Is better than when wearing ISBA.

The Body Armour & Equipment Vest capabilities must allow the user to remain effective across all Mission Task Lists (MTLs) when conducting:

Basic Training

Special to Arm Training

Mission Specific Training (MST).
	Same as Threshold.
	
	Even if equipment is not actually used its properties and effects can be replicated (e.g. non-ballistic training plates).



	10
	1.1.4
	Safety and legislation

	11
	
	
	The User shall be provided with a capability that is safe to own, operate and dispose of under current environmental and safety legislation.
	A
	Mandatory
	To satisfy the Policy Statement by the Secretary of State for Defence contained in JSP 815 Defence Environment and Safety Management.
	No Class A or B risks.
All risks being as low as reasonably possible (ALARP)
	Same as Threshold
	
	JSP 815 is the top level policy supported by JSP 375 (Health and Safety Handbook) and in the Land Domain by JSP 454 (Land Systems Safety and Environmental Protection).

Safety Appraisal case required.

	12
	
	
	The User shall be provided with a capability that is made of materials that have minimal impact on the environment if lost during operations or contain hazardous material that could impact the environment.
	A
	Mandatory
	To ensure the Body Armour & Equipment Vest is compliant with existing UK and EU environmental legislation.
	No concessions.

Severity Designation between A - B on IPE Matrix.
	Same as Threshold
	
	JSP 418 is the top level policy supported in the Land Domain by JSP 454 (Land Systems Safety and Environmental Protection).

Environmental Appraisal Case required.

	13
	1.2
	Operate

	14
	1.2.1
	Maintain Freedom of Movement

	15
	
	
	The User shall be able to maintain their personal agility levels and ability to undertake kinematic actions.
	A
	Key
	To preserve overall Operational effectiveness of the individual through an integrated approach to personal capabilities.

All Recognised Fire positions.
	The users will trial systems to establish times and speeds over given distances, carrying varying loads and performing a range of Representative Operational Tasks. Each system will also be compared to determine users speed to adopt and move between recognised fire positions.  The measurement of speed of movement and time required to conduct discrete tasks will produce quantitative results to compare systems which will be assessed alongside user perception of comfort, fit and agility. 

The ability to adopt or change between the following actions  positions:

Dismounted Patrol and Firearms actions including:

Lying prone

Sitting

Kneeling

Squatting

Standing


In terms of:

Range of motion

Speed of movement.


The ability to undertake the following actions:

Dismounted Patrol and Firearms actions including 

Crawl

Walk

Run

Jump

Patrol Activity

 Negotiate obstacles such as:

Ladder

Steps

Walls

Buildings

Ditches

Woods

Thick undergrowth

Water (rivers, lakes)
	Same as Threshold
	Confidence Trial


	

	16
	1.2.2
	Adaptability

	17
	
	
	The User shall be able to optimise their personal configuration against mission requirements.
	
	Key
	To preserve overall Police effectiveness of the individual through an integrated approach to personal capabilities.


	Threshold acceptance will focus on the simplicity and ease of use of the system focussing on the ability to transition between levels of system scalability.  The user should not require undue effort or experience undue hindrance when re-configuring between assault, patrol and marching order.  Time required for system re-configuration will be measured within realistic operational situations and challenging environmental conditions.  The Body Armour & Equipment Vest will be able to be reconfigured. 

The ability to change Load Carriage configurations, in order to optimise the balance between survivability, mobility and sustainability is better than when using ISBA.
	Same as Threshold.


	
	

	18
	1.2.3
	Integration

	19
	
	
	The components of the Body Armour & Equipment Vest shall be integrated.
	A
	Key
	To preserve overall effectiveness of the individual through an integrated approach to personal capabilities.


	The physical integration of Body Armour & Equipment Vest sub-system components must not cause physical clashes or discomfort that degrades the overall performance or capability of the user. The user records no more than 5 tolerable integration issues within the complete Body Armour Cover. Human Factors Integration and the ability to conduct tasks is better than when using ISBA.

Integration between sub systems and within sub systems of the provided capability in terms of:

Survivability

Mobility

Sustainability
	The user records zero integration issues within the complete Body Armour Cover.


	
	The ability to benefit from any one Body Armour & Equipment Vest component shall not be adversely effected by the exercise of any other Body Armour & Equipment Vest capability.

Ensures integration within the Body Armour Cover.

‘Mobility’ in this instance includes agility.

	20
	1.2.4
	Tactical Load Carriage and Recovery

	21
	
	
	The User shall be able to carry appropriate equipment and supplies on their person.
	A
	Key
	To ensure that individual operational effectiveness is maximised.

To ensure that individuals are fully and correctly equipped when conducting operations.


	Equipment and supplies specified are able to be carried in scalable and modular system in accordance with the following equipment list.

Suppliers to provide integrated load carriage  for the following items:

Radio Docks

Baton

Cuffs

PAVA

Collar Number

Notebook

Utility Pouch

First Aid Kit

9mm handgun Magazines

4.7mm MP7 Magazines 

5.56mm C8/SA80 Magazines

AEP Ammo

Smoke Grenade

Distractions Devices
	Same as Threshold.
	
	Equipment to be carried against Operational Needs.

	22
	
	
	The User shall be able to maintain and preserve the capabilities of carried loads.
	A
	1
	To ensure that the operational effectiveness of individuals is maximised.

To ensure that individuals are fully and correctly equipped when undertaking operations.


	Ability to preserve capabilities is no worse than when using the ISBA.

During:

Precipitation

Movement during normal operations.

Rough handling
	Same as Threshold.
	
	

	23
	
	
	The User shall be able to store and access carried items.
	A
	Key
	To maximise operational effectiveness of individuals


	Items to be carried will be the same as KUR 23, the user is to have access to all load carriage components without 3rd party assistance. Priority and accessibility criteria detailed in the Body Armour & Equipment Vest Soldier Architecture will be applied.  The users will be timed in accessing items across different simulated operational and environmental conditions including accessing items during the conduct of Representative Police Tasks.  The mean time taken to access items from the Body Armour & Equipment Vest system will be less than the ISBA to pass this threshold effectiveness criterion.  
	 Same as Threshold.
	
	

	24
	1.2.5
	Support of Casualties

	25
	
	
	The User can be extracted from immediate danger.
	A
	1
	To maintain operational effectiveness.

To preserve the individual's survivability.


	The timings for the user to extract themselves or to be extracted from threat (including confined space, exposure to fire and water immersion) will be measured.  
	Same as Threshold.
	Confidence Trial


	To enable an individual to extract themselves without 3rd party assistance.

	26
	
	
	The User shall be able to access the location of any injury.
	A
	1
	To improve survivability through the timely provision of medical aid.


	Speed of access to all parts of the body is to be no worse than when using current systems.  Access to the following should be, where possible, quick and unrestricted: heart, liver, spleen, media sternum, kidneys, pelvic area.  The Body Armour & Equipment Vest system shall provide access to the location of all injuries no slower than ISBA.

Speed of access to injuries under the protected area must be intuitive with immediate access without restrictions from closing mechanisms.
	All 6 of the critical areas named in the threshold.
	
	

	27
	1.3
	Protect (Survivability)

	28
	1.3.1
	Protection against Environmental Conditions

	29
	
	
	The User shall be protected against the adverse effects of the natural environment.
	A
	1
	To reduce non-combat casualties both on operations and during training. 


	Protection is provided against the adverse effects of Cold Injuries (primarily with regards to the HSS), Thermal Burden and vegetation experienced across the core regions.

Protection is provided to:

Torso

Protection level is better than that provided by ISBA.
	Same as Threshold 
	Confidence Trial


	

	30
	
	
	The User shall be protected against the adverse effects of the man-made environment.
	A
	1
	To reduce the non-firearms casualties experienced both on operations and during training


	Protection is provided against the adverse effects of operating in the man-made environment (including sharp puncturing objects broken glass and barbed wire).

Protection is provided to:

Torso

Protection level is no worse than that provided by ISBA.
	Same as Threshold 
	Confidence Trial

On-going design review

Proving tests
	

	31
	
	
	The User shall be protected against the adverse effects of the weather and climate.
	A
	1
	To ensure that the operational effectiveness of individuals is maximised.

To reduce non-firearms casualties both on operations and during training.


	Protection is provided against the adverse effects of:

Precipitation

Wind

Solar Radiation 

Sand and Dust storms experienced across the core regions.

Protection level no worse than ISBA.
	
	
	At least those combinations of conditions defined in Climactic and General Threats to the Dismounted Soldier - Present to 2025 DSTL/TR24644 which apply to the Core Regions.

Assessed as being the following climatic areas:

A1, A2, A3, B1, B2, C0.

	32
	
	
	The User shall be able to operate effectively when exposed to water.
	A
	1
	To preserve overall effectiveness of the individual through an integrated approach to personal capabilities.


	The ability to operate is no worse than when using ISBA:

When partially immersed in water.

After full immersion in water

The ability to keep main load carriage contents dry when individual is exposed to water.
	When partially immersed in water.

After full immersion in water 

The ability to operate is no worse than when using ISBA:
	
	

	33
	1.3.2
	Adversarial Environment

	34
	1.3.2.1
	Protection Against Injury Due to Adversarial Action

	35
	
	
	The User shall be protected from injury due to Small Arms Fire with protection to provide optimum protection for operational requirements.
	A
	Key
	To enhance individuals' survivability. 

Injuries to these organs result in very low survival chances given typical CASEVAC time.

 
	The user will be provided with levels of protection from small arms fire to provide optimum protection for operational requirements. The maximum level of protection within the Body Armour & Equipment Vest system will provide levels of protection to the HG1/A soft armour panels and the RF1 when fitted with the hard armour plates.
	The maximum level of protection within the Body Armour & Equipment Vest system will provide the level of protection as with the minimum possible weight and maximum weight saving commensurate with the Body Armour & Equipment Vest system protective mapping requirements.
	
	

	36
	
	
	The User shall be protected from injury due to fragmentation attack.
	A
	1
	To enhance individuals' survivability.

 
	The user will be provided with levels of protection from small arms fire to provide optimum protection for operational requirements. The maximum level of protection within the Body Armour & Equipment Vest system will provide the same level of protection as ISBA. 
	The maximum level of protection within the Body Armour & Equipment Vest system will provide the same level of protection as ISBA with the minimum possible weight and maximum weight saving commensurate with the Body Armour & Equipment Vest protective mapping requirements.
	Confidence Trial

Proving tests


	

	37
	
	
	The User shall be protected from injury due to primary blast.
	A
	1
	To enhance the individual's survivability.

 
	The contribution to protection from primary blast shall be no worse than that afforded by ISBA Armour
	The contribution to protection from primary blast shall be better than that afforded by ISBA Armour.
	Proving tests


	

	38
	
	
	The User shall be protected from injury resulting from exposure to flame.
	A
	1
	To enhance the individual's survivability.


	Protected from injury due to exposure to:

Flash

Open flame

Intense heat

Protection is provided to:

Torso

Protection is to be no worse than that provided by ISBA .
	Same as Threshold.


	Proving tests
	

	39
	
	
	The User shall be protected from injury due to blunt trauma attacks.
	A
	1
	To enhance the individual's survivability.


	Protection level is to be no worse than that provided by ISBA Armour.
	Same as Threshold.


	Confidence Trial


	

	40
	
	
	The User shall be protected from injury due to edged and spiked weapon attacks.
	A
	Key
	To enhance the individual's survivability.

 
	The user will be provided with levels of protection from edged weapons to provide optimum protection for operational requirements. The maximum level of protection within the Body Armour & Equipment Vest system will provide the same level of protection as ISBA. 
	The maximum level of protection within the Body Armour & Equipment Vest system will provide the same level of protection as ISBA with the minimum possible weight and maximum weight saving commensurate with the ISBA protective mapping requirements.
	Confidence Trial

Proving tests


	

	41
	1.4
	Sustain
	
	
	
	
	
	
	
	

	42
	
	
	The User shall be provided with a capability that can be stored under climatic conditions defined in DEF STAN 00-35.
	A
	1
	To ensure the capability can be stored in the same climatic environments that the user is expected to operate.
	Hot Dry A1 - 3

Humid B1 - 3

Cold C0 - 2

Marine M1 - 2
	N/A
	Lab Tests

Proving tests
	


1 Context Documents

	Context Documents


	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	


2 Glossary

	ABBREVIATION
	EXPANSION

	AP
	Assessment Phase

	AOF
	Acquisition Operating Framework

	CBRN 
	Chemical Biological Radiological Nuclear

	CBW
	Chemical Biological Weapons

	CG
	Capability Gap

	CONEMP
	Concept of Employment

	CONUSE
	Concept of Use

	COE
	Contemporary Operating Environment

	CRP
	Core Research Programme

	DCF
	Defence Capability Framework

	DC 
	Defence Clothing

	DLO
	Defence Logistic Organisation

	ECW
	Extreme Cold Weather

	IED
	Incendiary Explosive Device

	IOC
	Initial Operating Capability

	IPT
	Integrated Project Team

	ISD
	In Service Date

	ISBA
	In Service Body Armour

	ITO
	International Terrorist Organisation

	KUR
	Key User Requirement

	MoE
	Measure of Effectiveness

	OSD
	Out of Service Date

	PLCE
	Personal Load Carrying Equipment

	UR
	User Requirement

	URD
	User Requirement Document

	SR
	System Requirement

	SRD
	System Requirement Document

	SSUN
	Single Statement of User Need


Annex A – PROTECTION 
INTRODUCTION
1.
The MDP have a Duty of Care to provide protection for personnel who are judged to be at risk from attack at either close quarter or from firearms.  It is impossible to predict when such attack may take place and the weapon used.  According to the postulated threat (JSP440) no single type of weapon is likely to be used exclusively by either terrorists or perpetrators.  

APPROACH
2.
Following best practice adopted by home offices forces and the current risk analysis undertaken by the MDP the follow protection levels are minimum required. 

Body Armour Standard

HO Body Armour (2017) Ballistic Standard – Handgun Soft Armour Panels
	Level
	Classification and calibre
	Bullet mass (g)
	Velocity (m/s)
	Single shot BFS limit (mm)

	HG1/A
	9mm FMJ (DM11A1B2) 
Federal Premium 9 mm JHP P9HST1
	8.0
8.0
	355 - 375
380 - 400
	44


CAST Body Armour (2017) Ballistic Standard –  Hard Armour Plates

	Level
	Classification and calibre
	Bullet mass (g)
	Velocity (m/s)
	Max. mean BFS (mm)
	Single shot BFS limit (mm)

	RF1
	Radway Green 7.62 mm NATO Ball L44A1 or L2A2

7.62 × 39 mm surrogate
	8.3


7.9
	815 – 845


690 - 720
	25

25
	30


CAST Body Armour (2017) Knife 
	Level
	Energy Level E1 (Joules)
	Penetration (mm)

Knife

Spike


	Energy Level E2 (Joules)
	Penetration (mm)

Knife

Spike



	KR1
	24
	7
	-
	36
	20
	-


SCHEDULE 5
CALL-OFF TERMS AND CONDITIONS

37. GENERAL PROVISIONS

37.1 Definitions

In the Contract, unless the context otherwise requires the following provisions shall have the meanings given to them below:-

	"Approval" and "Approved"
	means the written consent of the Customer

	“Auditor”
	means the National Audit Office or an auditor appointed by the Audit Commission as the context requires

	"Customer"
	means the customer(s) identified in the Order Form

	"Commencement Date"
	means the date set out in the Order Form

	"Commercially Sensitive Information"
	means any Confidential Information comprised of information:-

(a) 
which is provided by the Contractor and designated as commercially sensitive information  by the Customer for the period set out in that Order Form and/or

(b) 
that constitutes a trade secret

	"Confidential Information"
	means:-

(a)
any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either Party and all personal data and sensitive personal data within the meaning of the DPA; and

(b)
the Commercially Sensitive Information 

and does not include any information:-

(i)
which was public knowledge at the time of disclosure (otherwise than by breach of Clause 6.3 (Confidential Information);

(ii)
which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party;

(iii)
which is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or 

(iv)
is independently developed without access to the Confidential Information

	"Contract"
	means the written agreement between the Customer and the Contractor consisting of the Order Form and these clauses save that, for the purposes of Clause 1.5.4 only, reference to ‘Contract’ shall not include the Order Form

	"Contract Price"
	means the price (exclusive of any applicable VAT), payable to the Contractor by the Customer under the Contract, as set out in the Order Form, for the full and proper performance by the Contractor of its obligations under the Contract

	"Contracting Authority"
	means any contracting authority as defined in Regulation 3 of the Public Contracts Regulations 2006 other than the Customer

	"Contractor”
	means the person, firm or company with whom the Customer enters into the Contract as identified in the Order Form

	"Crown"
	means the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers and government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf

	"Default"
	means any breach of the obligations of the relevant Party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject-matter of the Contract and in respect of which such Party is liable to the other

	"Environmental Information Regulations"
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations

	"FOIA"
	means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation

	"Force Majeure"
	means any event or occurrence which is outside the reasonable control of the Party concerned and which is not attributable to any act or failure to take preventative action by that Party, including fire; flood; violent storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; nuclear, biological or chemical warfare; or any other disaster, natural or man-made, but excluding:-

(a)
any industrial action occurring within the Contractor’s or any sub-contractor’s organisation; or

(b)
the failure by any sub-contractor to perform its obligations under any sub-contract

	"Framework Agreement"
	means the framework agreement for the provision of Emergency Services Uniforms between Yorkshire Purchasing Organisation and the Contractor dated  May 2017

	"Fraud"
	means any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to the Contract or defrauding or attempting to defraud or conspiring to defraud a Contracting Authority or the Customer

	“Goods”
	means the goods to be supplied as specified in the Order Form

	"Information"
	has the meaning given under Section 84 of the FOIA

	"Intellectual Property Rights" and "IPRs"
	means patents, inventions, trade marks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off

	"Law"
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body of which the Contractor is bound to comply

	"Month"
	means calendar month

	"Order"
	means the order submitted by the Customer to the Contractor in accordance with the Framework Agreement

	"Order Form"
	means the order submitted to the Contractor by the Customer in accordance with the Framework Agreement which sets out the description of the Goods to be supplied

	"Parent Company"
	means any company which is the ultimate Holding Company of the Contractor or any other company of which the ultimate Holding Company of the Contractor is also the ultimate Holding Company and which is either responsible directly or indirectly for the business activities of the Contractor or which is engaged by the same or similar business to the Contractor. The term "Holding Company" shall have the meaning ascribed in Section 1159 of the Companies Act 2006 or any statutory re-enactment or amendment thereto

	"Party"
	means the Contractor or the Customer

	"Premises"
	means the delivery address where the Goods are to be supplied, as set out in the Order Form

	"Quality Standards"
	means the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent body, (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Contractor would reasonably and ordinarily be expected to comply with (as may be further detailed in the Order Form) and any other quality standards set out in the Order Form

	"Regulatory Bodies"
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Customer 

	"Replacement Contractor"
	means any third party provider of Goods appointed by the Customer to supply any goods which are substantially similar to any of the Goods, and which the Customer receives in substitution for any of the Goods following the expiry, termination or partial termination of the Contract

	"Request for Information"
	shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “Request” shall apply)

	"Staff"
	means all persons employed by the Contractor to perform its obligations under the Contract together with the Contractor’s servants, agents, suppliers and sub-contractors used in the performance of its obligations under the Contract

	"Tender"
	means the document(s) submitted by the Contractor to the Customer in response to the Customer’s invitation to providers for offers to supply it with Goods pursuant to the Framework Agreement

	"VAT"
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994

	"Working Day"
	means any day other than a Saturday or Sunday or public holiday in England and Wales


1.1
Interpretation

The interpretation and construction of the Contract including any schedules and appendices shall be subject to the following provisions:-

37.1.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

37.1.2 words importing the masculine include the feminine and the neuter; 

37.1.3 the words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation";

37.1.4 references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

37.1.5 references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

37.1.6 headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract; and

37.1.7 reference to a clause is a reference to the whole of that clause unless stated otherwise.

37.2 Contractor’s Status 
At all times during the Contract Period the Contractor shall be an independent contractor and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of the Contract.

37.3 Customer’s Obligations
Save as otherwise expressly provided, the obligations of the Customer under the Contract are obligations of the Customer in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation upon, or in any other way fetter or constrain the Customer in any other capacity, nor shall the exercise by the Customer of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Customer to the Contractor.

37.4 Entire Agreement
37.4.1 This Contract constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

37.4.2 Each of the Parties acknowledges and agrees that in entering into the Contract it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in the Contract. The only remedy available to either Party for any such statements, representation, warranty or understanding shall be for breach of contract under the terms of the Contract.

37.4.3 Nothing in Clauses 1.5.1 and 1.5.2 shall operate to exclude Fraud or fraudulent misrepresentation.

37.4.4 In the event of and only to the extent of any conflict between the Order Form, the clauses of the Contract and any document referred to in those clauses, the conflict shall be resolved in accordance with the following order of precedence:-

(a) the Order Form;

(b) the clauses of the Contract; and

(c) any other document referred to in the clauses of the Contract.

37.4.5 The Contract may be executed in counterparts each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.  

37.5 Notices
37.5.1 Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party sending the communication.

37.5.2 Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), by facsimile transmission or electronic mail. Such letters shall be addressed to the other Party in the manner referred to in Clause 1.6.3. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail. 

37.5.3 For the purposes of Clause 1.6.2 the address of each Party shall be:-

(a) for the Customer: the address set out in the Order Form;

(b) for the Contractor: the address set out in the Framework Agreement.

37.5.4 Either Party may change its address for service by serving a notice in accordance with this clause.

37.6 Mistakes in Information
The Contractor shall be responsible for the accuracy of all drawings, documentation and information supplied to the Customer by the Contractor in connection with the supply of the Goods and shall pay the Customer any extra costs occasioned by any discrepancies, errors or omissions therein.

37.7 Conflicts of Interest
37.7.1 The Contractor shall take appropriate steps to ensure that neither the Contractor nor any Staff are placed in a position where (in the reasonable opinion of the Customer), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or Staff and the duties owed to the Customer under the provisions of the Contract.  

37.7.2 The Contractor shall promptly notify the Customer (and provide full particulars to the Customer) if any conflict referred to in Clause 1.8.1 above arises or is reasonably foreseeable.

37.7.3 The Customer reserves the right to terminate the Contract immediately by giving notice in writing to the Contractor and/or to take such other steps it deems necessary where, in the reasonable opinion of the Customer, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor and the duties owed to the Customer under the provisions of the Contract. The actions of the Customer pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Customer.

37.8 Prevention of Fraud
37.8.1 The Contractor shall take all reasonable steps to prevent any Fraud by Staff and the Contractor (including its shareholders, members and directors) in connection with the receipt of monies from the Customer.  

37.8.2 The Contractor shall notify the Customer immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.  

37.8.3 If the Contractor or its Staff commits any Fraud in relation to this or any other contract with a Contracting Authority or the Customer the Customer may:-

(a) terminate the Contract with immediate effect by giving the Contractor notice in writing and recover from the Contractor the amount of any loss suffered by the Customer resulting from the termination including the cost reasonably incurred by the Customer of making other arrangements for the supply of the Goods and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period; and/or 

(b) recover in full from the Contractor any other loss sustained by the Customer in consequence of any breach of this clause.


37.8.4 This Clause shall apply during the Contract Period and for a period of two (2) years after expiry of the Contract Period.

38. SUPPLY OF GOODS

38.1 The Goods
38.1.1 The Contractor shall supply and, where relevant, install the Goods in accordance with the Customer’s requirements in the Framework Agreement, the Order Form and in accordance with any obligations implied by Section 12 or 14 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982.

38.1.2 If requested by the Customer the Contractor shall provide the Customer with samples of Goods for evaluation and approval, at the Contractor’s cost and expense and such requests shall be acted upon immediately.

38.1.3 The Contractor shall ensure that the Goods are fully compatible with any of the Customer’s equipment, to the extent specified in the Order Form.

38.2 The Contractor acknowledges that the Customer relies on the skill and judgment of the Contractor in the supply of the Goods and the performance of its obligations under the Contract.

38.3 Delivery
38.3.1 The Contractor shall deliver the Goods at the time(s) and date(s) specified in the Order Form.

38.3.2 Delivery lead times from point of order to receipt of goods should not exceed 5 working days.

38.3.3 Unless otherwise stated in the Order Form, where the Goods are delivered by the Contractor, the point of delivery shall be when the Goods are removed from the transporting vehicle at the Premises. Where the Goods are collected by the Customer, the point of delivery shall be when the Goods are loaded onto the Customer’s vehicle.

38.3.4 Except where otherwise provided in the Framework Agreement or the Order Form, delivery shall include the unloading, stacking or installation of the Goods by the Staff or the Contractor’s suppliers or carriers at such place as the Customer or duly authorised person shall reasonably direct.

38.3.5 Time of delivery shall be of the essence and if the Contractor fails to deliver the Goods within the time specified in the Order Form the Customer may release itself from any obligation to accept and pay for the Goods and/or terminate the Contract, in either case without prejudice to any other rights and remedies of the Customer.

38.3.6 The Customer shall be under no obligation to accept or pay for any Goods delivered in excess of the quantity ordered. If the Customer elects not to accept such over-delivered Goods it shall give notice in writing to the Contractor to remove them within five (5) Working Days and to refund to the Customer any expenses incurred by it as a result of such over-delivery (including but not limited to the costs of moving and storing the Goods), failing which the Customer may dispose of such Goods and charge the Contractor for the costs of such disposal. The risk in any over-delivered Goods shall remain with the Contractor unless they are accepted by the Customer. The Customer shall be under no obligation to accept or pay for any Goods supplied earlier than the date for delivery stated in the Order Form.

38.3.7 Unless expressly agreed to the contrary, the Customer shall not be obliged to accept delivery by instalments. If, however, the Customer does specify or agree to delivery by instalments, delivery of any instalment later than the date specified or agreed for its delivery shall, without prejudice to any other rights or remedies of the Customer, entitle the Customer to terminate the whole of any unfulfilled part of the Contract without further liability to the Customer.

38.3.8 The Contractor shall deliver the Goods in accordance with the requirements of the Supply Chain Agreement relevant to the appropriate delivery point. See Appendix One.

38.4 Ownership and Risk
Ownership and risk in the Goods shall, without prejudice to any other rights or remedies of the Customer, pass to the Customer at the time of acceptance of delivery.

38.5 Non-Delivery
Where specified by the Customer on dispatch of any consignment of the Goods the Contractor shall send the Customer an advice note specifying the means of transport, the place and date of dispatch, the number of packages and their weight and volume. Where the Goods, having been placed in transit, fail to be delivered to the Customer on the due date for delivery, the Customer shall, (provided that the Customer has been advised in writing of the dispatch of the Goods), within ten (10) Working Days of the notified date of delivery, give notice to the Contractor that the Goods have not been delivered and may request the Contractor free of charge to deliver substitute Goods within the timescales specified by the Customer or terminate the Contract.

38.6 Inspection, Rejection and Guarantee

38.6.1 The Customer or its authorised representatives may inspect or test the Goods either complete or in the process of manufacture during normal business hours on reasonable notice at the Contractor’s premises and the Contractor shall provide all reasonable assistance in relation to any such inspection or test free of charge. No failure to make complaint at the time of any such inspection or test and no approval given during or after such inspection or test shall constitute a waiver by the Customer of any rights or remedies in respect of the Goods and the Customer reserves the right to reject the Goods in accordance with Clause 2.6.2.

38.6.2 The Customer may by written notice to the Contractor reject any of the Goods which fail to conform to the approved sample or fail to meet the Contract requirements. Such notice shall be given within a reasonable time after delivery to the Customer of such Goods. If the Customer rejects any of the Goods pursuant to this clause the Customer may (without prejudice to other rights and remedies) either:-

(a) have such Goods promptly, and in any event within 3 Working Days, either repaired by the Contractor or replaced by the Contractor with Goods which conform in all respects with the approved sample or with the Order Form and due delivery shall not be deemed to have taken place until such repair or replacement has occurred; or

(b) treat the Contract as discharged by the Contractor’s breach and obtain a refund from the Contractor in respect of the Goods concerned together with payment of any additional expenditure reasonably incurred by the Customer in obtaining other goods in replacement provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement goods.

38.6.3 The issue by the Customer of a receipt note for the Goods shall not constitute any acknowledgement of the condition, quantity or nature of those Goods. 

38.6.4 Any Goods rejected or returned by the Customer as described in Clause 2.6.2 shall be returned to the Contractor at the Contractor’s risk and expense.

38.7 Labelling and Packaging
The Goods shall be packed and marked in a proper manner and in accordance with the Customer’s instructions and any statutory requirements and any requirements of the carriers. In particular the Goods shall be marked with the order number (or other reference number if appropriate) and the net, gross and tare weights, the name of the contents shall be clearly marked on each container and all containers of hazardous Goods (and all documents relating thereto) shall bear prominent and adequate warnings.

39. CONTRACT PERFORMANCE
39.1.1 The Contractor shall perform its obligations under the Contract:-

(a) with appropriately experienced, qualified and trained Staff with all due skill, care and diligence;

(b) in a timely manner; and

(c) in compliance with all applicable Laws, including but not limited to, any obligations implied by Section 12 and 14 of the Sale of Goods Act 1979 and Section 2 of the Supply of Goods and Services Act 1982.

39.1.2 The Contractor shall ensure that:-

(a) the Goods conform in all respects with the Order Form and, where applicable, with any sample approved by the Customer;

(b) the Goods operate in accordance with the relevant technical specifications and correspond with the requirements set out in the Order Form;

(c) the Goods conform in all respects with all applicable Laws; and

(d) the Goods are free from defects in design, materials and workmanship and fit and sufficient for all the purposes for which such Goods are ordinarily used and for any particular purpose made known to the Contractor by the Customer.

(e) Any complaints received from the customer are investigated and responded to within 48 hours.

40. PAYMENT AND CONTRACT PRICE

40.1 Contract Price
40.1.1 In consideration of the Contractor's performance of its obligations under the Contract, the Customer shall pay the Contract Price in accordance with Clause 4.2 (Payment and VAT).

40.1.2 The Customer shall, in addition to the Contract Price and following evidence of a valid VAT invoice, pay the Contractor a sum equal to the VAT chargeable on the value of the Goods supplied in accordance with the Contract.

40.1.3 The Contractor shall, where applicable, pay the appropriate YPO member the retrospective payments as per the Framework Agreement.

40.2 Payment and VAT
40.2.1 In consideration of the Contractor performing its obligations under the Contract, the Customer shall pay all sums due to the Contractor in cleared funds by the end of the month following the date of invoice, submitted in accordance with the payment profile set out in the Order Form.

40.2.2 The Contractor shall ensure that each invoice contains all appropriate references and a detailed breakdown of the Goods supplied and that it is supported by any other documentation reasonably required by the Customer to substantiate the invoice. 

40.2.3 Manufacturers may be receiving orders from the YPO distributors and not the contracting authorities direct. Any call-off arrangements made by distributors will result in a contract between the distributor and the manufacturer (not as agent of the contracting authorities). It is critical that any failure on the part of a distributor does not result in a default liability upon contracting authorities utilising the framework.
40.2.4 If the Customer agrees to delivery by instalments in accordance with clause 2.3.7 payments may also be made in corresponding instalments at the discretion of the Customer.

40.2.5 Where the Contractor enters into a sub-contract with a supplier or contractor for the purpose of performing its obligations under the Contract, it shall ensure that a provision is included in such a sub-contract which requires payment to be made of all sums due by the Contractor to the sub-contractor within a specified period not exceeding thirty (30) days from the receipt of a valid invoice.

40.2.6 The Contractor shall add VAT to the Contract Price at the prevailing rate as applicable. 

40.2.7 The Contractor shall indemnify the Customer on a continuing basis against any liability, including any interest, penalties or costs incurred which is levied, demanded or assessed on the Customer at any time in respect of the Contractor’s failure to account for or to pay any VAT relating to payments made to the Contractor under the Contract. Any amounts due under this Clause 4.2.5 shall be paid by the Contractor to the Customer not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Customer.

40.2.8 The Contractor shall not suspend the supply of the Goods unless the Contractor is entitled to terminate the Contract under Clause 9.2 (Termination on Default) for failure to pay undisputed sums of money.

40.3 Recovery of Sums Due
40.3.1 Wherever under the Contract any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Customer in respect of any breach of the Contract), the Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Contractor under the Contract or under any other agreement or contract with the Customer.

40.3.2 Any overpayment by either Party, whether of the Contract Price or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment. 

40.3.3 The Contractor shall make any payments due to the Customer without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Contractor has a valid court order requiring an amount equal to such deduction to be paid by the Customer to the Contractor.

40.3.4 All payments due shall be made within a reasonable time unless otherwise specified in the Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.

40.4 Euro
40.4.1 Any requirement of Law to account for the Goods in Euro (or to prepare for such accounting) instead of and/or in addition to sterling, shall be implemented by the Contractor free of charge to the Customer.

40.4.2 The Customer shall provide all reasonable assistance to facilitate compliance with Clause 4.4.1 by the Contractor.  

41. STATUTORY OBLIGATIONS AND REGULATIONS

41.1 Prevention of Corruption
41.1.1 The Contractor shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Customer or any other public body or person employed by or on behalf of the Customer any gift or consideration of any kind which could act as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the Contract or any other contract with the Customer or any other public body or person employed by or on behalf of the Customer, or for showing or refraining from showing favour or disfavour to any person in relation to any such contract.  

41.1.2 If the Contractor, its Staff or any person acting on the Contractor's behalf, engages in conduct prohibited by Clauses 5.1.1, the Customer may:-

(a) terminate the Contract with immediate effect by giving notice in writing to the Contractor and recover from the Contractor the amount of any loss suffered by the Customer resulting from the termination; and/or

(b) recover in full from the Contractor any other loss sustained by the Customer in consequence of any breach of those clauses.
41.2 Discrimination
41.2.1 The Contractor shall not unlawfully discriminate within the meaning and scope of any law, enactment, order or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation, age or otherwise).

41.2.2 The Contractor shall take all reasonable steps to secure the observance of Clause 5.2.1 by all servants, employees or agents of the Contractor and all suppliers and sub-contractors employed in the execution of the Contract.

41.3 The Contracts (Rights of Third Parties) Act 1999
A person who is not a Party to the Contract has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties, but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act and does not apply to the Crown. 

41.4 Environmental Requirements
The Contractor shall perform its obligations under the Contract in accordance with the Customer’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

42. PROTECTION OF INFORMATION

42.1 Data Protection
The Contractor shall (and shall procure that all of its Staff) comply with any notification requirements under the Data Protection Act 1998 and both Parties will duly observe all of their obligations under the Data Protection Act 1998 which arise in connection with the Contract.

42.2 Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989 
42.2.1 The Contractor shall comply with and shall ensure that its Staff comply with, the provisions of:- 

(a) the Official Secrets Acts 1911 to 1989; and

(b) Section 182 of the Finance Act 1989.

42.2.2 In the event that the Contractor or its Staff fail to comply with this Clause, the Customer reserves the right to terminate the Contract by giving notice in writing to the Contractor.

42.3 Confidential Information 
6.3.1
Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:

(a)
treat the other Party's Confidential Information as confidential and safeguard it accordingly; and

(b)
not disclose the other Party's Confidential Information to any other person without the owner's prior written consent.

6.3.2
Clause 6.3.1 shall not apply to the extent that:

(a)
such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to clause 5.4 (Freedom of Information);

(b)
such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner; 

(c)
such information was obtained from a third party without obligation of confidentiality;

(d)
such information was already in the public domain at the time of disclosure otherwise than by a breach of this Contract; or

(e)
it is independently developed without access to the other party's Confidential Information.

6.3.3
The Contractor may only disclose the Customer's Confidential Information to its Staff who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality. 

6.3.4
The Contractor shall not, and shall procure that its Staff do not, use any of the Customer’s Confidential Information received otherwise than for the purposes of this Contract.

6.3.5
At the written request of the Customer, the Contractor shall procure that those members of the Staff identified in the Customer's notice signs a confidentiality undertaking prior to commencing any work in accordance with this Contract.

6.3.6
Nothing in this Agreement shall prevent the Customer from disclosing the Contractor's Confidential Information:

(a)
to any Crown Body or any other Contracting Authority.  All Crown Bodies or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Crown Bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown Body or any Contracting Authority; 

(b)
to any consultant, contractor or other person engaged by the Customer or any person conducting an Office of Government Commerce gateway review;

(c)
for the purpose of the examination and certification of the Customer's accounts;

(d)
for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Customer has used its resources.

6.3.7
The Customer shall use all reasonable endeavours to ensure that any government department, Contracting Authority, employee, third party or Sub-contractor to whom the Contractor's Confidential Information is disclosed pursuant to clause 6.3.6 is made aware of the Customer's obligations of confidentiality.

6.3.8
Nothing in this clause 6.3 shall prevent either party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other party's Confidential Information or an infringement of Intellectual Property Rights.

42.4 Freedom of Information
6.4.1
The Contractor acknowledges that the Customer is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Customer to enable the Customer to comply with its Information disclosure obligations. 

6.4.2
The Contractor shall and shall procure that its Sub-contractors shall: 

(a)
transfer to the Customer all Requests for Information that it receives as soon as practicable and in any event within [two] Working Days of receiving a Request for Information; 

(b)
provide the Customer with a copy of all Information in its possession, or power in the form that the Customer requires within [five] Working Days (or such other period as the Customer may specify) of the Customer's request; and

(c)
provide all necessary assistance as reasonably requested by the Customer to enable the Customer to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

6.4.3
The Customer shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

6.4.4
In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Customer.

6.4.5
The Contractor acknowledges that (notwithstanding the provisions of Clause 6.4.2) the Customer may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Contractor or the Services:

(a)
in certain circumstances without consulting the Contractor; or

(b)
following consultation with the Contractor and having taken their views into account;

(c)
provided always that where 6.4.2 applies the Customer shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.

6.4.6
The Contractor shall ensure that all Information is retained for disclosure and shall permit the Customer to inspect such records as requested from time to time. 

6.4.7
The Contractor acknowledges that the Commercially Sensitive Information listed in schedule 7 is of indicative value only and that the Customer may be obliged to disclose it in accordance with clause 6.4.5.

42.5 Publicity, Media and Official Enquiries
42.5.1 The Contractor shall not make any press announcements or publicise the Contract in any way without the Customer’s prior Approval and shall take reasonable steps to ensure that its servants, employees, agents, sub-contractors, suppliers, professional advisors and consultants comply with this Clause.

42.5.2 The Customer shall be entitled to publicise the Contract in accordance with any legal obligation upon the Customer, including any examination of the Contract by the Auditor.

42.5.3 The Contractor shall not do anything or cause anything to be done, which may damage the reputation of the Customer or bring the Customer into disrepute. 

42.6 Security
42.6.1 The Contractor shall comply with all reasonable security requirements of the Customer while on the Premises and shall ensure that all Staff complies with such requirements. 

42.6.2 The Customer shall provide the Contractor upon request copies of its written security procedures and shall afford the Contractor upon request an opportunity to inspect its physical security arrangements.

42.7 Records and Audit Access
42.7.1 The Contractor shall keep and maintain until one (1) year after the date of termination or expiry (whichever is the earlier) of the Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of the Contract including the Goods provided under it, the Call-Off Contracts entered into with the Contracting Authority and the amounts paid by each Contracting Authority.

42.7.2 The Contractor shall keep the records and accounts referred to in Clause 6.7.1 above in accordance with good accountancy practice.

42.7.3 The Contractor shall on request afford the Customer, the Customer's representatives and/or the Auditor such access to such records and accounts as may be required from time to time. 

42.7.4 The Contractor shall provide such records and accounts (together with copies of the Contractor’s published accounts) during the Contract Period and for a period of one (1) year after the expiry of the Contract Period to the Customer and the Auditor.

42.7.5 The Customer shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the supply of the Goods save insofar as the Contractor accepts and acknowledges that control over the conduct of audits carried out by the Auditor is outside of the control of the Customer.

42.7.6 Subject to the Customer's rights of Confidential Information, the Contractor shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each audit, including:-

(a) all information requested by the Customer within the scope of the audit;

(b) reasonable access to sites controlled by the Contractor and to Equipment used in the provision of the Services; and

(c) access to Staff.

42.7.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 6.7, unless the audit reveals a material Default by the Contractor in which case the Contractor shall reimburse the Customer for the Customer's reasonable costs incurred in relation to the audit.

43. CONTROL OF THE CONTRACT

43.1 Transfer and Sub-Contracting
43.1.1 The Contractor shall not assign, novate, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval. Sub-contracting any part of the Contract shall not relieve the Contractor of any obligation or duty attributable to the Contractor under the Contract.

43.1.2 The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they are its own.

43.1.3 Where the Customer has consented to the placing of sub-contracts, copies of each sub-contract shall, at the request of the Customer, be sent by the Contractor to the Customer as soon as reasonably practicable.

43.1.4 Subject to Clause 7.1.6, the Customer may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:-

(a) any Contracting Authority; or 

(b) any other body established by the Crown or under statute in order substantially to perform any of the functions that had previously been performed by the Customer; or 

(c) any private sector body which substantially performs the functions of the Customer; 

provided that any such assignment, novation or other disposal shall not increase the burden of the Contractor’s obligations under the Contract.  

43.1.5 Any change in the legal status of the Customer such that it ceases to be a Contracting Authority shall not, subject to Clause 7.1.6, affect the validity of the Contract. In such circumstances, the Contract shall bind and inure to the benefit of any successor body to the Customer.

43.1.6 If the rights and obligations under the Contract are assigned, novated or otherwise disposed of pursuant to Clause 7.1.4 to a body which is not a Contracting Authority or if there is a change in the legal status of the Customer such that it ceases to be a Contracting Authority (in the remainder of this clause both such bodies being referred to as "the Transferee"):- 

(a) the rights of termination of the Customer in Clauses 9.1 (Termination on insolvency and change of control) and 9.2 (Termination on Default) shall be available to the Contractor in the event of, respectively, the bankruptcy or insolvency, or Default of the Transferee; and

(b) the Transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof with the previous consent in writing of the Contractor.

43.1.7 The Customer may disclose to any Transferee any Confidential Information of the Contractor which relates to the performance of the Contractor’s obligations under the Contract. In such circumstances the Customer shall authorise the Transferee to use such Confidential Information only for purposes relating to the performance of the Contractor’s obligations under the Contract and for no other purposes and shall take all reasonable steps to ensure that the Transferee gives a Confidential Information undertaking in relation to such Confidential Information.  

43.1.8 Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other Party reasonably requires from time to time for the purpose of giving that other Party the full benefit of the provisions of the Contract.

43.2 Waiver
43.2.1 The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.

43.2.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause 1.6 (Notices).  

43.2.3 A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.

43.3 Variation
43.3.1 Subject to the provisions of this Clause 7.3, the Customer may request a variation to Goods ordered provided that such variation does not amount to a material change to the Order. Such a change is hereinafter called a “Variation”. 

43.3.2 The Customer may request a Variation by completing and sending the Variation form attached at Appendix 1 (“the Variation Form”) to the Contractor giving sufficient information for the Contractor to assess the extent of the Variation and any additional cost that may be incurred. The Contractor shall respond to a request for a Variation within the time limits specified in the Variation Form. Such time limits shall be reasonable having regard to the nature of the Order.

43.3.3 In the event that the Contractor is unable to provide the Variation to the Goods or where the Parties are unable to agree a change to the Contract Price, the Customer may:-

(a) agree to continue to perform their obligations under the Contract without the Variation; or

(b) terminate the Contract with immediate effect, except where the Contractor has already delivered part or all of the Order in accordance with the Order Form or where the Contractor can show evidence of substantial work being carried out to fulfil the Order, and in such a case the Parties shall attempt to agree upon a resolution to the matter. Where a resolution cannot be reached, the matter shall be dealt with under the Dispute Resolution Procedure detailed at Clause 10.2.

43.3.4 If the Parties agree the Variation and any variation in the Contract Price, the Contractor shall carry out such Variation and be bound by the same provisions so far as is applicable, as though such Variation was stated in the Contract.

43.4 Severability
43.4.1 If any provision of the Contract is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.  

43.4.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Customer and the Contractor shall immediately commence good faith negotiations to remedy such invalidity. 

43.5 Remedies in the event of inadequate performance
43.5.1 Where a complaint is received about the standard of Goods or about the manner in which any Goods have been supplied or about the materials or procedures used or about any other matter connected with the performance of the Contractor’s obligations under the Contract, then the Customer shall take all reasonable steps to investigate the complaint. The Customer may, in its sole discretion, uphold the complaint, or take further action in accordance with Clause 9.2 (Termination on Default) of the Contract.

43.5.2 In the event that the Customer is of the reasonable opinion that there has been a material breach of the Contract by the Contractor, then the Customer may, without prejudice to its rights under Clause 9.2 (Termination on Default), do any of the following:-

(a) without terminating the Contract, itself supply or procure the supply of all or part of the Goods until such time as the Contractor shall have demonstrated to the reasonable satisfaction of the Customer that the Contractor will once more be able to supply all or such part of the Goods in accordance with the Contract; 

(b) without terminating the whole of the Contract, terminate the Contract in respect of part of the Goods only (whereupon a corresponding reduction in the Contract Price shall be made) and thereafter itself supply or procure a third party to supply such part of the Goods; 

(c) terminate, in accordance with Clause 9.2 (Termination on Default), the whole of the Contract; and/or

(d) charge the Contractor for and the Contractor shall pay any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Goods by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Contractor for such part of the Goods and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Goods.

43.5.3 If the Contractor fails to supply any of the Goods in accordance with the provisions of the Contract and such failure is capable of remedy, then the Customer shall instruct the Contractor to remedy the failure and the Contractor shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within three (3) Working Days of the Customer’s instructions or such other period of time as the Customer may direct.

43.5.4 In the event that the Contractor:-

(a) fails to comply with Clause 7.5.3 above and the failure is materially adverse to the interests of the Customer or prevents the Customer from discharging a statutory duty; or 

(b) persistently fails to comply with Clause 7.5.3 above; 

the Customer may terminate the Contract with immediate effect by giving the Contractor notice in writing. 

43.5.5 Without prejudice to any other right or remedy which the Customer may have, if any Goods are not supplied in accordance with, or the Contractor fails to comply with any of the terms of, the Contract the Customer shall be entitled to avail itself of any one or more of the following remedies at its discretion whether or not any part of the Goods have been accepted by the Customer:-

(a) to rescind the Order; 

(b) to reject the Goods (in whole or in part) and return them to the Contractor at the risk and cost of the Contractor on the basis that a full refund for the Goods so returned shall be paid forthwith by the Contractor; 

(c) at the Customer’s option to give the Contractor the opportunity at the Contractor’s expense to either remedy any defect in the Goods or to supply replacement Goods and carry out any other necessary work to ensure that the terms of the Contract are fulfilled;

(d) to refuse to accept any further deliveries of the Goods but without any liability to the Customer;

(e) to carry out at the Contractor’s expense any work necessary to make the Goods comply with the Contract; and

(f) to claim such damages as may have been sustained in consequence of the Contractor’s breach or breaches of the Contract.

43.6 Cumulative Remedies
Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

43.7 Monitoring of Contract Performance
The Contractor shall comply with the monitoring arrangements set out in the Order Form including, but not limited to, providing such data and information as the Contractor may be required to produce under the Contract (Schedule 6).  

44. LIABILITIES

44.1 Liability, Indemnity and Insurance 
44.1.1 Nothing in the Contract shall be construed to limit or exclude either Party's liability for:-

(a) death or personal injury caused by its negligence or that of its Staff;  

(b) Fraud or fraudulent misrepresentation by it or its Staff; or

(c) any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982; 

44.1.2 Subject to Clause 8.1.3 the Contractor shall indemnify and keep indemnified the Customer in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or late or purported supply, of the Goods or the performance or non-performance by the Contractor of its obligations under the Contract or the presence of the Contractor or any Staff on the Premises, including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Contractor, or any other loss which is caused directly or indirectly by any act or omission of the Contractor. The Contractor shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Customer or by breach by the Customer of its obligations under the Contract.

44.1.3 Subject to Clause 8.1.1, in no event shall either Party be liable to the other for any:-

(a) loss of profits;

(b) loss of business; 

(c) loss of revenue; 

(d) loss of or damage to goodwill;
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loss of savings (whether anticipated or otherwise); and/or  

(f) any indirect or consequential loss or damage.

44.1.4 The Customer may, amongst other things, recover as a direct loss:-

(a) any additional operational and/or administrative expenses arising from the Contractor's Default;

(b) any wasted expenditure or charges rendered unnecessary and/or incurred by the Customer arising from the Contractor's Default; and

(c) the additional cost of procuring replacement Goods following termination of the Contract as a result of a Default by the Contractor.

44.1.5 Nothing in the Contract shall impose any liability on the Customer in respect of any liability incurred by the Contractor to any other person, but this shall not be taken to exclude or limit any liability of the Customer to the Contractor that may arise by virtue of either a breach of the Contract or by negligence on the part of the Customer, or the Customer's employees, servants or agents.

44.1.6 The Contractor shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Contractor, arising out of the Contractor’s performance of its obligations under the Contract, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Contractor. Such insurance shall be maintained during the period over which the contract is performed and for a minimum of 6 (six) years following the expiration or earlier termination of the Contract.

44.1.7 The Contractor shall hold employer’s liability insurance in respect of Staff in accordance with any legal requirement from time to time in force.

44.1.8 The Contractor shall give the Customer, on request, copies of all insurance policies referred to in this clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

44.1.9 If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by the provisions of the Contract the Customer may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.

44.1.10 The provisions of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under the Contract. It shall be the responsibility of the Contractor to determine the amount of insurance cover that will be adequate to enable the Contractor to satisfy any liability referred to in Clause 8.1.2.

44.2 Warranties and Representations
44.2.1 The Contractor warrants and represents that:-

(a) it has full capacity and authority and all necessary consents (including where its procedures so require, the consent of its Parent Company) to enter into and perform its obligations under the Contract; 

(b) the Contract is executed by a duly authorised representative of the Contractor;

(c) in entering the Contract it has not committed any Fraud;

(d) as at the Commencement Date, all information, statements and representations contained in the Tender and the PQQ Response are true, accurate and not misleading save as may have been specifically disclosed in writing to the Customer prior to execution of the Contract and it will advise the Customer of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading;

(e) no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Contract;

(f) it is not subject to any contractual obligation, compliance with which is likely to have an adverse affect on its ability to perform its obligations under the Contract;

(g)
no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Contractor or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Contractor’s assets or revenue;

(h)
it owns, has obtained or is able to obtain valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract;

(i)
the obligations undertaken by the Contractor shall be discharged and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence;

(j) in the three (3) years prior to the date of the Contract:-

(i) it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts; and

(ii) it has been in full compliance with all applicable securities and tax laws and regulations in the jurisdiction in which it is established; and

(k) it has not done or omitted to do anything which could have an adverse effect on its assets, financial condition or position as an ongoing business concern or its ability to fulfil its obligations under the Contract.

45. DEFAULT, DISRUPTION AND TERMINATION

45.1 Termination on insolvency and change of control

45.1.1 The Customer may terminate the Contract with immediate effect by giving notice in writing where the Contractor is a company and in respect of the Contractor:-

(a) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or

(b) a shareholders’ meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or

(c) a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors’ meeting is convened pursuant to Section 98 of the Insolvency Act 1986; or

(d) a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or

(e) an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or

(f) it is or becomes insolvent within the meaning of Section 123 of the Insolvency Act 1986; or

(g) being a "small company" within the meaning of Section 247(3) of the Companies Act 1985, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or

(h) any event similar to those listed in Clause 9.1.1(a) - (g) occurs under the law of any other jurisdiction.

45.1.2 The Customer may terminate the Contract with immediate effect by notice in writing where the Contractor is an individual and:-

(a) an application for an interim order is made pursuant to Sections 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, the Contractor’s creditors; or

(b) a petition is presented and not dismissed within 14 days or order made for the Contractor’s bankruptcy; or

(c) a receiver, or similar officer is appointed over the whole or any part of the Contractor’s assets or a person becomes entitled to appoint a receiver, or similar officer over the whole or any part of his assets; or 

(d) the Contractor is unable to pay his debts or has no reasonable prospect of doing so, in either case within the meaning of Section 268 of the Insolvency Act 1986; or

(e) a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Contractor’s assets and such attachment or process is not discharged within 14 days; or

(f) being an individual, dies or is adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Health Act 1983; or

(g) the Contractor suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business.

45.1.3 The Contractor shall notify the Customer immediately if the Contractor undergoes a change of control within the meaning of Section 416 of the Income and Corporation Taxes Act 1988 ("Change of Control"). The Customer may terminate the Contract by notice in writing with immediate effect within six months of:-

(a) being notified that a Change of Control has occurred; or

(b) where no notification has been made, the date that the Customer becomes aware of the Change of Control; 

but shall not be permitted to terminate where an Approval was granted prior to the Change of Control. 

45.2 Termination on Default
45.2.1 The Customer may terminate the Contract by giving written notice to the Contractor with immediate effect if the Contractor commits a Default and if:-

(a) the Contractor has not remedied the Default to the satisfaction of the Customer within three (3) Working Days, or such other period as may be specified by the Customer, after issue of a written notice specifying the Default and requesting it to be remedied; or

(b) the Default is not, in the opinion of the Customer, capable of remedy; or

(c) the Default is a material breach of the Contract.

45.2.2 If the Customer fails to pay the Contractor undisputed sums of money when due, the Contractor shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within ninety (90) Working Days of the date of such written notice, the Contractor may terminate the Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Customer exercising its rights under Clause 4.3.1 (Recovery of Sums Due).

45.3 Break
The Customer shall have the right to terminate the Contract at any time by giving ninety (90) days written notice to the Contractor. 

45.4 Framework Agreement
The Customer may terminate the Contract by giving written notice to the Contractor with immediate effect if the Framework Agreement is terminated for any reason whatsoever.

45.5 Consequences of Expiry or Termination
45.5.1 Where the Customer terminates the Contract under Clause 9.2 (Termination on Default) and then makes other arrangements for the supply of Goods, the Customer may recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period. The Customer shall take all reasonable steps to mitigate such additional expenditure. Where the Contract is terminated under Clause 9.2 (Termination on Default), no further payments shall be payable by the Customer to the Contractor until the Customer has established the final cost of making those other arrangements.

45.5.2 Subject to Clause 8 where the Customer terminates the Contract under Clause 9.3 (Break), the Customer shall indemnify the Contractor against any commitments, liabilities or expenditure which would otherwise represent an unavoidable loss by the Contractor by reason of the termination of the Contract, provided that the Contractor takes all reasonable steps to mitigate such loss. Where the Contractor holds insurance, the Contractor shall reduce its unavoidable costs by any insurance sums available. The Contractor shall submit a fully itemised and costed list of such loss, with supporting evidence, of losses reasonably and actually incurred by the Contractor as a result of termination under Clause 9.3 (Break). 

45.5.3 The Customer shall not be liable under Clause 9.5.2 to pay any sum which:-

(a) was claimable under insurance held by the Contractor, and the Contractor has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; or

(b) when added to any sums paid or due to the Contractor under the Contract, exceeds the total sum that would have been payable to the Contractor if the Contract had not been terminated prior to the expiry of the Contract Period.

45.5.4 Save as otherwise expressly provided in the Contract:-

(a) termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

(b) termination of the Contract shall not affect the continuing rights, remedies or obligations of the Customer or the Contractor under Clauses 4.2 (Payment and VAT), 4.3 (Recovery of Sums Due), 5.1 (Prevention of Corruption), 6.2 (Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989), 6.3 (Confidential Information), 6.4 (Freedom of Information), 6.7 (Records and Audit Access), 7.6 Cumulative Remedies), 8.1 (Liability, Indemnity and Insurance), 9.5 (Consequences of Expiry or Termination), and 10.1 (Governing Law and Jurisdiction).

45.6 Disruption
45.6.1 The Contractor shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Customer, its employees or any other contractor employed by the Customer.

45.6.2 The Contractor shall immediately inform the Customer of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

45.6.3 In the event of industrial action by the Staff, the Contractor shall seek the Customer’s Approval to its proposals for the continuance of the supply of the Goods in accordance with its obligations under the Contract.

45.6.4 If the Contractor’s proposals referred to in Clause 9.6.3 are considered insufficient or unacceptable by the Customer acting reasonably then the Contract may be terminated with immediate effect by the Customer by notice in writing.  

45.6.5 If the Contractor is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business by direction of the Customer, an appropriate allowance by way of extension of time will be approved by the Customer. In addition, the Customer will reimburse any additional expense reasonably incurred by the Contractor as a direct result of such disruption.

45.7 Recovery upon Termination

9.7.1
On the termination of the Contract for any reason, the Contractor shall:



(a)
immediately return to the Customer all Confidential Information and any IPRs belonging to the Customer, in its possession or in the possession or under the control of any permitted suppliers or sub-contractors, which was obtained or produced in the course of providing the Services;



(b)
immediately deliver to the Customer all property (including materials, documents, information and access keys) that may have been provided to the Contractor by the Customer. Such property shall be handed back in good working order (allowance shall be made for reasonable wear and tear);



(c)
assist and co-operate with the Customer to ensure an orderly transition of the provision of the Services to the Replacement Contractor and/or the completion of any work in progress.



(d)
promptly provide all information concerning the provision of the Services which may reasonably be requested by the Customer for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing the Customer or the Replacement Contractor to conduct due diligence.

9.7.2
If the Contractor fails to comply with clause 9.7.1 (a) and (b), the Client may recover possession thereof and the Contractor grants a licence to the Client or its appointed agents to enter (for the purposes of such recovery) any premises of the Contractor or its permitted suppliers or sub-contractors where any such items may be held.

45.7.1 Where the end of the Contract Period arises due to the Contractor’s Default, the Contractor shall provide all assistance under clause 9.7.1 (c) and (d) free of charge.  Otherwise, the Customer shall pay the Contractor’s reasonable costs of providing the assistance and the Contractor shall take all reasonable steps to mitigate such costs.

45.8 Force Majeure
45.8.1 Neither Party shall be liable to the other Party for any delay in performing, or failure to perform, its obligations under the Contract (other than a payment of money) to the extent that such delay or failure is a result of Force Majeure. Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations under the Contract for the duration of such Force Majeure. However, if such Force Majeure prevents either Party from performing its material obligations under the Contract for a period in excess of 6 Months, either Party may terminate the Contract with immediate effect by notice in writing.

45.8.2 Any failure or delay by the Contractor in performing its obligations under the Contract which results from any failure or delay by an agent, sub-contractor or supplier shall be regarded as due to Force Majeure only if that agent, sub-contractor or supplier is itself impeded by Force Majeure from complying with an obligation to the Contractor.

45.8.3 If either Party becomes aware of a Force Majeure event or occurrence which gives rise to or which is likely to give rise to any such failure or delay on its part as described in Clause 9.8.1 it shall immediately notify the other by the most expeditious method then available and shall inform the other of the period during which it is estimated that such failure or delay shall continue.

46. DISPUTES AND LAW
46.1 Governing Law and Jurisdiction
The Contract shall be governed by and interpreted in accordance with English law and the Parties submit to the exclusive jurisdiction of the English courts and agree that the Contract is to be governed exclusively by and construed under English law.  

46.2 Dispute Resolution
46.2.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the finance director (or equivalent) of each Party.  

46.2.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

46.2.3 If the dispute cannot be resolved by the Parties pursuant to Clause 10.2.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 10.2.5 unless:- 

(a) the Customer considers that the dispute is not suitable for resolution by mediation; or 

(b) the Contractor does not agree to mediation.  

46.2.4 The obligations of the Parties under the Contract shall not be suspended, cease or be delayed by the reference of a dispute to mediation (or arbitration) and the Contractor and the Staff shall comply fully with the requirements of the Contract at all times.

46.2.5 The procedure for mediation and consequential provisions relating to mediation are as follows:-

(a) a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within 10 Working Days after a request by one Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall within 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution (“CEDR”) to appoint a Mediator;

(b) the Parties shall within 10 Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure;

(c) unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

(d) if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

(e) failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties; and 

(f) if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.

SCHEDULE 5 - APPENDIX 1

SUPPLY CHAIN AGREEMENTS
They will include the following points as a minimum:
· All deliveries must be made by personnel wearing clean, protective clothing and an identification badge bearing the company name and the person’s name.
· Vehicles must be clean, to food standard, well maintained and be suitable for the category being delivered.
· Speed limits at sites must be observed and if no speed limits are shown then 5 miles per hour must not be exceeded.
· Vehicles must have their engines switched off whilst parked or making a delivery.
· Deliveries must be accompanied by a delivery note showing quantity, description and order number.
· The delivery note must be given to the receiving officer at the beginning of the delivery so that goods can be checked at the time of the delivery.   
· All deliveries must be palletised. Multi-product pallets will be accepted where an additional pallet is used to separate each and every product line.
SCHEDULE 5 - APPENDIX 2
VARIATION FORM
CALL-OFF TERMS AND CONDITIONS FOR GOODS

[Name of Lot]
……………………………………………………………………………………………

No of Order Form being varied:………………………………………………………………………

Variation Form No:………………………………………………………………………………………

BETWEEN:

	 [                             ]
 (“the Customer”)

and

[                              ]
 (“the Contractor”)


47. The Order is varied as follows; [list details of the Variation].

48. Words and expressions in this Variation shall have the meanings given to them in the Contract.

49. The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.

Authorised to sign for and on behalf of the Customer

	Signature:
	

	Date:
	

	Name in Capitals:
	

	Address:
	

	
	


Authorised to sign for and on behalf of the Contractor

	Signature:
	

	Date:
	

	Name in Capitals:
	

	Address:
	

	
	


SCHEDULE 6 

MANAGEMENT INFORMATION REQUIREMENTS

The performance of this contract shall be managed by both YPO and the provider(s) and regular appropriate review meetings held.  During the first six months of the contract a meeting in alternate months may be required and the provider will be expected to keep in contact with YPO by telephone and / or email each week.
Management information must be received from the provider on a monthly basis, and the exact format will be agreed with the successful contractor prior to the start of the contract.  The minimum requirements are outlined below.

A template will be provided electronically by YPO for you to enter this information into. This is available as a hard copy on request.  

The information supplied shall form the Key Performance Indicators (KPI’s) of this contract.

The KPI’s shall include:

(1) Management Information, including sales reports:

· Quantity of each product (number of cases and splits) supplied to YPO during the preceding month including product codes, product description, unit of measure, distributor or end customer, sales unit,:

· Current price and invoice value of each product for each month and year to date
(2) Special Public Sector Benchmarking and Trend Analysis

· The pan government collaborative procurements agenda encourages sharing of information and best practise between local authorities and the contract performance will be robustly benchmarked throughout the contract period.

(3) 
Delivery and Quality performance reports:

· Total number of orders delivered in full i.e. all orders delivered 100% complete on the same day

· Total number of order lines delivered  

· Line fill – to the standard of 98% first time fill

· No of late deliveries outside agreed window i.e. time and day

· Number of orders with any rejection due to damage 

· Number of orders with any rejection due to errors

· Number of orders with any rejection due to quality 

· Quantity of each product rejected due to damage 

· Total quantity of orders delivered

(4) 
Invoice, delivery and credit note accuracy and on time – to 98%:

· Quantity of invoices sent to YPO 

· Quantity of invoices queried due to error( price/delivery discrepancies) 
(5)
Rebate Payments: (If applicable)

Notification that the rebate payments are paid timely and accurately.
(6)
Account Management:
A report outlining the activity of the account manager(s) that interact with this contract.

(7)
Sustainability:
An annual report to give your annual improvements (from the award of the contract) regarding sustainability performance within your company.  Details will be agreed at the award of the contract. 

(8) 
Management Information:
Timely and accurate production and issue of the above KPI’s to YPO.

(9) 
Continuous Improvement:

Providers are able to suggest possible improvements in efficiency that can be achieved in the transactions (including order receipt, physical, financial) between YPO and the provider.

(10)
Provider Accreditation/Development system:

Successful providers will be expected to continuously work with the YPO under the provider accreditation/development schemes. Details will be given on award of the contract. As a minimum these schemes will involve the maintenance of robust standards of quality assurance including but not limited to audits by third party organisations. e.g. STS or equivalent. It is the provider’s responsibility to ensure that the information required is answered and kept up-to-date as frequently as possible. Provider’s scores will be monitored regularly as part of the performance of this contract.

These KPI’s shall apply to the full contract period unless modifications and appropriate timescales are agreed between both parties at the contract reviews.

If any changes to the performance levels are agreed then these shall be documented, signed by both parties and a copy held by both parties.

SCHEDULE 7

COMMERCIALLY SENSITIVE INFORMATION

· Breakdown of Pricing 
SCHEDULE 8 
FRAMEWORK AGREEMENT VARIATION PROCEDURE

50. Introduction

50.1 Schedule 8 details the scope of the variations permitted and the process to be followed where YPO proposes a variation to the Framework Agreement. 
50.2 YPO may propose a variation to the Framework Agreement under Schedule 8 only where the variation does not amount to a material change in the Framework Agreement or the Goods.
51. Procedure for proposing a Variation

51.1 Except where paragraph 5 applies, YPO may propose a variation using the procedure contained in this paragraph 2.

51.2 In order to propose a variation, YPO shall serve each Goods Framework Provider with written notice of the proposal to vary the Framework Agreement (“Notice of Variation”).
51.3 The Notice of Variation shall:-

51.3.1 contain details of the proposed variation providing sufficient information to allow each Goods Framework Provider to assess the variation and consider whether any changes shall be to the prices set out in its Pricing Matrices are necessary; and
51.3.2 require each Goods Framework Provider to notify YPO within 14 days of any proposed changes to the prices set out in its Pricing Matrices.
51.4 Upon receipt of the Notice of Variation, each Goods Framework Provider has 14 days to respond in writing with any objections to the variation.
51.5 
Where YPO does not receive any written objections to the variation within the timescales detailed in paragraph 2.4, YPO may then serve each Goods Framework Provider with a written agreement detailing the variation to be signed and returned by each Goods Framework Provider within 14 days of receipt.
51.6 Upon receipt of a signed agreement from each Goods Framework Provider, YPO shall notify all Goods Framework Providers in writing of the commencement date of the variation.
52. Objections to a Variation

52.1 In the event that YPO receives one or more written objections to a variation, YPO may:-
52.1.1 withdraw the proposed variation; or

52.1.2 propose an amendment to the variation.
53. Changes to the Pricing Matrices

53.1 Where a Goods Framework Provider can demonstrate that a variation would result in a change to the prices set out in its Pricing Matrices, YPO may require further evidence from the Goods Framework Provider that any additional costs to the Goods Framework Provider will be kept to a minimum.
53.2 YPO may require the Goods Framework Provider to meet and discuss any proposed changes to the Pricing Matrices that would result from a variation.
53.3 Where a change to a Goods Framework Provider’s Pricing Matrices is agreed by YPO, YPO shall notify its acceptance of the change to the Goods Framework Provider in writing.
53.4 
In the event that YPO and the Goods Framework Provider cannot agree to the changes to the prices set out in the Pricing Matrices, YPO may:-
53.4.1 withdraw the variation; or

53.4.2 propose an amendment to the variation.

54. Variations which are not permitted

54.1 In addition to the provisions contained in paragraph 1.2, YPO may not propose any variation which:-

54.1.1 may prevent one or more of the Goods Framework Providers from performing its obligations under the Framework Agreement; or
54.1.2 is in contravention of any law.
SCHEDULE 9
LAW AND JURISDICTION
Subject to the provisions of Clause 36 (Dispute Resolution), YPO and the Provider accept the exclusive jurisdiction of the English courts and agree that the Framework Agreement is to be governed by and construed according to English law.

SIGNED BY OR ON BEHALF OF THE PARTIES   

For and on behalf of YPO

                   
	SIGNATURE:

Name:
Title:

Date:


	

	SIGNATURE:

Name:

Title:

Date:


	


For and on behalf of the Provider…………………………………………………………………………………


(Director/Company Secretary)
	SIGNATURE:

Name:
Date:


	


(Director)

	SIGNATURE:

Name: 

Date:


	


SCHEDULE 10
RETROSPECTIVE PAYMENT CERTIFICATE
Tender Reference:
Supply of 
Commission Rate:
%
	A Retrospective Commission will be payable to the appropriate YPO member (referenced at point of order).  Commission is payable at the quoted rate, on all business transacted under this contract (referenced above).  

Commission payments will be made every quarter and the first payment will be expected to bring future payments in line with the financial quarters.  Payments should be made no later than 28 days after the quarter date (listed below) for the previous period. 

All payments will be accompanied by a statement, quoting the Tender Reference (as shown above) and summarising the turnover of business per client, excluding VAT.

I agree that Retrospective Rebate will be paid to YPO.
Signed:








  
Name:









Company:
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